Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

Te Company Name/Scheme Kaboko Mining, Lid.

ACNIARSN 107 316 683

1.  Detalls of substantizi holder (1)
Name
IACNIARSN (if applicanle)

YA Globat Master 8PV, Ltd.

IThe holder became a substantial holder on Degamber 12, 2013

|2. Details of yoting power
The tolal number of votesaliached to afl the voling ghares In the company or votlng Imerasts in the scheme that the substantial holder or an asscclate {2) had a
relevant inferest (3} in on the dale (he substantial holder became a substantial holder are as follows:.

Glass of securlties {4} Number of securitles Parson’s votes (§)
Comimon 67,352,941 67,352,941

Voting power (6}
7.1%

3. Details of relevant Inferests
[The nature of the relevan interest the substantial holder or an associate had in the following voling securities on the date the substantial holder became a
substanlial holder are as follows:

Hotder of relevant Interest
A Global Mastar SPV, Lid

Class and number of securifies
57,352,941 Common Shares

Nature of relevant interest (7)
Converiible Security Agreement
(*Agreament”)

4. Detalls of present reglistered holders
IThe persans registered as haiders of the secutities referred o in paragraph 3 above are as follows:

Holder of refevant Reglstored holder of Person entitled to be
interest securitles registerad as holder (8}

Class and nuraber
of securities .

67,352,941 Common

YA Global Master SPV, Lid. Shares

YA Global Masler SPV, Lid. YA Global Master SPV, Ld.

5. Conslderation
The conslderation pald for each ralevant Inferes! reférred 1o in paragragh 3 ebave, and acquired in the four manths prior 1o the day that the substantiat holder
became a substantial holder s as follows:

Company

Holder of relevant . . , Class and number
Interont Date of acquisition Consideration {9) of securitles
Services ~ Pursuant 1o Clavse 3,3 of thef12,353,2,941 Commen
YA Global Masier SPV, Lid. 12/03/13 Agreement. Sharas
Collateral Shares — Pursuant to Clause|50,000,000 Comunon
YA Global Magler SPV, Lid. 12403113 5.3 of the Agreement Shares
Bdvasce Shares - Pursuant to Deg 12,
YA Global Master SPV, Lid. 1212/13 13 canversion nofice defivered to thall0e:C00 Commen

Shares




6. Assotiafes
The reasons the parsons named In paragraph 3 above are agsoclates of the substantal holder are as follows:

Name and ACN/ARSN fif applicable) Nature of association

7. Addresses
[The addresses of parsons named in this form are as Tollows:

Natne Address
YA Global Masier SPV, Lid, 1012 Springfield Ave., Mountalnside, NJ 07092 USA

Signature

print riamie  Slayeq S. Goldstein, Esq. capacity  GCO
[\ v ST
slyn here \\\\ﬂ:m \0 N\) X%m date 121772013
7 - o
DIRECTIONS
(1) If Ihera are a number of subslantial holders with simifar or related relevant interests (eg. a corporalion and its releted corporations, or the manager ang

trustee of an equity trust), the names could be included in an anpexure to the form, 1 the relevant interasts of a group ol persens are essentially
similar, they may be referred to ihroughout the form as a specifically named group if the membership of each group, with the names and addressas of
members Is clearly set out in paragraph 7 of the form.

(2} See the definition of "asscciate” in section 9 of the Corparations Ac! 2001,
(3) See the deflnition of "relevant Interest” in seclions 608 and 87 1B({7) of the Corporafions Act 2001,
(4) The voting shares of a company constitute one clnss unless divided into separale classes.

(5} The total number of votes altached te &l the voling shares in the company or voling Interests In the scheme {if any) that the person or an associale has
a relevant inlarest in.

(8) The person’s voles divided by the lolal votes in the bedy corporate or scheme multiplied by 100.

(7} Include delalls of:

(&) any relevant agreement or other circumstances by which tha relevant interest was acquired. W subsection 6718(4) appiies, a copy of any
document sefling out the terms of any relevant agreemsnt, and a statement by the person giving full and accurate detalis of any ¢onfract,
scheme or arangement, sust accompany this form, logether with a written staiement cerlifying this contract, scheme or arrangernent; and

(b} any qualificafion of the powér of a person to exercise, controf the exercise of, or influence tha exercisa of, the voling powers or dispasa) of the
securifles fo which the relevant interest relates {indlicating clearly tha parficular securities to which (he qualification applies).

See the definition of "relevant agreement” in saclion 9 of the Corporations Act 2004,

(8) Ifthe substantial holder is unable to determine the identity of the person (eg. if the relevant interesl arises bacause of an oplion) wirite “unknown.”

(9} Datails of the consideration must include any and aif benefits, moneys and other, thal any person from whom a refevant Interest was scquired has. or
may, become entitled to recelve In relation to that acquisilion. Detalls must be included even if the benefit is condilional on 1he happening of notof a
conlingency. Details must be Included of any benefit paid on hehalf of the substantial holder or iis associzle in relation fo the acquisitions, even If they
ate not paid directly fo the person from whom the refevant inferest was acqiilred.




Convertible Securities Agreement

Kaboko Mining Limited
YA Global Master 8PV, Lid,

Agreement for the issue of convertible securitics with an aggregate fuce
value of up to A5700,000
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Date

Parties

Recital

December 2013

Knboko Mining Limited ACN 107 316 683 of | Havelock Strcet, West Perth WA 6005
(the Company)

YA Global Master SPV, Lid., of 1012 Springfield Avenue, Mountataside, NJ 07092 USA ,
USA (the Investor)

The Investor has agreed fo invest up to an aggregate amount of A$600,000 in the Company,
and the Company has agreed to issue 2 converlible secmitics with an aggregate face value of
up to A5700,000 to the Investor, in accordance with this Agreement,

It is agreed as follows.

1. Definitions and Interpretation

1.1 Definitions

The fllowing definitions apply.

Actual Trading Day means a Trading Day on which trading actualiy takes place in the
Shares on the ASX.

Affittare means, with respeet to any person, any other person who, divectly or indirectly,
Centrols, is under common Control with, or is Controlled by, the persen.

Agreement means this agreement.

Amount Oristanding means, al any Gme in reletion to a Converlible Security, the tolal of
that part of the Face Value of the Convertibic Sceurity and all other amounts paid to the
Company by the Invesior in respect of which Investor's Shares have not yel been duly issued
in accordance with this Agreement (including clauses 5 and 6) or which have not yet been
chuly repaid by Le Company, as may be adjusted pursvant to clause 13.5,

Appendix 3B has the meaning given 10 that term in the Listing Rules.

ASTC means the Australian Securities and Investments Cotnmission.

ASX means ASX Limited and the markel operated by i, the Australian Sceurities Exchange,
as applicablc.

ASX Setrlersent Operating Rules means the settfement rules of ASX Setilement Ply Lid.

A3 means Australian dollars,
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Business Day has the meaning given to that term in the Listing Rules.
CHESS has the meaning piven to that term in the ASX Settlement Operating-Rules,

Cleansing Statement means a writlen notice by the Company to ASX pursuant 1o section
T08A(5) of the Corporations Act meeling the requirements of section 708A(6) of the
Corporations Act, in & form, and containing the informatlon, that is sufficient to permit
secondary trading on the ASX ol e Shares to which it relates,

Closing means each of the First Closing and the Subsequent Closing,
Closing Dafte mepns the date of a Closing.

Collateral Shareholding Number means the nurmber. of Collateral Shares issued to the
Investor as may be adjusted pursuant lo clause 11.11.

Coflateral Shares mesns the 50,000,000 Shares, issued 1o the Investor in accordance with
elause 3.3(a).

Canvnitneent Shares has the meaning given to that term in clause 3.1,

Conunitinent Share Number means. A$42,000 divided by the average of the daily YWAPs
for cach of the § Actual Trading Days immediately prior to the Execution Date, with any
fraction being rounded upwards to the next highest whole mumber.

Contemplated Transactions means the iransactions contemplated in this Agreement,
including each Closing, each Conversion and each issvance of Securities.

Control means the possession, direct or indireet, of the power to direct or cause the direction
of the manapement and policies of a person, whether through the ownership of voling
sccurities, by contract or olherwise,

Conversipn hes the meaning given to that lerm in clavse 4,1(a),

Conversion Amennt has the meaning given to that term in clause 4.1(a). Conversion Date
has the meaning given lo that term in clausc 4.1(a). Conversion Nefice has the meaning
given fo that term in clause 4.1(a),

Converslon Notice Dirte has ihe meaning given lo thal term in clause 4. 1(a).

Conversion Price, in relation to a Conversion, means, 80% of the average ofthe daily
VWALRSs per Share for the 10 conseculive Actual Trading Days immedinely prior 1o the
Conversion Date, rounded down 10 the nearest 1/E0% of a cent.

Coenversion Shares has the meaning given Lo that term in clause 4.1(a).

Convertible Secarities means the convertible securities i3sued by the Company in
actordance with clause 2.1 or clause 2.2 (as applicable} and Convertible Security means any
ong of them.

Carporations Acf means the Corporations Aci 2001 (Cih).
Event of Defanlf means an evenl of default as set out in clause 13.1.

Exchange Act means the United States Sceurities Exchange Act of 1934, as amended,
logether with the rules and regulations of the Securities and Exchange Commission
thercunder, all as the same shall be in effect at the time, and any successor siatute, rules and

regulations,
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Exelided Tax means 2 Tax imposed by any jurisdiction on the Investor, or assessed against

the Investor, as a consequence of the Investor being & resident of or organised or doing

business in that jurisdiction, but nol ary Tax:

(a) calculated on or by reference to the gross amount of'a payment provided for under
this Agrcement or made pursuant to a Contemplated Transaction (without the
allowance of a deduction); or

(b) imposed as a resull of the Investor being considered a resident of or organised or
doing business in Australia as a result of the Investor being a party to this
Apgreement or entering inlo a Contemplated Transaction.

Execution Date means the date of mutual execution of this. Agreement.
Exercise Form nas the meaning given 1o that term in clause 8.2(a).
Face Value means, in relation 1o each convertible security, $350,000.

Final Date means the date as of which (a) all of {i) this Apréement has been lerminated, (i)
there is no Amount Quistanding, and (iii} the Company has satisfied all of its obligations to
the Investor under this Agreement, or (b} afl of (i) all the Closings under this Apreement
have occurred, (ii) there is no Amount Qutstanding, and {iii) the Company has satisficd all of
its obligations to the investor under this Apreement,

First Closing has the meaning given to that'term in clouse 2.1,

First Closing Date has the meaning given to that term in clause 2.1

Governmental Authorisation means any sulhorisation, consent, license, permit or
registration issued or granied by any Governmenial Authority,

Govermmental Anthority means any United Stafes, Austealian or other national, federal,
stale, territorial or loca! governmental, legislative, regulatory or administrative authority,
agency or commission, any coucl, tribunal .or judivial or arbitral body, or the ASX,

Gronp Company means each of the Company and its Subsidiaries and Group means all of

ihemn.
GST means the goods and services lax levied under the GST Act.

GST Act mesns the A New Tax Svsiem (Goods and Services Tax) Aet 1999

{Commonwealth).
Fndernificd Person has the meaning given to that term in clause 16.3.

Invesior's CHESS Aceonnt means the Investor's er its nominge’s or designee’s brekerage or
prime brokerage account the details of which may [rom time to time be notilied by the
tnvestor io the Company.

Investor’s Shares means the Commitment Shares, the Collateral Shares, the Conversion
Shures and the Shares issued or issuable on exercise of the Options.

Law means a Listing Rule or regulation of ASX, a Jaw, a regulation, a judicial,
governmental ar administrative order or determination in any jurisdiction, and a
Governmental Authority regutation, order, interpretation, guideline, policy ot divective,

Listing Rules meens the Jisting rules of the ASX, as amended from time 1o lime.
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Losses means all losses, claims, damages, liabilitics, awards, fines, penaliies, demands and
expenses, whether actyel or contingent and whether existing or threatened (including all
judgments, arnounds paid in setilements, legal fees, costs and disbursements and other
expenses incurred in connection with investigating, preparing or delending any action,
claim, procceding, suit or investigation, existing or threatened, and the cosis of

enforcement},

Marke! Capitalisation Amount means the amount {in A$) equal to (8) 1.00%, multiplied by
{b) the number of Shares on issue iounediately priov fo the Closing Date in connection with
which the Market Capitalisation Amount is being caleulated, multiplied by (¢} the uverage of
the Y WAPs per Share during the three Trading Days immediately preceding that Closing
Date.

Matevial Adverse Effect means a material adverse effect on:

{a) the asscls, liabilities, results of operations, condition {financial or olherwisc),
business, or prospeets of the Company;

(b) ihe ability of the Company to perform its obligations under the Agreement;

(c) the validity or enforceabilily against the Company of any material provision of any
Transaction Document; or

(d} the likely priec or value of any Investor™s Sharcs.

Materinfs means any materials delivered, or statements made, by the Company or any af its
agents, ofTicers, dircctors, employess or representatives in connection wilh, in, or puksuant
to, any Transaclion Document at any time {including, for clarity, the vepresentations and
warrantics sct out in Schedule 1), and any announcements made by the Company to the ASX

ut any time,

Maturity Date means, in relation to cach Convertible Securily, the date that is (12) months
afler thg velevant Closing Date.

New Yord Business Day means 2 day, other than a Saturday or Sunday, on which banks in
New York City are open for the general transaction of business.,

Option Exercise Price means o per option exercise price of A$0.01, subject to all
adjustments pursuant (o this Agreement,

Options means 50,000,000 options 1o purchase Shares at the Option Exercise Price.
Parfy means 2 parly to this Agreement.

Potential Event of Defaulf means an event or circumstance which, with notice or passage or
lapse of time or both, would constitule and Event of Delauk,

Prohibited Transaction is defined in clavse 9.2.
Prospectus has the meaning given to that term in clause 5.5(d).
Purchase Price means, in relation to each Convertible Security, $300,000.

Securities means each of the Convertible Securities, the Investoi™s Shares and the Options,
and all ol the feregoing collectively.
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1.2

Securities Aot means the United States Scouritics Act of 1933, a5 amended, together with the
rules aud rogulations of the Securities and Exchunge Commission therewndsr, all as the same
shall be in effect at the time, and any successor statute, rules and regulations.

Securlfy Interest means a charge, mortgage, securily interest, encumbrance, pledge, right of
first refusal, pre-emptive right, title retention, trust srrangement, contractual right, vight of
call or set off or any other security arrangement,

Security Strucinre Event means any consolidation, subdivision or pro-rata cancellation of
the Company’s issued capital, or any paymeni of a dividend on ordinary shares of the
Company or distribution ol ordinary shares of the Company to holders of its owtstanding
ordinary shares; which for the avoidance of doubt, does not include a rights offering or &
bonus issue.

Share means an ordinary fully paid share in the capital of the Company and includes
Investor's Shares.

Subseyuent Closing hias the meaning piven to that term in clause 2.2,
Subsequent Closing Date means the carliest of:
(a) the date which is 90 calendar days aRer the First Closing Date; and

(b} the date on which the Investor notifies the Company that the Investor has fally
monetised the Convetlible Security issued on the First Closing Date.

Subsidiary has the meaning given Lo thal icrm in the Corporations Act.

Tax means any tax, including any GST, Jevy, charge, impost, duty, fee, deduction,
compulsory foan or withholding, and any income, stamp or transaction duty. lax or charge,
which is assessed, levied, imposed or eollected by any Governimental Authority and includes
any interest, fine, penaliy, charge, fec or ather amount imposed on oy in respect of any of
such items,

Frading Day has the meaning given to that term in the Listing Rules.

Transacfion Doenmenty means this Agreement, al! amendments thereto, and all Option
certificates, Exercise Forms and Cleansing Statcments.

VAP means, in reletion to a period of one or more Trading Days, the volume weighted
average price (in A$), of the Shares on the ASX for that perlod, as reported by Bloomberg,
LP or, at the Investor's election, enother internationally recognised market data provider.

Interpretation

The following rules of interpretation apply unless the contest requires otherwise,

{a) Headings are for convenicnce only and do not alfect interpretation.

{b) The singular includes the ploral and vice versa,

(c) A gender includes all genders.

(d) [fa word ur phrase is defined, ifs other grammatical forms have a corresponding
meuning.

(e} Mentioning a:;ything afier “includes™, “including”, “for example”, or similar

exptessions, does not limit what glse might be Included.
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1.3

{f) A zeferenee (o an agreement or docoment (including a reference to this Agreement)
is 10 the agreement or docymien! s amended, supplemented or novated.

48] A reference to a person includes an individual, covporation, pattnership, trust.
incerporated or unincorporaled association or body, joint venture, limited liability
company, joint stock company, Governmental Authority and other entity of any
kind.

{h) A reference to a Party includes a reference to its successors and permitied assigns
and, as the case may be, its liquidalor(s).

(i} References fo the Recital, elauses, Schedules and Annexures arc to the Recital to,
clauses of, Schedules to, and Annexures to, this Agreement.

{ The Schedules and the Annexures are incorporaled in this Agreement.

(k) This Agreement must be construed withéu! regavd to any presunption or rale
requiring construction or interpretation against the party drafting or cansing any
instrument to be dratied.

H Any choice, permission, clection, discretion or consent of the lnvesior may be
cxercised or piven by the Investor in the Investor’s absolute diserction.
Paymenis

Any payments required under this Apreement to be made by i Parfy to any othey person
must be made in immediately available lunds, that is, by telegraphic transfer of cieared funds
16 the account specified to the Party by that other person from time to time.

Investor nomination

If arty paymnent is to be made or Securily issued by the Company 10 the Investor, the Invester
may by notice 1o the Company specify a nominee or designee to receive the payment or the
Security, and the obligation of the Company to make the payment or issue the Security is
satisfied if it is made or issved lo the speeiticd nominee or designee.

Convertible Securities

21

22

First Closing

Subject 1o this Agreement (including clause 6), on the Tirst New York Business Day
foliowing the Excoution Date {the First Closing Date), the Investor must pay to the
Company the Purchase Price in consideration of which the Company must issue (and, upon
such paymént shal! be deemed lo have issucd) to the Investor an uncertified, unsecuted
converlible seeurity with a face value equel 1o the Face Value (the First Clasing).

Subseguent Closings

Subjeet to this Agreement (including clause 6), on the Subsequent Closing Date, the Investor
must pay to the Company the Puschase Price in consideration ¢f which the Company must
issue {and, upon such payment shali be deemed to. heve issued) 1o the Investor an
uncertified, unsecured convertible security with a face value equal to the Face Value {the
Subseguent Closhig).
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2.3

24

2.5

2.6

Adjustment to Closing Dates

Where a Closing Date falts on a.day that is not 2 New Yaork Business Day, the Closing must
oceur on the next day that is'a New York Business Day.

Agaregate payments for Convertible Securities

Unless the Investor and Company agres othicrwise, the Investor must riol pay an aggrepale
amount exceeding A$600,000 Tor the purchase of Convertible Securities under this
Agreement,

Adjustments to payments

All amounts payable by the Investor pursnant (o clauses 2,1 and 2.2 are subject fo all set-offs
and adjustments set out in this Agreement.

Inierest

Wo interest is payable by the Company 1o the Investor in connectlon with the Convertible
Securities, excepl as provided in clause 13.6.

Commitment Fee, Options and Collateral Shares

31

3.2

33

Commitment Fee

On the Execution Uate, the Company must pay the Invesior a non-refundable commitment
fee of A$42,000 to be satisfied by way of issuance to the Investor of the Commitment Sharc
Number of Shares (the Conimitmesi Shares).

Options

Immediately before the First Closing, the Company must issuc to the Investor the Opiions.

Coliateral Shares

() Immediately before the First Closing, the Company must issue 1o the Investor the
Coltuteral Shares in consideration of the Investor entering into this Agreement and
agreeing 1o purchase the Convertible Securities.

{b} Subjeet to clause 3.3{¢),1he Investor may at any time in iis sole discretion, and, in
any everd no later than five (3) Business Days afler the Final Date will, pay (o the
Company an amount (in full and final sertlement of all liabilitics of the Investor in
conaection with the Collateral Shares) equal to the Collaieral Share Holding
Numbet, multiplied by 90% of the average of five daily VWAPs per Share (selecled
by the [nvestor in ils sole discretion} during the period:

(i3 commencing on the date that is twenty (20} Trading Days prior to the date
on which such payment is made by the Investor; and

(i eading on the dale that is immediately prior lo the dute on which such
payment is made by the Investor,

rounded down 1o {lie next 1/10% of a cent.

{c) Where:
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(i1

(it}

them

(iv)

)

an Investor would otherwise be required to make a payment 1o the
Company in geeordance with clause 3.3{c); 2nd

the Shares are suspended or halled from (rading on the ASX for a period
that has exceeded or is reasonably cxpected to exceed five (5) Trading
Days; or

the Company has ceased to be listed on the ASX,

whiere the Company has ceased to be listed on the ASX, the Investor will
not be required to pay any amount to the Corpany under clause 3.3{b) in
connection with the Collaterat Shares; and

where the Shares are suspended or halted {rom twading on the ASX fora
period that has exceeded or s rcasonably expected (o exceed five (5}
Trading Days from the Execution Date, the Investor will not be required to
make any payment under clause 3.3(b}) until the Shares have re-
commenced (rading on the ASX and have continuously traded for fwenty
{20 Trading Days (at which time the Investor must comply with clause
3.3({b), save thal if this requirement is not met within 40 Trading Days of
the Final Date, the Investor will not be required 1o pay any atmount (o the
Company under clause 3.3(h) in eonnection with the Collatoral Shares.

4. Conversions and Redemptions

4.4 Caonversions at etection of Investor

(4}

Subject to this Agrecment, whilc there {8 an Amount Ouisianding, the Investor may

in its discretion elect to convert a Convertible Securily, or part thereof {each, a

Canversion), by providing the Company notice (each, a Coaversion Notice and
cach date of such nolice, & Conversion Notice Date) specifying:

®
i)

(i)

(iv)

(v}

the Converlible Security 1o be converted;

the amount, determined by the Investor in its diseretion, of the Face Value
ot part thereof of that Convertible Security 1o be converted (the
Converston Amounty,

the Conversion Price applicable to the Conversion and the manner in
which such Conversion Price was calculated by the Tnvestor;

the numbecr of Shares {the Conrversion Shares) that the Company muyst
issue to the Investor in respect of the Conversion. That number must be
delermined by dividing the Australian dollar amount of the Conversion
Amount {before giving cffect lo any sel-offs set out in this Agreement) by
the Conversion Price veferred 10 in clause 4. Ha){iii), provided that if the
resultant number ¢ontains a fraciion, the number must be rounded up o the
next highest whole nuniber; and

the daie, determined by the Investor in its discretion, on which the
Company must issue the Conversion Shaves to the Investor (the
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4.2

4.3

4.4

4.5

Conversion Date), provided thal the Conversion Date must not be earlier
than the Business Day immediately following the Conversion Notice Pate,

and, following the receipt of a Conversion Notice, the Company must effect the
conversion of the Conversion Amount specificd in that Conversion Notice by
issuing to the Investor in accordance with this Agreement {including clauses 5 and
6) the number of Conversion Shares specified in that Conversion Notice on the
Conversion Date specified in that Conversion Molice.

Repayment at Maturity

To the extenl that as of the Maturity Date there is an Amount Outstanding In relation to a
Convestible Securily, the Company must by no later than the first Business Day following
the Maturity Date pay the whole of the Amount Quistanding in respect of the Convertible
Scourity to the Investar.

No other Redemption

Except as otherwise expressly stated in this Agreement, the Company may not redeem an
Amount Quistanding prior to the Maturity Date.

Preservation of Conversion Price
I the Company is unable to issue Conversion Shares to the Investor on a Conversion Date in

compliance with this Agreement for any reason, then without imiting any other rights of the
Investor under this Agreement, the Investor may (but is not required to):.

(a) hold over the Conversion Price that would have applied to the Conversion (the
Applicuble Price); and

{B) once the Company’s inebility 1o issue the Investor's Sharcs is nvercome, apply the
Applicable Prict to determine the number of Cotversion Shares that are then
issuable and require such number of Conversion Shares to be issued by the
Compsany.

Ranking of Amount Qutstanding

An Amount Outstanding constitutes a direct. unscoured and unconditional obligation of the
Company and ranks pari passu with the other unsecured unsubordinated obligations of the

Company.

Requirements for the issue of Sacurities

54

ASX filings

No later than immediately upon the issue of uny Securities, the Company must duly execute
and lodge with the ASX in accordance with all applicable Laws:

(a) in respect of an issue of Investor’s Shares, a Cleansing Statement in sccordance
with regulatory reguirements or a disclosure document in accordance with
viause 3.5 below; and

(b} an Appendix 3B.
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6.2

54

5.5

Elgctroriic Delivery

The Company must ensure thal all Investor's Shares when issued are received by-the
Investor (or ils designee or nominee) by clectronic registration 1o the Investor’s CHESS
Account {or such olher clectronic system which provides for the recerding, delivery and
transfer of title by way of electronic entrics, #s may be required by the Investor by notice to
the Company) in aceordance with the ASX Seitlement Operating Rules and procedures of
CHESS.

Quotation

The Company must apply 1o the ASX Tor unconditional admission to frading of cach parcel
of Investor’s Shares immediately upon their issuc and use its besl endeavours to obtain
quotation of each parce] of the Investor's Shares on the ASX by no later than on the Trading
Day tmmedlately afler the date of the Issuance of such parcel. If requested by the Tavestor,
the Company must provide documentary evidence of the ASX's grant ol quotation
immediately upon quotation being granted.

Cleansing Statements

{a) Subject to clause 5.4(b), the Company must usc its best endeavours to ensure that it
is-able to issue Cleansing Slatements at all times while it remains liable under this
Agreement o issue any Investor's Shares, inctuding by ensuring that the Shares
remain continuously queted on the ASX without suspension for more than five
Trading Days in any 12 menth period. 1fthe Company is unable to issue 2
Cleansing Statcment due to an inability to satisfy the conditions set out in section
708A of the Corporations Acl, it must apply 10 ASIC for the grant of relief from the
relevant conditions on terms satisfactory to the Investor, unless this requirement is
waived by the Invesior,

£)] The Investor acknowledges that the Company is currently unable 1o issue Cleansing
Statements and that the Company will issue a Prospectus as teguired in accordance
with clause 5.5. For aveidance of doubt the parties acknowledge and agree that the
Company being unable to issue Cleansing Statements is not a default pursuant to
the 1erms of this Agreement,

Disclosure document

I[1he issue of a Cleansing Statement in respect of any issue of Investor’s Shares would, in
the Investor's reasonablc opinion:

{a) not be permitted under applicable Law;

() be delayed or impeded in any way by a requirement for ASIC to prant relief; or
ASIC has granted relicf on terms which make it likely that the issue of fulure
Cleansing Statements in connection with the issue of Investor’s Shares to the
Investor will be delayed or impeded; or

(c} not resuit in Investor's Shares to which such Cleansing Statement weuld relate
beinp eligible o be freely sud immediately waded on the ASX by the Investor;

then, the Company mus(:
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5.6

5.7

) as soon as practicable, but in any event no later than 20 Business Days after the date
on which the Company was required to issue the relevant [nvestor's Shares, lodge
with ASIC a disclosure dosument complying with Chapter 6D of the Corporations
Act covering the Investor's Shares to which the Cleansing Statement would have
related (Prospectus); and

{e) while it remains liable under this Agreement to issue any Investor's Shares, at all
limes unti! it again becomes able 10 issuec Cleansing Statements under applicable
Law:

(6] ensure that offers of Shares that have been made under the Prospectus are
and remain open for acceptance; and

(i) lodge with ASIC & supplementary or replacement Prospectus in each
circumstance contemplated by section 719{1) or section 719(1A) of the
Corporations Act; and

H ensure that the Prospectus (as supplemented of replaced {if applicable)) Is not the
subicct of an order by ASIC under section 739 of the Corporations Aet (that is, a
stop order).

Where a lodgement of the Prospectus wilh ASIC is pending or before the period referred o
in scction 727(3) of the Corporations Acl (that is, the cxposure period) has expired, the
Company must noi issue, and the Investor is not required (o accept the issue, of the
Investor’s Shares.

Listing Rule approval

Where the issue of a Convertible Secarity at a Closing or the issue of any other Securities
would resull in the Company breaching Listing Ruie 7.1, prior to the scheduled date for the
Closing or the issue of the Seqwities, the Company must use its best endeavours to gbtain
approval by the requisite majority of the shareholders of the Company:

() for previous issucs of scovrities during the previous 12 months (including for any
Securities already issued 16 the Investor) for the purposes ol Listing Rule 7.4; and

(b to the exient aliowable under the Listing Rules, fiture issuances of Securitiss for
the purposes of Listing Rale 7.1,

so thal the Closing and/or the issue of the Securities may procecd without causing a breach
of Listing Rule 7.1; and the obligetions of the Parties to consummate the Closing or the issue
of the Securities arg conditional on such approval being obtained.

Where Listing Rule approval required but not obtained

Where the Company has net obtained the spproval required under clause 5.7 in connection
with an issuance of Securities by the date on which the issuance would be due to occur if
such approval was obtained, instead of the issuance of such Securities the Company must
repay that part of the Amount Ouislanding that would have olherwise been the subject of
such issuance, with a 10% premiuer, unless this obligation is waived or postponed by the
Investor in its discretion,
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5.8

89

5.10

Takeover threshold

Notiwithstanding anything In clauses 2 and 4, where an issvance of Conversion Shares would
result in the voling power (as delined in Chapter 6 of the Corporations Act) of the Investor
or any other persan in the Company excecding 19.99%:

{a) the Investor must make reasonable efforts for such issuance not.to have that result;
(9] the Investor may postpone a Closing for g period of up to 40 Trading Days; and

{c) the Company must nol effect such Conversion by way of issuance of Cenversion
Shares but must instead repay to the Investor the amount equal to the Face Value of
the Convertible Security (or part thereof) being converted.

Ranking of the Invesior's Shares

The Company must ensure thal the fnvestor's Shares;

{a) rank equally in all respects with the existing Shares on the date of issuc of the
Investor's Shares;

{b) are issued folly paid, free and clear of any Seourity Interests; and

(© arc issued in full compliance with applicabie Law and all righis of third panties,

Requirements-for all issues

Lf any of the requirements of this clause 5 are not satislied in any respect in connection with
any fssuance of any Securities, then these Securitics are not fssued by ihe Company in
secordance with or for the purposes of this Agreement, the Company’s abligation to issue
the Securitizs s not discharged, and any amount paid by the Investor in respect of such
Securities (or, in the case of Conversion Sharss, the relevant Conversion Amount in respecl
of which such Conversion Shares were purported to have been issued) remains an Amount
Quistanding.

Congditions Precedent to Contemplated Transactions

6.1

Specific conditions precedent {o First Closing - Investor

The Investor hias no obligation under clavse 2,1 anless and until the following conditions are
fulfilled, or waived in writing by the Investor, by no later than immediately before the First
Closing:

{a} the Company has delivered (o the Investor: ,

(i) a copy of resolutions duly passed by the Board of Directors of the
Company, substantialy in the form of Annexure B;

(ii} a cerlificate substantially in the form of Amnexure C execuled on behalfof
the Company by its Chicl Exccutive Officer, Managing Divector or
Chairman dated as of the First Cloging Date; and

(iiiy  the flow of funds request. substantially in the form of Annaxure P; and

()] the Company has duly issued the Commitmeni Shares, the Collateral Shares and the
Options in accordance with this Agreement,
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6.2

6.3

Specific conditions precedent to each Subsequent Closing — Investor

The [nvesior has no obligation under clause 2.2 unless and vntil the following conditions are
fulfilled, or waived in writing by the Investor, by 1o later than one Business Day before the
Subsequent Closing:

{a} the Company has delivered to the Investor the flow of funds request, substantially
in the form of Annexurs 1;

(b} the Company has duly issued all Securities which are required by this Apreement to
be issucd before the Subsequent Closing, in accordance with this Agreement; and

(e} quolation on ASX of ail Investor’s Shares issued before the Subsequent Closing has
been granted by the ASX and commenced,

General conditlons precedent to each Contemplated Transaction - Investor

The Investor has no obligation 1o effect any Closing, accept any issue of Securilics or
consnfamate any other Conlemplated Transaction unless and umtil the following conditions
are fulfilled {in the opinion of the Investor acting reasonably), or watved in writing by the
Investor, by no later than immediaiely before the time the Contemplated Transaction is duc
1o be consummated.

(a} The Company has performed, or complied in all material respects with, all
oblipations required by this Agreement to be performed of complied with by the
Company as at, or prior 10, the Contemplated Transaction (ncluding the obligations
under clauses 3.1 w0 5.3 in relstion 1o all prior issuances of Securities 10 the
Investor).

(b) Where the Conteniplated {ranszction is a Conversion or another issue of Sccurities,
(he Company is ready, willing and able to perform {in accordance with all
applicable Laws) and comply in ol respects with, those requirements of clauses 5.1
to 5.3 which apply inrespect of any issue of Securities.

(c) The Board of Directors of the Company has passed resolutions approving the
‘Transaction Documents and the Contemplated Transactions, 10 the extent 1o which
such approvals arve, in the reasonable opinion of the Tnvestor, or pursuant to any
Law, required for the consummation of the Contemplated Transaction.

(d} All consents, permits, approvals, registrations, waivers and documents, in this
reasonable opinion of the Investor necessary or appropriate for the consummation
of the Contemplated Transaction have been issued and received by the Investor, and
remain in full force and effect.

(e} No Event of Default or Potentiat Event of Default would occur as & consequence of
the Contemplated Transactipn or has occurred {irrespeciive of whether it has been
remedied or any grace period has expired),

N The consmmation of the Contemplaled Transaction would not result in the
Company or the lnvestor being in breach of any Law.

(&) "The Investor has received copies of such additional documents as the Investor may
reasonably request or as are custornay in Australia o effect the Contemplated
Transaction.
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6.4

5.5

6.5

(h} The Investor has received such documents and evidence as the Investor may
reasonably require to satisfy itself that the conditions in this elause 6.3 and as the
case mny be clauses 6.1 and 6.2 have been satisfied.

Failure to meet conditions — Issue of Securities

The Company must nol isste any Securities without the prior consent of the Investor if on
the issue of the Securitics any of the condilions in the foregoing provisions of this clause 6
have not been fulfilled or waived by the Ihvesior, Any such issuance is deemed not 1o have
been vndertaken I accordance with or for the purposes of this Agreement, the Company's
obligation 10 issue the Securitics is not discharged, and any amount paid by the Invesior in
respect of such Securities (or, in the case of Conversion Shares, Lhe relevant Conversion
Amount in respect of which such Conversion Shares were purported to have been issued}
retaing an Amount Oulstanding.

Requirement to fulfil conditions

The Company must cause the conditions set oul in clauses 6.1, 6.2 and 5.3 ta be fulfilled by
the fimes required by these clauses,

Conditions precedent to each Contempliated Transactfon - Company

The Company has no obligaiion lo-consummnate a Conternplated Transaction unless and until
the following conditions are fulfilled, or (except as to clause 6.6{n)} waived in writing by the
Company, by no later than immediately before the 1ime the Contemplated Transaction is dune
1o be effected,

{m) ‘The Company has obiained any shareholder approval to the extent required for the
purposes of Listing Rule 7.4 so that the Contemplated Transaction may proceed
without breaching Listing Rule 7,1,

(b) The Investor hos performed, or complied in all material respects with, all
obligations required by 1his Agreement to be performed or complied with by the
I[nvestor as at, or prior to, the Contemplated Transaction.

(c} The representations and warcanties of the Investor contained in this Agreement pre
true and correct in all material respects us of the date or dates as of which they are
made or desmed 1o be made or repeated under this Agreenient.

Representations and Warranties

7.1

7.2

Representations and warranties by the Company

The Company tepresents and warranis to the Investor that each of the siatemenls setout in
Schedule 1 is true and correct and not misleading, including by omission,
Representations and warranties by the Invesior

The Investor represents and warrants to the Company that gach of the statements sef out in
Schedule 2 is true and correct and not misleading, including by omission.
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7.3 Deemed repetition
Lach of the representations and warrantics made pursuant 1o this ¢lause 7 is deened o be
made on the Exccution Date and (cxcept where it is expressly qualified as having been made
only as of a particufar dale) repeated at cach Closing and on cach Conversion Date, by
reference to the facts and eircumstances subsisting at each such time.

74 Panty's reliance
Each Party (firg; Parly) acknowledges that the ather Parly has cnteted into this Agreement in
reliance on (he representations and wacranties of the first Parly In this Agreement.

7.5 Construction of representation antl warranties
Each representation and warranty of a Parly is 1o be consttbed independently of the others
and is not limited by reference (o any other representation or warranty.

7.6  Disclosures and limitations
The representations and warrantles of the Company under ctause 7.1 sel out in Schedule §:
(a) are nol limited in any way by any knowledge of, or intormation oblained by, the

Irvestor or its advisers or representatives; and

(b) arc qualified only to the extent expressiy sel out in Schedule 3.

7.7 Notice
A Party {first Party) must immediately notify (he other Party upon becoming aware of any
breach of any representation or warranty given by the first Party under this Agreement.

7.8  Breach of representation or warranty
A Party is in breach of this Agreement il'any of the statements il represents and wartants
pursuant to this clause 7 s untrue, incotrect or misleading, including by omission.

8. Terms of the Opfions

8.1 Nature of Options
Each Option grants the holder the right but nol the obligation to be issued by the Company
one Share at the Option Exereisc Price.

8.2 Exercise of Options

An Option helder may exercise any of its Oplions ut any time afier thefr grant and prior to
the date that is thirty six (36) months afier First Closing by delivery of:

(2} 2 copy of 4 duly executed Option exercise form subsiantially in the form of
Amacxure A (the Exercise Forn). 10 the Company on any Business Day; and

{h payment-of an amount equal 1o the Option Exercise Price multiplied by the number
of Shares in respect of which the Opiions are being exercised at the time.
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8.3

8.4

8.5

8.8

8.7

8.8

B.A

8.10

Issue of Shares on exercise of Options

As soon as.teasonably practicable, but no later than on (e third Business Day following the
dete of the receipt of a duly completed Exercise Form and the payment referred to in

clause 8.2(b). the Company must issuc the Shares in respect of which the Options are sv
exercised by the Option holder and provide to the Option holder holding statemenis
evidencing that such Shares have been recorded on the Company’s Share register.

Bonus issues

If prier 1o an exercise of an Option, there is 2 bonus issuc (as referred to in Listing Rule
6.22.3) the number of Shares aver which an Option is exercisable shall be increased s
specified in Listing Rue 6.22.3.

Rights issues

1f prior to an cxereise of an Option, there s a pro rata issue {except a honus Issug) as referred
to it Listing Rule 6.22.2, the Option Exereise Price shall be reduced according to the
formula in Listing Rule 6.22.2,

Reconstruction of capita)

I the event of & consolidation, subdivision or similar reconstruction of the issued capital of
the Company, the rights of an Option holder will be changed to comply with the Listing
Rules {currently Listing Rute 7.22) applying to a reorganisation of capital al the time of the
reorganisation,

Gumulative adjustmenis

Full effect must be ghven to the provisions of clases 8.4 16 8,6, as and when occasions for
their application arise and in such manner that the effects of the successive applications of
them are cumulative, e inlention being that the adjustments they progressively efféct wil
be such as to reflect, in relation to the Shares issuable on exercise of the Options
outstanding, the adjustments which on the occasions in question are progressively effected in
relation to Shares already on issue.

Notice of adjustments

Whenever the nember of Shares over which an Option is exercisable, or the Option Exercise
Price, is adjusted pursuant to this Agreement, the Company must give wrillen tiotice of the
adjustment to all the OGption holders, within one Busingss Day.

No right to participate in new issues

An Dption holder cannot participate in new issues of Securities without cxercising the
Cption.

Assignability and transferability

The Options are freely assignable and transferable, subject 10 the provisions of Chapter 6D
of the Corporations Act and all other applicable Laws.

Page (16}




8.11

Applicable provisions of this Agreement incorporated in terms of Options

Without limiting the generality or the applicabilily of any of the tcrms of this Agreement o
the Options and all Shares issued or issuable on thelr exercise, the Partics acknowledge that,
for clarity, the provisicns of clause 5 constitute part of the terms of the Options.

Conduct of affairs

9.1

9.2

8.3

Conduct of business

The Company must, and must cause each of the Group Companics 1o, conduct its business in
a proper and efficient manner in accordance with good commercial practice, and ensure that
while there is any Amounl Qutsianding the voting and other rights attached to the Shares {or
any other securitics of a Group Company) are not aliered in & manner which, in the
reasonable opinfon of the Investor, is materially prejudicial to the Invesior.

Prohibited Transactions

From the Execution Date until the dale thet is 30 calendar days after the Final Date, the
Company shall not, without prior consent of the Investor {such consent not to be
unveasonably withheld), effect, ar enter into anagreement 10 effect, any Prohibited
Transaction, that is a transaction with a third party in which the Company issues or sells:

(1) any debl, equily or equity-linked securities that are convertible inlo, exchangeable
.ot exercisable for, or include the right 10 receive Shares:

(i) at a conversion, exercise or exchange rate, or other price that is based on,
and/or varies with, the frading prices of, or quotations for, the Shares; or

(i1} at a conversion, excroise or exchange rate, or other price, that is subject to
being reset at some Ruture date afier the initinl issvance of such debt, equity
or equity-linked security or upon the oceurrence of specitfied or contingent
cvents; or

() any securities in a capital or debi vaising transaction or scries of related Ivansactions
which granl 1o an invesier the right to receive additional securities based upon
fulure transactions of {lie Company on {erms more (avourable thao those granted to
such investor in such first ransaction or series of related transactions,

which is degmed to include a transaction generally referred to as an equity line of oredit or
stand-by equity distribulion agreetnent, and a converlible security or loan having a similar
cffect. For the avoidance of deubt, none of tights issuances, shareholder purchase plons,
convertible securilies, or equity issuances, cach t a fixed price per Shave, is a Prohibited
‘Iransaction.

Other negative covenants

For so long as there is any Amouni Outstanding, the Company must nol, and must ensure
that each Group Company does not, dircetly or indirectly, without the Investor’s wrilten
approval (ot to be unreasonably withheld):

(a) dispose, int a shngle transaction or in a series of transuctions, of all or any part of its
assels unless:
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8.4

8.5

(i) such disposal is in the ordinary course of business and for air matket

value, and

(i) where the value of the asset(s) the subject of the dispasal is grester than
AUSF2,600,000, at least 5% of the net proceeds of the disposal are, if
required by the Investor, applied in or towards repayment of the aggregate
Amount Outstanding;

(b) reduce its issued share capital or soy uncalled liability in respeet of its issued
capital, except by means of a purchase or redempiion of"he sharc capital that is
perminted under Australlan Law;

(c) underizke any consolidation of its share capital;

(&) change the walure of its business;

() make an application under section 411 of the Corporations Act;

(n grant or allow to come into existence any Security Interest over any assct of a
Group Comparny;

{2 horrow any money from any person unless the lender end the Group Company enter

into an agreement with the Investor to subordinate payment of that new debt to the
Company complying with its obligations to the Investor, on ferms acceptable to the

Investor;
(h} transfer the jwisdiction of its incorporation; or
Q] enter into any agreement with respect to any of the malters refetyed Lo in paragraphs

(a) - () above.

Use of proceeads

The Company must usc the fimds received from the Investor under this Agreement for
general corporate and working capital purposes that ate reasonable in Hght of the nature of
the Company's business as of the Execution Dute, and not, among other things, for dividend
paymenis,

Integration

The Company must not, and must ensure that its Affiliates do not, and all persons acting on
its or their behalf do not, divecily or indirectly, sell, offer Jor salc or solicil offers to buy, or
otherwise negotiate in respect of, any security, in 8 manner, or under circumstances, that:

{a) will adversely-afTect reliance by the Company on the exemption from registration
for the Contemplated Transactions including, without limitation, the offer and sale
of the Securtties (o the Investor;

{b) will require registration of the sale of the Securities under the Securities Act; or

{c) will cause such offer or soliciation to be desmed inteprated with the offering of the
Securities to the Investor under the Securities Act.
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9.6

8.7

9.3

Miscellaneous

(=) The Company must not permit-the Company or eny of its scourities to be listed or
quoled on any financial markel, quotation sysiem, or stock exchange, other than the
ASX, withoul the Investor’s prior written consent,

{b) For a period of two years from the Closing Date, the Company must not register a
class of equity securities vnder the Exchange Act and shall not, by the taking of any
action or by omission to take action, be required to Tiie reports pursuant fo Scetion
13 or Section 15 of the Exchange Act.

Maimtenance of Share registry

Unless o required by applicable Law, the Company must not close its Share register or take
any other action which prevenis the transfer of its Shares or opliens generally.

Publicity and confidentiality

{(a) This Agreement, its subject matter and content, the Contemplated Transactions, and
any not-public information provided by the Investor to the Company (including the
terms of any Transaction Documents) is confidential information of the Investor,
The Corapany must not, and must cause its Alfiliates and sl persons acting on
behalf of the Company and any of its Affiliates not to. issue any publie relcase or
announcement concerning any such confidential information without the prior
written consent of the Investor, which consent must not be unreasonably withheld
or delayed where the public release or annonncement is proposed {o be made
pursuant to the Listing Rules ar is otherwise required by Law.

(1) The Company must not refer to the Investor in any public retease or announcement
wilhout the Investor’s prior written consent, which consent must ot be
unreasontably withheld or delayed where the public release or announcement is
proposed to be made pursuant to the Listing Rules or is otherwise required by Law,

(<) The Investor has the right 1o review, approve and amend all press releases and
public disctosure documents concerning the Investor, or any Transaction
Documents or Contemplated Transactlons, which are required to be issued by the
Company under applicable Laws.,

(d) The Investor and its Affiliates and/or advigors may describe the Investor's
relationship with the Company under this Agreement and include the name and
corpotale logo of the Company in its publicly available materials.

(e} Notwithsianding anything herein (o the contrary, to comply with Uniled Siates
Treasury Regutations Section 1.6011-4{b)(3){i). each Party (o this Agreement, and
eachemployee, representative or other agent of such Party, may disclose to any and
all persons, without limitation of any kind, the U.S. federal and state income lax
trealment, and the U.S. federal and state income tax structure, of the ransaciions
comemplated hereby and all materials of any kind (including opinions or other tax
analyses) that are provided 1o such Party relating to such tax treatment and {ax
structure insefaras such trealment and/or structure relates to a LS, federal or state
income 1ax strategy provided to such recipient,
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8.9 Non-public information

(&) The Company must not, directly ot indivectly, and must ensure that its Affiliates
and agents and representatives do nol, at any time after the date of this Agreement,
without the prior consent of the Investor, disclose inside information or material
non-public information o an Indemnified Person,

(b} Where the Investor has conscnted to such disclosure, the Company must identily all
inside information and material non-public information as such, and provide the
Investor with the opportunity 10 acoept or refuse to accept such information.

10. Investor’s activities
10.1  Investor's dealings in Securifies

Subject to clause 10.2;

(a} the Inveslor may purchase and/or sell or olherwise dispose of any Sceurities, at any
time (in compliance with applicable Australian secuerities Laws and United States
federal and state securiides Laws) and hold or ot hold any Securities for any term;
and

(b) nwothing in this Agreement is or may be deemed o be a representation or warranly
by the Investor which has the cffcet that:

(i) the lnvestor’s right to sell or otherwise dispose of any of the Securities a1
any time {in compliznce with applicable Australian securities Laws and
United States federal and state securities Laws) is limited; or
(i) the Inveslor is required to hold any Securities for any period of time,
except as required by any applicable Laws,
10.2  No shoriing

The Investor may only sell lavestor's Shares if, at the time ol such sale, it has & presently

exercisable and uncondilional right 0 vest the Shares in: the buyer and otherwlsz complies

with the requirements of the Corperations Act, ‘
10.3  Acknowledgment

The Company acknowledges and agrees that transactions in is securilies by the Investor

may impact the market prices of the Company’s publicly-traded securlties, including during

periods when the prices at which the Company may be required to issue [nvestor's Shares
are delermined.
10.4  Register of Convertible Securities

For sv long as the Invester holds any Converlible Sceurities, the Investor must, on behalf of
the Company, as the Company’s altorney, maintain a register of the Converlible Scourities
during the term of this Agreement showing the dates of issue, the Face Valuz.and Amount
Outstanding of the Convertible Sevurities, details of all Conversions and redemptions of the
Convertible Securities, and (without limiting ¢lause 17.5) all transfers and changes ol
ownership thereof and the names and addresses of the holder of the Convertible Security and
any persen deriving itle under the Invesior,
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10.5

10.6

11.

AFSL

The Company acknowledges that the lnvestor daes nol hold an Austratian Financial Services

Licence (and nor does any other person that may have been involved in discussions or any
comupunications in connection with the Transactlon Documents) and agrces that it is not
entitled to give a notice under section 9235A of the Corporations Act.

Prime broker and share custodian

The Investor must notify the Company of amy change of its prime brokers or share
custodians to that set out in paragraph (b} of Schedule 2 within 3 Business Days of such
change having taken effect.

Additional obligations and agreements

11,4

11.4

11.5

No conflicting actions

No Party may take or omit to take any action, enter inlo any pprecment, or make any
commitment that would conflict or interfere in any material respect with its obligations to
the other Party under this Agreement.

Compliance with Laws

The Compasny and the Investor must each comply with all applicable Laws,

Further assurances
Each Party must:
(a) take, or canse to be {nken, all such further actions;

(b} execule and deliver all such other agreements, ceriificales, instrumenis and
documents; and

{c) use its best endeavours to obtain {(and refrain from taking any willul action that
woultd impede or delay obtaining) all thivd parly consents, waivers, approvals.
{including all shareholder approvals referred to in this Agreement), authovisaiions
and orders necded;

as may reascnably be required in order to consummate the Contemplated Transactions and
lo preserve and protect the rights of the Inveslor against impajtment,
Anti-dilution pretection

Notwithistanding anything lo the conteary in this Agreement, the Purchose Price for o
Convertible Security must not exceed the Market Capitalisation Amount, unless the
foreguing limitalion is weived by the investor,

Set-off

{2) The Investor may set offany of its obligations {o the Company (whether or not due
for payment}, against any of the Company’s obligations to the Investor (whether or
not duc for payment) under thiz Agreemsent andfor any Transaction Docmnent.
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11.6

11.8

11.9

12,

()] The Investor may do anything necessary to cffect any set-off undertaken in
accordeance wilh this clavse 11.3 {including varying the date for payment of any
armouni payable by the Investor to the Company).

Set-off exclusion

All payments which are required to be made by the Company o the Investor must be made
without:

() any set-off, cotnierclaim or condition; or

(b) any deduction or withholding for Tax or any other renson, unless o deduction or
withholding is reguired by Law (in which case clause 12.4 applies),

excepl as may olherwise be consented to hy the Investor in writing,

Rescission and withdrawal right

Whenever the Investor provides a nofice, or exercises a vighl, clection, demand or Option
under this Agreement. and the Company does nol perform its related oblipations within the
time periods provided in this Agreement, then the Investor may by notice to the Company
reseind or withdraw the relevant notice, right, election, demand or exercise of an Option in
whole or in part, withoul prejudice to its future actions and rights.

Adjustments

{a) Each time a Sceurity Structure Event oceurs, the Coftateral Shareholding Numbei is
reduced ot, as the case may be, lucreased, in the same proporiion as the issued
capital of the Company s, a5 the case may be, consolidated, subdivided or
cancelled, For ¢larity, a chanpe in the Collateral Sharcholding Number will not
affect the number of the Collateral Shares issued under the Agreement,

(b) The intert of this clause 11.8 is 1o maintain the relative benefil and burden to the
Investor and the Company of their respeclive economic bargains.

() When the Compdny becomes aware of a fact thal may give rise to an adjustment
under clause 11.8(a), (he Company must promptly notify the lnvestor of the
specifics of lhe fact that may pive rise w such adjustinent,

Other redeemable convertible bonds

The Company musl not agree to any amendment, waiver, extension or moditication of the
redeemable convertible bonds issued by the Company to Ascen Capital and Platinum
Partners on or aboul 29 November 2013 without firsi giving the Investor five Business Days’
notice of the proposed amendment, walver, extension or modification and offering the
Investor the right 1o amend, waive, extend or modily this Agreement o the same effect,

Taxes, stamp duty and withholdings

121

Taxes generaliy

The Conpany must:
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12.2

12.3

12.4

{(a} pay any Tax {pther than Excluded Tax) required to be paid to any Governmental
Authority which s payable in respect of any Transaction Document or any
Contemplated Transaction. including in respect off

(0 the execulion, delivery, performance, release, discharge, amendment or
enforcement of any Transaction Document or any Contemptlated
Transaction; and

(i} any payment reccived. by the Investor lrom the Company (including
pursuant 1o any inderanity by the Company);

(b} pay any fine, penalty or other cost in respect of a failure to pay any Tax as required
by this clause 12.1; and

() indemnify the Investor against all Losses which the Investor pays, suffees, incurs, or
is liable for. in connection with:

(i) the delay or failuee by the Company to pay any Tax, fine, penalty or other
cost as required by this clavse 12,1; and/or

i) any enquiry, litigation or administrative proceedings taken apainst or
involving the Investor in conneclion with any claim or assessmemt for Tax
In relation to any of the documents or transactions referved to in this clause
12.1.

GST

If the Investor is or becomes liable to pay any GST in respect of any supply it makes under,
in accordunce with, or pursuant to an enforcement of, this Agreement or any Contemiplaled
Transaction, whether or not that supply is made to or for the benefit of the Company (GST
Liabilityy them

{2} to the extent thal an amount is payable by the Company to the Investor under this
Agreement or in any Contemplated Transaction for that supply. that amount will be
increased by the full amount of the GST Liability; and

() otherwise, the Company must indemaify the Investor for the full amount of the
GST Liability and any interesi or penalties in relation to that GST Liabliity.
Tax compliance by Company

The Company must comply in all material respects with ail applicable Laws relating 1o Tax
and promptly file, or cause to be filed, ali Tax rcturns, byusiness aclivity statements, and other
Tax filings, requived under all applicable Laws.

General withtholding gross-up

If'the Company Js required by Law to withhold or deduct Tax or any other amount from any
amount payable (o the Investor:

{a) the Company must pay the amount required 10 be withheld or deducted (o the
relevant Governmeatal Authority within the time allowed for such payment; and

(b the Company must pay such additional amounts as are necessary 10 ensure that after
making the deduction or withholding, the Investor receives the [ull amount which il
would have reeeived if such withhelding or deduction was not required.
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13.

Default

13.1

Events of Default

Each of the following constitutes an Event ol Default,

()

()

(c}

)

{®

th

(&)

{h)

)

4]

()

0]

{m}

The Company breaches or otherwise [ails 10 comply in full with any of its
obligations under any Transaction Document,

Any of the Materials s inaccurate, false or misleading in any material respect
(including by omission), as of the date on which it is made, repeated or delivered, or
deecmed to he made, repeated ordelivered,

A Group Company Is, admits thet it is, is declared by a court of competent
Jurisdiction to be, of is deemed under any applicable Law 1o be, insolvent or unable
10 pay ils debts as and when they beeome due.

A Group Company isscrved with a statutory demand (in accordance with
Division 2 of Part 5.4 of the Corporations Act) or a forcign equivalent thereof that
is not set aside wiihin 10 Business Days.

A rontroller within the meaning of section 9 of the Corporations Act, adminisirater
or similar officer Is appoinied over all or any of the assets or underlaking of any
Group Company or any formal step pretiminary to such appointinent is teken,

An application or order is made, a proceeding is commenced, a resplution is passed
or proposed in a notice of meeting, or an application to a court or other steps are
1aken, for the winding up or dissolttion of any Group Company, or for any Group
Company 1o enter an arrangement, compromise or composition with, or assignment
for the benefit of, any of its creditors.

A Group Company ceases, suspends, or indicutes that it may cease or suspend, the
cenduct of all or a substantial part of ity business; or disposes, or indicales that it
may dispose, of 2 subsiantial part of its assets.

A Group Company takes aclion to reduce its capital o7 pass 4 resolution referred to
in section 254N(1) of the Corporations Act.

Any Investor’s Shares are not issued to the Tnvestor by the Company by the third
Busincss Day afier the date they arc required to be issued under this Agreetent.

Any Investor’s Shares are nof quoled on ASX by the second Business Day
tmmediately following the date of their {ssue.

A stop order, suspension of trpding exceeding a total of 5 trading doys afler the
Exceution Date, cessation of quotation, or removal of the Company or the Shares
from the ASX Official List s requested by the Company or requested or imposcd
by any Governmental Authority after the Execution Date.

A Transaction Documcnt or a Conlemplated Transaction has become, or is elaimed
{other than in a vexatious or frivolous proceeding) by any person other than the
Investor or any of its Affiliates to be, wholly or partly void, voidable or
unenforeeable.

Any thivd person commences any action, investigalion or procecding against any
persen or othcrwise asseris any elaim which seeks to restrain, challenge, ¥imit,
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modify or delay the right of the Investor or the Company to ¢nter into any
Teransaction Documents or to undertake any of the Contemplated Transactions
(other than in & vexatious er frivolous proceeding).

(n) A Security Interest over an asset of a Group Company is enforeed,

(o) Any present or fulure Habilities, inciuding contingent liabilitics, of any Group
Company for an amount or amounis (olalling more than A$1,000,000 arc not
satisfied on lime, or bevome premamiely payable.

m A Group Company is in default under a document or agreement {including a
Governmental Authorisation) binding on it ot its assets which relates to financial
indebiedness or is otherwise material.

() A Matenal Adverse Effcct occurs.

() The Company does net oblain a sharcholder approvel to the extent requived for the
purposes of Listing Rule 7.4 so that a Contemplated Transaction may proceed
without breaching Listing Rule 7.1,

{s) Any Group Company grants any Security Interest over any of its assets, ora
Security Interest comes info existence over any assets of any Group Company,
without the prier written consent of the Enveslor,

{0 Any event of defaull (however described) eccurs under or in respect of the
redeemable convertible bonds issued by the Company to Asesn Capital and
Platinum Partners ob or about 29 November 2013,

13.2  investor's right to investigate

I in the Investor’s rcasonable opinion, an Event of Default or Potential Event of Delbull has

occurred:

(a) the Investor may invesiigatc such purporied Evenl of Defuault or Potential Event of
Default;

{t) {he Company must co-operate with the [nvestor in such investigation;

() the Company must comnply with all reasonable requests made by the Investor ol the

Cowmpany in connection with any investigation by the Investor; and
(d) the Company must pay all reasonable costs in conneclion with any investigation by
the Invesior.
13.3  Nofification by Company
The Company must notify the Jnvestor immediately, piving full details, upon the oceurrence
or likely ocowrence of any Event of Delfault or Potential Event of Defaull.
134  Cerdification by Company

At the Investor’s request, the Company must provide the Investor with a certilicate signed
by two of ils directors stating whether:

{a) any cvenl or circumstance that has or is likely to have a Material Adverse Effect; or
(b} any other Event of Defaull or Potential Event of Default;

has occurred andfor is continuing.
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13.5

13.6

13.7

Rights of the Investor upon default

1f any Event of Default occurs and

either:
A is not capable of being remedied; or

B) is capable of being remedied but has not been remedicd to the
satisfaction of the Investor within two Business Days of its
occurrence; and

in each case, has not been expressly waived by Lhe Investor in writing;

then the Amount Outstanding of each Convertibie Securlly will nutomatically be

increased to 125% of its then-ourrent vilue and the Investor may:

declare, by notice to the Company, thé Amount Cutstanding and al] other
amounts payable by the Company under any Transaction Document to be,
whereupon they shall become, immediately due and payable by the
Company to the Investor; and/ot-

terminate this Agreement, by notice to the Company, eftective as of ihe
date set out in the Investor's notice; andfor

exerclise any other right, power or remedy granied to it by the Transaction
Documents and/or otherwise permitted to it by Law, inchuding by suit in
equily andfor by action at Law {and such termination docs.not prgjudice
any acerued right, power or remedy of the Investor under this Agreement
as at the date of termination, including #s ripht for specific performance
and/for to recover damages frotta the Company in relation 10 any breach of
this Agreement),

For the avoidance of doubt, an Event of Default which consists of the failuwre {o do

or not do something within a period or by a particular time (including any

applicable grace period under this Agreement) is not remedied by doing {or not

doing) the relevant thing after the expity of the relevant period or after the relevant

time, unless the Invesior otherwise agrees.

(@
(i)
(ii)
(iii)
(iv)
(v)

)]

jriterest

Ilan Event of Default occurs, interast shall be paysble on the Amount Qutstanding of each

Convertible Sccurity at a rate of 12% per annum, which interest will be payable by the

Company to the Investor on demand and shafl scerue and shall be compounded monthly,
from the date of the Event of Default until the Company discharges the Amount Ouistanding

in full.

Postponement

Upor the occurrence of an Event of Default or Potential Event of Default, the Investor may,

by notice to the Company, postpone any subscquent Conversien or Closing, for such time as

it continues (or a shorter period of time, in the Investor's discretion).
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14,

Change of Law

14.1

Law and change in Law
If at any lime during the term of this Agreement:

(a} any applicable Law, any proposed applicable Law, the interpretation or
administratlon of any applicable Law by any Governmental Authorily, ot a change
or proposed change in the interpretation or administration of any applicable Law by
any Governmental Authority, docs or, il it comes into force, will:

6] render {directly or indirectly) compliance by the Investor or the Company
with the Transaction Documents or the unidertaking of the Contemplated
Transaitions or transactions of simifar kind (inchuding the acquisition
and/or disposition, at a time of the Investor’s choosing, of any Securities)
by either of them Hlegal, unlaw{ul, void, voidable, contrary to or in breach
of gny Law, impossible or impracticable;

(it} materially vary the duties, obligations or liabilities of the Company or the
Investor in connection with any Transaction Document or Contemplated
Transaction so that the Investor’s rights, powcers, benefits, remedies or
economic burden {inclding any tax treatment in the hands of the Invesior
but disregarding any Excluded Tax) are malerially adversely affected
(including by way of malerial delay or postponement);

(iii) otherwise malerially adversely affect the rights, powers, benelits, remedies
or thte economic burden of the Investor (ineluding by way of material delay
or postponement); or

(iv) otherwise make it materially impracticable for the Investor to underlake
any of the Contemplated Transactions; or

(v any of the following has occurred:

{i) trading in securities generally in Ausiralia or the Uniied States has been
suspended or limited for & period exceeding two consecutive Business
Days;

(ii) a banking moratorium has been declared by un Australian or a Uniied

States Governmental Authority; or

(iii) there is a material outbreak or escalation of hostilities ¢r another national
or international calamity of such mapnitude in its effect pn, or adverse
change in, the United States or the Australian financial market, which
makes it impracticable for the Investor, acling reasonably, to effect &
Closing or accept a Conversion,

then the Investor may, by notice to the Company, suspend its unperformed obligations under
this Agreement and/or lerminate this Agreement and require the Company 10 repay to the
Tnvesior the Amount Qutslanding in respect of the Convertible Security (without any
penally} in fill on the dale specified by the Investor in irs notice, which must not be earfier
than 30 days afier the date on which the Investor gives the nolice, or any carlier date
required by the applicable Law,

Page {27)




14.2

15,

Payment of Amount Qutstanding

If the Investor gives a notice under clause 14.1, the Company must on the date determined
under clause 14.1 pay to the Investor the Amount Qutstanding in full (without penaliy).

Termination

15.1

15.2

Events of Termination
This Agreement may be lerininated by agreement of the Parties at any time and otherwise:

(a} by either Party by notice to the other, effective immediately, ifthe First Closing has
not occurred within three Business Days of the Exceution Date of such later date as
the Parties agree in writing, however this right is not available to any Party that is in
material breach of or defanlt under this Agreament;

() by the Investor under any of clanses 13,5 and 14,1,

Effect of Termination

(a) A Porty’s right of termination under clause 15.} is in acdition to any other righis it
may have under this Agreement or otherwise, and the exercize of 2 right of
termination is not an election of remedies.

(b} Nothing in this Agreement reienses any Party from any liability for any breach by
such Party of this Agrcement or impairs the right of any Party to compel specific
petformance by the other Parly of ils obligations under this Agreement.

Survival and Indemnification

18.1

16.2

Survival

Each oft

{a) the Company’s representations and warranties given pursuant to clause 7; and
{t the provisions of clauses | and 3 10 17 of this Agreement;

survive {notwithstanding that they do not expressty provide for this), and continue in full
foree and effect, notwithstanding the execution of this Agreement, the consummation of any
of the Contemplated Transactions, and the termination of this Agreement or another
Transaction Document or any related provision. No icrm of this Agreement merges on
completion of any Contemplated Transaction,

Revival

‘I'c the extent that any Conversion or any paymest by the Company is subsequently
invalidated, declared to be fiaudulent or preferential, set gside or reguired 1o be repaid fo any
persot, then to such extent, any Amount Quistanding satlsfied by such Convetsion or
payment is immediately revived and continues, and the Company must take such action as
may be reasonably requested by the Investor to effect such reinstatement; unless such revival
#nd continuation are waiveé by the Investor.
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46.3  Indemnification

() No Indemnified Person is liable to the Compeny, and the Company must indemnify
and hold harmless each of the Investor, Yorkville Advisors Global, LP, Yotkville
‘Advisors Global, LLC, YA Global Investments LI, Yorkville Advisors LLC, YA
Global Investments [1 Lid, and Affiliales of any of those persons, and the respective
directors, officers, members. shareholders, partners, employees, altorneys, sgents
and permitted successors and assigns of cach of the foregoing and Alfiliates of any
af thosc porsons (each, an Fedemmnified Person), from and against:

(i) any and al} Losses that arise ow of, are based on, relate to, ot are incurred
in conneetion with any Event of Default or Polential Event of Default
{including, for clarity, a delay in the Inveslor's teceipt of any parcel of
lnvestor's Shares or a delay in the Investot's ability to, or the Investor's
inability to. disposc of any of the Investor's Shares, in cach case due 1o any
Event of Defaull or Potential Event of Defanit (including as o the issuance
and quotation on ASX of any Investor's Shares and the lodgemint of any
Cleansing Statement)); and/or

(i) without limiting the inderanity in clause 16.3(a)(3), any and al} Losses that
arise out of, are based on, retate to, or are incurred diveotly in comection
with the enforcement of any of ihe Transaction Documents or any of the
Contemplated Transactions, or any other instruments, documents or
apreements execoled pursbant to, or in connection with, any of thoss items
referred 10 in sub-paragraphs (i) — (ii);

provided, howsver, that the Company is not lisble to indemnify the Investor from,
or hold the Invesior harmless against, any Losses that resull solely from:

(i) the Investor’s breach of any representation or warranty contained in this
Apreement, or

{iv) the Investor's fraud, gross negligence or delault in performing its
obligations under this Agreement.

(b) To the extent that the Company’s undertaking in this clause 16,3 may be
unenforceable for any reason, the Company must make the maximum contribulion
to the payment and satisfaclion of all Losses that is prermissible under applicable
Law,

(©) The Invester or any other Indemnified Person is nol required to incur any expense
or make any payment before enforeing any indemnity under this Agreement.

{d) The Company acknowledges thas the indemnity given under this clause 16.3 is
directly enlorceable against it by any Indemnified Person, The Investor holds 1he
bencfit of this clause 16.3 on trust for ¢ach Indemnificd Person,

16.4 Indemnities generaily
Each indemnity in this Agreement;

{8) is a conlinuing obligation, independent of the Company’s other obligations under
this Agreement;

{b) continues notwithstanding any termination of this Agreement;
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{c} constiutes a fability of the Company separate and independent from any other
Hability under this Agreement and under any other agreement; and

{d) survives, and continues in full force and effect, in accordance with clanse 16,1,

17. Miscellaneous

17.1  Time of the essence

With regard 1o all dates and e perfods sct out or referred 1o In any Transaction Document,
lime iz of the essence,

17.2  No partnership or advisory or fiduciary relationship

Nothing in this Agreement creates a partnership between the Pariics, or a fiduciary or an
advisory relationship between the Investor or any of its Affiliates and the Campany.

17.3  Centificates

Each ceniilicate or notice given by the Investor to the Company, including each certificate as
10 the eccurrence of 4 Closing, is sutficient evidence of &t amount or maller in connection
with any Transaction Document or Contemplaied Transaction, unless the content of sugh
certificate or notice is proven to be incorrect.

174 Remaedies and injunctive relief

(a} The rights and remedies of the Investor set oul in this Agreement and the other
Transaction Documents are in addition Lo all other rights and remedies given lo the
Investor by Law or otherwise,

{t) The Company acknowledpes that:

(D monelary damages alone would net be adeguate compensation fo the
Investor for a breach by the Company of a Transaction Document; and

{ii) the Investor may seck an injunction or an order for specific performance
from a court of compelent jurisdiction ift

(A) the Company fails to comply or threatens not to comply witha
Transaction Document; or

{B) the Investor has reason 10 believe that the Company will not
comply with a Transaction Document.

(<) In the event that the Investor seeks an order for specific peribrmance in connection
with a failure by the Company lo issue Securities in aceordance with this
Agreement (including clauses 5 and §), the Company:

Q) agrees that it will not oppose the order on the basis that monetary damages
are adequate compensation 10 the Investor;

(if) acknowledges that even where specific performance is ofdered in respect
of the obligation on the Company to issue Securities in accordance with
this Agrecment (including clauses 5 and 6) that the Investor may suffer
additional losses by reason of the Company's failure fo jssue Securities in
accordance with this Agreement {including clauses 5 and 6); and
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17.5

17.6

177

{iif) agrees that it will not oppose eny additional order for monetary
compensation in respect of the Josses referred o in clauge 17.4{c)(ii) on the
basis that the Investor has sought an order for specific performance of (he
Company’s obligation 1o issue Securities in accordance with this
Agreement (Including clauses 5 and 6).

Successors, assigns and third party beneficiaries

{a)

{b)

(e)

()

(c}

&)

The rights and obligations of the Partics under this Agreement are personal and may
not be assigned to any other person or assumed by any other person, cxcept as
expressly provided in this clause 17.5.

Neither this Agreement nov any of the Company's rights and obligations under this
Agreement may be assigned by the Company without the prior written consent of
the Investor.

‘The Investor may assign this Agreement andfor any ol its rights and/or obligations
under this Agreement lo any Affiliale of the Jnvesior, bank or financial institution,
successar entity in connection with a merger or consolidation of the Investor with
another enilty. andfor-acquirer of a substantial povtion of the Investor's business
and/or assets, on 10 Business Days’ prior notice to the Company,

Nothing in this clause 17.5 prevenis the Investor from assigning, transforring,
encumbering or otherwise dealing with its rights under, or in connection with, the
Securities without the consent of any person provided thet the Investor may only
assign a Converiible Security if the assignee executes a deed of covenant in favour
of the Company agreeing to be bound by the terms of this Agreement fo the extent
of the assignment.

‘The provisiens_of this Agreement inure to the benefit of, and are binding upon, the
respective permiticd successprs and assignees, of the Parties.

Except as sct out in clause 16.3, this Agreement s intended for the benefit of the
Parties and their respective successors and permilled assignees only, and does not
benefit or create any right, obligation to, or cause of action in or on behall of, any
other person, and no other person may enforce any provision of this Agrcement.

- Counterparts and faxes

(@) This Agreement may be executed in any number of counlerparts, each of which is
deemed an original, and atl of which together constitute one and the same
instrument.

(b) Such counterparis may be delivered by one party te the other by facsimile or other
cleeironic transmission, and such counterparts are valid for all purposes.

Hotices

(a) Excepl as otherwise expressly agreed, all communications in cennection with any

Transactiont Document must be by nolice in writing and must be delivered by a
courler or hand. or sent by facsimile transmission or by e-mail, to 2 Party at the
address, facsimile number or c-mail address of the Pasty specified in pavagraph (f)
or as otherwise specified by the Party by notice to the other Party.
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[{1)] When delivered by a courier or hand in Australia, a notice I3 deemed given:

(0 when delivered, if received during business hours in the place of delivery;
ot

(i otherwisc, at 9.00 am Perth time on ihe Business Day immediately
following the date of such delivery.

(<) When dclivered by a courier or hand-delivery outside of Australia, a notice is
decmed given:

(i} when delivered, if received during business hours in the place of delivery;
or

{ii) othierwise, at 9.00 2 United States Eastern Standard Time.on the New
York Business Day immediately tollowing the date of such delivery.

() When sent by facsimile transmission, a notice is deemed glven:

(i)  atthetime shown in the transmission repost in connection with such
transmisston as the time that the whole facsimile transmission was sent, il
such time is within business hours in the place of delivery; or

{if) otherwise, if sent to an Australian facsimile number, at 9.06 am Perth fime
on the Business Day immediately folowing such date of transmission; or

(i) otherwise, if sent to 2 facsimile number outside of Australia, at 9.00 am
United States Eastern Standavd Time on the New York Business Day
immediately following such date of ransmission.

{c) When sent by e-mail transmission, a notice is deemed given:

(i) one hour afier the time at which such transmission was sent (the F-mmail
Time), if such time fafls within business hours in the place of delivery;

{ii) otherwise, if sent to the Company and the E-raail Time is owtside of
business hours ini Perth, 1 9,00 ara Perth time on the Business Day
immediately following the date of the E-mail Time; or

(iii) otherwise, if sent to the Investor and the E-mail Time is outside of business
hours in the City of New York, at 9.00 am United States Eastern Siandard
Time on the New York Business Day immediately lollowing the dute of
the E-mail Time;

unless the sender receives an aulomated messape that the email has not been
delivered.

() Fach Party’s address, facsimile number ot e-mail address is as follows:
(i) Company:

Attention: Janz Flegg and Shannon Rebinson Company Secretary
Kaboko Mining

Groung Floor, 1 1lavelock Street, West Perth WA 6005
Ausiralia

Facsimile: +61 8 9234 2400
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17.8

17.9

17.10

17.11

E-mail eddress: janciiabokomining.con; shannon@kabokomining,cors
(i) Investor:
Attention: David Gonzalez and Gerald Eicke

YA Global Master SPV, Lid.
1012 Springfield Avenue

Mountainside, NJ 07092

United States o America
Facsimile: +1 (201) 985-8266

Email address; Jeickergivorkvilleadvisors,.com

dgonzalez@yorkvilleadvisors.com

Amendments and waivers

(a) Any term of this Agreement may be amended, supplemented, or modified, only by
an instrument in writing signed by each Party.

(by Any obligation of a Party under this Agreement may be extended or walved only by
an instrugment in writing signed by the other Party.

{©) Wo waiver of any default with respect to any provision of this Apreement is deemed
to be a continuing waiver in the future or a waiver of any subsequent default, or a
waiver of any other provision nor docs any delay or emission of any Party o
exercise any right under this Agreement in any manner impair the subsequent
excreise of any such right.

Legal Costs

{a) Except as set oul in this clause 17.9, euch Party must bear its own legal costs in
connection with the preparation of this Agreement,

{h) The Company will make a payment of A$15,000 (pius any GST) wowards the

Investor's fegal costs in connection with this Agreement and the Contemplated
Transactions, 1o be deducted from the Purchase Price at First Closing,

Additional expenses

The Company sl reimbyrse the Investor upon demand for all reasonable out-of-pocket

expenses incurred by the Investor in connection with any amendment, modification or

waiver of this Agreement, including, withoul limitation, reimbursement of reasonable legal

fees and disbursements.

Severability and supervening legislation

()

LEvery provision of this Agreement is intended 10 be severable, and any provision of
this Agrecement that is illegal, invalid, prohibited or unenforceable in any relevan
jurisdiction {cach, a Deficiency) i5, as to such jurisdiction, inelTective to the extent
ol such Deficiency, but the provision must be inderpreted as if'il were writlen so as
to be enforcesble to the maximum extent permitied by applicable Law, and any
such Deficiency does not aflect the legality, validily, permissibility or
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17.12

17.13

eaforeeability of the remainder of this Agreement in that jurisdiction, or render
Deficient such or any other provision of this Apreement in any other jurisdiction.

)] To the extent not prohibiled by applicable Law, the Parties waive and exclude any
provision of Law, current or future, which rendees any provision ol this Agreement

Deficicnt in any respecl,

(c) Paragraphs (a) and (b} of this clause 17.1} arc of no force or effect 10 the extent that
the consequence of enforcing the remainder of this Agrecment without the
Deficient provisian would be to cause either Party to losc the materinl benefit of ifs
economic bargain.

() To the extent nol prohibited by applicable Law, the Partics waive and exclude any
provision of Law, current or future, which operates to vary the duties, obligations or
fiabilities of the Company or the Investor in connection with any Transaction
Diocumeni <o that the Investor’s rights, powers, bencfits, cconomic benefit,
econontic burden or remedies are adversely affected {inciuding by way of delay or
postponement).

Entire Agreement

{a) This Apreement superscdes alt prior agreements, understandings, negotiations and
discussions, both oral and wrilten, between the Pariies, their Affiliales and persons
acting on their behall with respect 1o the subject matter of this Agreement and
canstifutes the entire agreement among the Partics with respect to the subject matter
of this Agreement,

(b} Except as specifically set out in this Agreement, neither the Company nor the
Investor makes any representation, warranty, covenant or undertaking with respect
1o the subject matter of this Agreement,

GOVERNING LAW AND SUBMISSION TO JURISDICTION

(=) This Agreement is governed by and must be construed according 10 the Jaw
applying in the Siale of Western Australia, Australia,

(b} Each party irrevocably:

6] submits lo the non-exclusive jurisdiction of the cousts of Western Australia
and the courls compelent to determine appeals from those courts, with
respect to any procecdings that may be brought st any time relating to,
atising out of, or in connection wilh, any Transaction Documents andfor
Contemplated Transactions;

(i) waives any objection it may now or in the futurc have 1o the venue of any
proceedings, and any claim il may now or in the future have that any
proceedings have been brovght In an Inconvenient forum, if that venue
fulls within clause 17.13(b)(i}; and

(i) agréas that a Judgmenlt in any such proceeding shall be conclusive und may
be enforced in other jurisdictions by suit en the judgment or in any other
maaner provided by applicable law, and for purposes of this provision,
submnits Lo the Juiisdiction of the courts of such jurisdiction in which the
judgment is beinp enforced.
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©

Service ol process in connection with any proceedings in Australia relating to any
matter arising out of this Agrcement may be served on cach party anywhere in the
world by the same methods as ave specified for the giving of notices under this
agreement,

[Remainder of ihis page left intentionally blank]
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Executed as an agrecment.

Excented in accordance with section 127 of the
Corporations Act 20011 by Kaboke Mining
Limited:

0 N

Dircctor Stgnature

Andries {Tokkas) van Heerden

Director/Sceretary Signature

Shaanon Robinson

Print Name

Exccuted by YA Glohal Master SPV, Ltd.
By: Yorkville Advisors Global, LP
Its: Investment Manager
By: Yorkyille Advisors Glebal, LLC

Its: General Pnrtm{:r

e /

Gerald icke © ﬂu? /Z,// )

Muyapitig Momiber s:,_ . //ﬁf?g\ i h,} !ﬁ:? ‘2)/3‘—" {?,(}7,

Print Name
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Schedule 1 - Company Representations and Warranties

{2} {Organisation, good standing and qualification)

() Lach Group Company iz an entity duly organised and validly existing
under the laws of the jurisdiction of its place of incorporation and has all
requisite corporate power and authority to carry on its business as now
conducted and o own its properties.

(i} Each Group Company is duly qualified and authorised to do business and
is i pood standing in each jurisdiction in which the conduct of i1 buginess
ot its ownership of property makes such qualification necessary,

(iii) No Group Company is in breach of aniy of the provisions of its respective
constitution, shareholders’ agreement, certificate or articles of
incorporation, bylaws or other organisational or charter documents.

() (Authorisation) The Company has all power and suthority, has laken al] action
necessary, and has caused its officers, directors and security holders, to take all
action nceessary to:

(D enter into, amhorise, execute and deliver the Transaction Documents,
including obtaining any sharcholder approval required for the issue of the
Securilies at the Fiest Closing; and

(i enter into, and authorise the performance of, all obligations of' the
Company as and whicen required under the Transaction Decussents and the
Comemplated Transactions;

and no further action Is required by the Company, its officers, its board of directors,
or its security holders, in connection with the Transaction Documents or the
Comntemplated Transactions.

{(c) (Securities) As al the Execution Date:

() the Company’s Appendix 3B dated and released fo the ASX on
] November 2013 accurately describes the number and type of securities
on issue by the Company; and

{ii) for the purposcs of the Listing Rules, the Company has capacity (¢ issiie p
1o 231,908,132 (being 25% of the Company’s current issued Shares)
additional Equity Securities.

@ {Capitalisation) AN of the issued Shares:
() have been duly and valldly issued;
() were issped fully paid and free and clear of any Becurity Interests; and

(iif) were issued in full compliance with applicable Law and all rights of third
parties.

{e) (Valid issvance) When issued pursvant (o this Agreement, all Investor's Shares
will be validty issued and fully paid, and will be tree and clear of all Security
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(n

(g

()

Interests and restrictions, except for restriclions on transter imposed by applicable
Laws,

{Binding obligations) Each Transaction Ducument constitutes a legsi, valid and
binding obligation of the Company, enforceable against the Company in accordance
with its terms, subject to bankruptuy, insolvency, frmxdulent transfer,
reorganisation, moratorium and similar laws of general applicability, relating to or
affecting creditors’ rights generally,

(Security structure}

) Except as set out in Part D of Schedule 3. no person is entitled, or purports
to bie entitled, to any right of first refusal, pre-cmptive right, right of
participation, or any similar right, to participate in the Contemplated
Transactions or otherwise with respect to any securities of a Group
Company.

(i) ‘The issuance and sale of any of the Securities will not obligate any Group
Company (o issuc other secuzities ta any other person and will not result in
the adjustment of the exercise, conversion, exchange, or reset price of any
outstanding security.

(i)  Exceptos deseribed in Part A of Schedule 3;

(A} there are no ouistanding warrants, dpliens, convertible securities
or other rights, agreements or arrpngements of any character
under which any Group Company is, or may be, obligated t0 issuc
any equily or equity-linked securities of any kind;

(B) there are no voling, buy-self, outstanding or authorised stock
appreciation, right of first purchase, phantom slock, profit
participation or equily-based compensation agreements, options or
arrangements, or Hke rights relaling (o the securities of any Group
Compaay or agreements of any such kind between any Group
Company and any person: and

{C) there is no indebtedness or other equity of the Company that
would be senior 1o, or pari passu with, the Convertible Seeurities
in vight of payment, whether with respect to inicrest or upon
liguidation or dissoiution or atherwisc;

(D) no Group Company has granted any Sceurity Interest over any of
its assets; and

(E) 1o Group Company has in effect or oulstanding any shareholder
purchasc rights, “poison pills” er any similar avrangements giving
any person the vight (o purchase any cquity interest i a Group
Company upon the oecurrence of certain events.

{Cunsents) The execulion, delivery and performance by the Company of the
Transaction Documents and the offer, issvance and sale of the Securities (except a3
expressly stipulated in this Agreement a5 required in the fulure under the
circumstances under which they are expressly stipufated under the Agreement 1o be
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required), require no consent of, action by or in respect of, waiver by, or fiting with,
any Governmental Authority, of any other person other than:

(& lodgement of a Cleansing Statement with the ASX, where applicablc;
(i) disclosuré of the entry inlo the Agreement to the ASX; and

(if) applications to the ASX for the listing of the Investor's Shares for trading
in the time and manner required.

(i} (Regulatory issues) No stop order, suspension of trading, cessation of quotation, or
removal of the Company or the Shares from ASX's Official List has been vequesied
by the Company or requested or impesed by any Governmental Authority and there
exists no faet or circumstance which may have any such result; except for a
suspension of trading not exceeding five Trading Days in a rolling twelve month
period or as agreed to by the Investor, which suspension of trading has been
terminated.

(0)] {No Material Adverse Effect) Since the cffective date of the last Annual Report of
the Company (being 30 June 2013}, exeepl as announced by the Company to the
ASX prior to the Execution Date, there has been no event or condition that has had
or ig likely to have, a Material Adverse Effect.

(%) {No conflict, breach, violation or defanlt) The execution and delivery of, and the
performance of the 1erms ol the Transaction Documents by the Company will not:

6] result in the creation of any Sceurity Interest in respeet of any property of
eny Group Company excepl as expressly provided by the Transaction
Documents; or

(ii) violate, conflic with, result in a breach of any provision of, require any
notice or consent under, constitule a defaylt under, result in the teemination
of, or in a right of termination or cancellation of, accelerate the
performance required by, or resnlt in the triggering of any payment or
other material ohligations pursnant to, any of the terms, conditions or
provisions of:

(A} any Group Company’s constitution or other organizational

document;
(B} any Law; or

© any agreement or instrument 1o which any Group Company 151
parly or by which any Group Compeny is bound or to which any
of their respective assels or properties is subject (or render any
such agreement or instrument voidable or without further eifect).

(N (Prohibited Traasactions) The Company has not entered or agreed to enter into a
Prohibited Transaction.

{m)  (Litigation)

(i) Except as set out in Part B of Schedule 3, there are no pending actions,
suils or proceedings against or affecting any Group Conipany, and to the
Company’s knowledge, no such actions, suits or proceedings are
threatened or contemplated,
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(n)

(0)

(p}

)

(i)

(iv)

No Group Company, nos any of their respective directors or officers, is or
has been the subject of any action, suit, proceeding, or investigation
involving a ctaim of violation of or liability under securitics Laws ora
clabm of breach of fiduciary duty.

There has not been, and to the knpwledge of the Campany there is no,
pending or contemplated investigation by any Governmental Authority
involving any Group Company or any of their respective current or former
directots or officers,

ASIC has not issued any siop order or other order suspending the
elfecliveness of any prospecius filed or lodged by any Group Company.

{Compliance) Except s sel oul in Parl C of Schedule 3, no Group Company:

0

(ii

(iii)

is in material default under, or in material violation of (and no gvent has
occurred thet has not been waived Ihal, with netice or lapsc of time or
both, would result in a default by any Group Cempany under), nor has any
Group Company received notice of a claim that i is in default under or that
it is in vielation of, any documert, apreement or instrument to which it is a
parly or by which it or any of its properiies Is bound (whether or nol such
default or violation has been waived);

is in violation of any order of any court, arbitrator or Governmental
Autboritys or

is or has been in viclation af any Law,

(Tax returns) Without limiting anything else in this Agregment, each Group

Company has filed, or canged 1o be filed, in a timely manner, all tex returns,

business activily statements and other tax Flings which are required 1o be filed

under applicable Tax law, and has paid all Taxes that became due and paysble by it

wien those Taxes became due and payable.

{Disclosures)
(i) The Materials do not:
{A) contain any untrue statement of 2 malerial fact or misleading

(i)

(iii)

slatement; or

(B) omit io slate a maletial fact necessary in order to make the
statemenis coptained in those Materfals, in light ofthe
circumstances under which they were made, not miskeading,

Subjeet 1o subclause {w) below, the Company has disclosed to the Investor
in writing all facts relating {0 the Group, 18 business, the Transaction
Documents, the Contemplated Transactions, and all other meiters which
are material 1o the assessment of the nature and amount of the risk inherent
in an investment in (he Company.

No Group Company has incurred any actual or contingent indebledness or
other obligation for the payment or repayment of money (whether as
principal, Surety. guarantor or otherwise) that remains outstanding, except
lrade payables and acorued expenses incurred in the ordinary course of
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(s}

m

business consistent wilh past practice or g5 disclosed in the Company's
announcements o the ASX,

(v} No Group Cempany has made any agreement, offer, tender or guotation
which remains outstanding and currently capable of acceptance relating fo
the purchese or sale of any business or assets of the Group.

(Solvency) Each Group Company is able to pay all its debis as and when they
become due and payable.

(No Event of Default) No Event of Default or Potenfial Event of Default has
vecurred.,
(Intellectual praperty)

6] Each Group Company twns 0r possesses adequate rights or Hicenses to use
all moterial trademarks, trade namés, service marks, service mark
registrations, service names, patents, patent rights, copyrlghts, inventions,
ticenses, approvals, Governmental Authorisations, trade secrets and rights
necessary 1o conduct its respective businesses as now conducted.

(ii} The Company has no knowledge of any infiingerent by any Group
Company of any trademarks, trade name rights, patents, patent rights,
copyrights, inventions, licenses, service names, service marks, service
mark registrations, trade scerets or other similar rights of others,

(i} Ta the knowledge of the Company, there is 5o claim, action or proceeding
made, brought, or threatened, against any Group Company regarding any
trademark, trade name, patents, patent rights, invention, copyrighd, license,
service names, service marks, service mark registralions, trade secrei or
ather infringement, and no Group Company is unaware of any facts or
circumstences which might give rise to such a claim, action or proceading,

{Entitlement to rely on disclosure exemption) As of the Exccution Date, each
Closing Date, and each date o which the Company issues a Cleansing Stalement
under this Agreement, the Company and the Investor ave entitled to rely on the sale
offer exemption vnder section T08A(S) of the Corporations Act in respect of the
Investor's Shares, including that, in particular:

(i} the Shares were quoted on the ASX at all times {or the preceding 12
months, withoul suspersion for more than five Trading Days;

(it} the Shares have been guoted securities at all times in the threc months
before the day on which they have been, or are o be, issucd;

{iii) no exempiion under section | 11AS or seetion 11 AT of the Cerporations
Act applied to the Company, or any dircetor or auditor of the Company,
during the preceding {2 months; and

{iv} no order under section 340 or section 341 of the Corporations Aet applied
to the Company, or any direelor or auditor of the Company, during the
preceding 12 months, and there exist ne circumstances that would cause
ASIC to make 2 determination under section 708A£2) of the Corporations
Act, and no such determination has been made.
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(u)

)

(w)

{x)

6]

(z)

(Section 713(6) of the Corporations Act} ASIC has not made a determination in
relativn to the Company under section 713(6) of the Corporations Aet.

(Miscellaneous regulpfory issues) As at the Exceution Date, the Company has no
information that has not been told to the ASX in accordance with Listing Rule
11A

{Self-refiance) The Company's decision 1o enter info this Agreement has been
based solely on ils own evaluation of the Contemplated Transactions. The
Company has been represented and advised by advisoss of its own cheice, including
financial advisors, 1ax advisers and legal counsel, who have assisted the Company
in understanding and evalvating the risks and merits associated with the
Contemplated Transactions.

(Non-public information) Neither the Cosipany 1ot any person acting on its
behalf has provided the Investor or i15 agents, representatives or counsel with any
inside information {as deflined in the Corpotations Act} or any material non-public
information, and to the Company’s knowledge, the Investor does not possess any
inside Information or material non-public information {and, 10 the extent this.
warranty is breached, the Compuany agrees to immediaiely release the relevant
infermation to the market).

{Brokers and findeyrs) No person will have, as a resull of the Contemplated
Transactions, any valid righl, inlerest or claim against er upon any Group Company
or the Investor for any commission, fee or other compensation pursuant to any
agrecment, arrangement or understanding entered into by or on behal{ of any Group
Company.

(U8, compliance)

Q)] (Mo general soficitasion Neither the Company nor to its knowledge, any
person acting on ils behalf, has conducted any general solicitation or
general advertising (as those terms are used in Regulation D under the
Securities Act)), in conncction with the offer or sale of any of the
Securities.

(i) (No integrated offering) Neither the Company nor any of ils Alfiliates, nor
any person acling on its or their behalf has, divectly or indirectly, sold,
offered for sale or solicited offers to buy any security which could be
integrated with the sale of the Securities in a manner that would require the
offer or sale of the Securities Lo be registered under the Securities Aol or
would adversely affect reliance by the Company on the provisiens of Rule
506 of Regulation D under the Seouritics Act for the exemption from
registration for the Contemplared Transactions.

(iii) {Private placement) Assuming the accuracy of the Investor” s
representations set forth in Schedule 2, subparagraphs { ¢ Y and (d), the
offer and sale of the Securities 1o the Investor, as contemplated by this
Apreement, is exempt from the registration requirements of the Sccurities
Act,
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(iv) (Foreign private issuer) Less than fifty per cent (50%) of the oulsianding
voting securities of the Company are directly or indircetly owned of record
by residents of the United States. The Company is a “foreign privale
issuer™ as that term is defined in Rule 405 under the Securities Act,

(V) (Category I securities) The Securitics are. eligible for Category 1 under
Rule 903 of Regulation $ under the Securities Act,

{vi) {No registration reguiréd under the Exchange Acd) The Company is hot
required 1o register a class of equily securities under the Exchange Act or
the yules and regulations thereunder or to atherwise become a reporting
issucr under the Exchange Act.
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Schedule 2 - Investor representations and warranties

(a) {Organisatlon, good standing and qualification}

{i) The Investor is a validly existing limHed partnership and has all requisite
power and eulhorily (o enter indo and consummaie the Contemplated
Transactions and otherwisc to cary out its obligations vunder this
Agreement,

(i) The Investor is in good stending under the faws of the jurisdiction of'its
place of incorporation and has all requisile power and acthorily Lo carry on
its business as now conducted and te own ils propertics.

(i) The investor is not in violation or default of any of the provisions of its
limited parinership agrecment, certificate of formation, or olher
organisalional or charier documenis,

{B) {Autherisation) The execntion, delivery and performance by the lnvestor of the
Aprecment have been duly authorised and will each constitule a valid and legally
binding obligation of the Investor, enforceable against the Tuvesfor in accordance
with its terms. subject to hankruptey, insolvency, fraudulent ransfer,
reorganisation, moratotivm and similer laws of general applicability, relating to or
affccting creditors’ riphts generally.

{c) {U.8, Compliance - investment intent} The Investor understands that the
Securities are “restricted securities™ under the Securilies Act and have not been
registered under the Securities Act or any applicable stale securities law, and
accordingly, may nol be offered or sold exeept pursuant te an effective registration
stalement under the Sccurities Act or pursuant fo an available excrnption from, or in
a transaction not subject 16, the registration requirements of the Securities Act and
in gaccordance with applicable state sceurities laws. For purposes of assuring thal
the Investor is not an underwriter within the meaning of Section 2{z)( 1) of the
Securities Aot for purposes of Rule 302(d) under the Securities Acy, the Investor
represents that it

(i) is acquiring the Sceurities as principal for its own account for investment
purposes enly (as conlemplated by the Secorities Act and the rules and
regulations thereunder) and nol with & present vicw to or for distributing or
reselling such Securities or any part of the Securities in violation of the
Securitivs Act;

(ii} has no present inlention of distributing any of such Securities in viclation
of the Securitics Act; and

(i) has no arrangement or understanding with any other person or persons
reparding the disiribution of such Securities in violation of the Sccurities
Act.

The representations and warrantics set out in this clause are to be interpreted having
regard 10 clauses 10,1 and 10.3 of this Agreement,
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{d) (Inveséor status) At the time the Investor was offered the Securitics, il was, and at
the Execution Date il is, an “accredited invesior a8 defined in Rule 301(a) under
the Securities Acl. The Investor is not, and is not required to he, registered as a
broker or dealer under Section 15 of the Exchange Act.

{e) {Experience of the Investor)

(i) The Investor has such knowledge, sophistication and experience in
busincss and {inancial atlers 50 as (o be capable of evaluating the merits
and risks of the prospeotive tavestntent in the Securities, and has so
evalvated the merits and rigks of such investment.

{i) The Investor has been represented and advised by advisors ¢f its own
choice, including financial advisors, tax advisors and.Jegal counsel, who
have assisted the lavestor in paderstanding and evaluating the risks and
meriis associated with the Conlemplated Transactions.

(il The Investor is able fo bear the sconomic risk of an invesiment in the
Securities and is able to afford a complete loss of such investment.

1) {Adequate information) The Investor has had an opportunity 1o receive all
information related 10 the Company requested by i and to ask questions of and
receive answers from the Company regarding the Compuny, its business and the
terms and conditions of the offering of the Sccurities, and has reviewed such
information.as the Invesior considers necessary or appropriate to evaluate Lhe risks
and meriis of an invesiment in, and make an informed investment decision with
raspect 10, the Securities.

(2} {General solicitatian) The Investor is not purchasing the Securities as a result of
any adverlisement, article, notice or other communication regarding the Securities
published in any pewspaper, magazine or similar media or broadcast over television
ar radjo or presented at any seminar, or in any filing with the Utiited Stales
Securities and Exchange Commission, or any other general soliviiation or general

advertisement,
{hy (Peime broker and share custodian) As at the Execution Daie, the Investor™s:
(i} prime hroker;
{i}) relevant brokers; and
{iii} share cusledian,

are as separately nolified by the Investor to the Company on or about the date of
ihis Agreement.
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‘Schedule 3~ Disclosure Schedule

Part A

$1,953,000 Fully paid ordinary shares to be issned following
sharehelder approval at AGM

10,500,000 Fully paid ordinary shares to be issued following
sharcholder approval at AGM

700,000 Convarlible Notes {face value $1.00; 12 months)
to he isgued lollowing shereholder approval st
AGM

45,000,000 Warrants ($0.012; 30 months) as approved by
shareholders

PartB

Nome

PartC

None

Partb

None
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Annexure A - Option Exercise Form

To Kaholic Mining Limited:

We firevocably elect o exercise the right of purchase represented by
QOptions (Optlons) granted to us purstaot to the Convertible
Seccurities Agreement dated . 2013, between Kaboko Mining Limited and YA
Global Master 8PV, Lid. {the Agreemend) for, and fo purchase, under the Agreement,

fully paid ordinasy shares in Kaboko Mining Limited (the Shares ta Be Issued),
provided for in the Agreement, and request that \he above number of the Shares 1o Be Issned be

cnieied onto Kaboko Mining Limited’s share register against our name or the name of our nominee
and Electronically Delivered, as defined in the Agrecement, (o us or our nominee.

We tender in payment of the exercise price for the exercise of the Options determined

in accordance with the Agreement.

We represent and warrand 1o the Company that we:

(2) are not acquiring the Shares To Be Issucd with a view to transferring the Shares To Be
Issued in viclation of the Securities Act of 1933, as amended (the Secariries Act);

(b) acknowledge that the issnance of the Shares To Be Issued has not been registered under the
Sceurities Act and thal the Shares To Be Issued may be resold only if registered pursusnt to
the provisions of the Scouritics Act or if an exemption from that Act is available; and

{c) reaffivm all of the representations and warrantics contained in Schedule 2 of the Agreement
as of the date of this notice, including, without limitation, thal we are an “accredited
investor” as that term is defined in Rule 501 promulgated pursuant o the Securities Act.

Capitalised tevms used in this form have the.meanings given o them inthe Agreement, unless
othierwise defined in this form.

Name;

Address:

Dated: N
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Annexure B — Form of Board Resolution

Minutes of a circulating resolution of the Directors

Kaboko Mining Limited (ACN 107 316 683)

2. Pocuments
Kaboko Mining Limited (the Compainy) proposes 16 enter into an agreement with YA
Global Master SPV, Lid. on or about 2013 (the Agreement).

3, Approval of Transaction

Ths directors acknowledpe the accuracy of the Company's representations and warranties
contained in the Agreement and note that:

{a) the entry into the transaclions evidenced by the Agreement is:
(6] in the best interests of the Company and for its commercial benefit; and
{iD) in accordance with the constitulion of the Company;

() at the time of deciding to commil the Company to the Agreement, the Company is

solvent and there are reasonable grounds to expect that if the Company executes the
Agreement the Company would continue to be able to pay all its debts as they.
become duc; and

{c} the Company's execution of the Agreement and the carrving oul of the transactions
contemplated in the Agreement would not cause the Company to contravene:

(i Section 260A of'the Corporations Act (relating to the provision by the
Company of {inancial assistance for acquiring the Company's shares);

(i) Chapler 2B of the Corporations Act (relaling to the provision of financial
benefits to related partics of a public company); or

(i} any provision ef the Corporations Act er of any other staiute by which the
Company 1s bound.

Resolved that:

The Agreement, the transactions contemplated in the Apreement and the Transaction
Docoments (as defined in the Agrecment) (the Agreement and the Transaction Documents
together the Docrments) are each approved,
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4, Approval of Execution
Resolved that:
The Company execute and deliver the Agrecment in a form and with any changes (whether
or not material and whether or not involving changes 1o the parties) as any director or
secretary of the Company who executes the Agresment may, 48 conclusively evidenced by
his or her execution, approve.

5. Authorised Officers
Resolved:
that the {ollowing persons:
(1
be-severally authorised 1o excoute and deliver for and on behalf of the Company all
documents, nofices, instruments, certificates and communications necessary or desirable to
he executed and delivered by and on behallof the Company under and in accordance with
the Documents.

6. Further Assurances
Resalved:
Each director, secretary and Authorised Officer (appointed pursuant to resolution 4) of the
Company be severally authorised to do any act, matier or thing and 10 execute and deliver
any other document as he or she may deem necessary, advisablc or incidental in conneclion
with the preceding resolutions or any Document and to perferm the obligations of the
Company under the Documents,

7. Statement

The directors of the Company are in favour of the resolutions set out in this document,

Signed by the directors

Signature

Print Name:

Dated:
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Signed by the directors

Signaturc

Print Name:

Dated:

Signed by the directors

Signature

Print Name:

Dated:

Bigued by the directors

Signeture

Print Name:

Dated:

Signed by the directors

Signalure

Print Name:

Dated:
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Annexure C — Form of CEQ Certificate

[Print on lefterliead af Kaboke Mining Limited]

To: YA Gioba! Master SPV, Lid.
1012 Springfield Avenue,

Mountainside, NJ 07092 USA

Attention: David Gonzatez and Gerald Eicke

Date: {fxecution Date}

I certify, on behalf of Kaboko Mining Limited (the Company) that, as at the date of this cerlificate:

{a) the Company has performed or compiied in all malerial respeets with all agreements and
covenants required, prior to the First Closing, to be performed or complied with by the
agreement between the Company and YA Global Master SPV, Lid. dated as of the date of
this letter (the Agreement);

b no Event of Default or Potential Event of Delault would occur as a consequence of the First
Closing being effected or has oceurred (irrespective of whether the samne hay been remedied
or any relevant grace period has expired); and

(¢} ali canditions 1o the First Clesing under clauscs 6.1 and 6.3 have been satisfied.

For the purposes of this certificate, First Closing has the meaning given to that term hy the
Agreement.

Signed for and on behalf of Kaboko Mining Limiled:

Position
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Annexure D — Flow of funds request

fPrint on letierhead of Kaboko Mining Limiited]

FLOW OF FUNDS REQUEST

Kaboke Mining Limited — Convertible Securities Agreement — Closing

In connection with a Convertible Securities Agreement, dated 2013 (the
Agreemens) between Kaboko Mining Limited (Campany) and YA Global Master SPV, Lid,
{Investor), the Campany irrevocably authorises the Investor to distribute such funds as set out below,

in the manner set out belew, at the Closing, Capitalised terms used bul not otherwise defined in this

letter shall have the meaning given to such terms in the Apgreement.

ftem Amount
Franche Number [ | (AS ]
Total {AS ]

Please kindly transfer the net amount of A$[insert], due a1 the Closing, Lo the following bank

account:
Name: [ 1]
BSB: [ ]

Account#: [ ]

Bank: I 1
Address: Poi
Swill Code: | ]

Yours sincerely,

Kaboko Mining Limited

By:
Name

Title
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Annexure E ~ Gleansing Statement

[Print an Kabehke Mining Limited Letterhead|

|insert date]

Company Anmuncements Office
Australian Securities Exchange

Notice under Section 708A(5)(e) Corporations Act

On linsert dote], Kaboko Mining Limited ("the Company"} issued [insert number] fully paid ordinary
shares in accordance with the terms of ifs convertible secinities agreement with YA Global Master
SPV, Ltd., which was announced 10 the market on [inser! date of announcement].

Accordingly the Company gives notice under section 708A(3){¢) of the Corporations Act 2001 (Cth)

(the "Corporations Act") that:

2,

the sbovementioned ordinary shares were issued witheot disclosure lo Investors under Part
61.2 of the Corporations Act;

as at the date of this notice the Company has eomplied with:
{a) the provisions of Chapter 2M Corporations Act as they apply to the Company; and
()] section 674 Corporations Act; and

[as at the date of this notice there 15 no “excluded information” (as defined in subsection
T08A(7) of the Corporations Act) which is required to be disclosed by the Company. | [OR
if there Is "excluded information” as defined in the Corporations Act, which must be
disclosed of the time of this notice, insert detalls accordingly.)

Yours faithfuily
Kaboko Mining Limited

[Insert Signature]

[Insert Nawme)
[Position)
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