FAX

DATE: 17 November 2011
TO: Company Announcements Office a ' @ ﬂ g
SUBJECT: COMPASS RESOURCES LIMITED lawyers
ACN 010 536 820
Lodgement of Form 603

We lodge and submit the following documents (enclosed) in relation to Compass Resources Limited:
1. For YA Global Investments L.P. as substantial holder:
(a) Cover letter to form 603;
(b) Form 603; and
(¢) Annexure A to form 603.
2. For Coffee House Group Limited as substantial holder:
(a) Cover letter to form 603;
(b) Form 603; and

(c) Annexure A to form 603.
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Our Reference: GW: 111158

Contact: Greg Wheatley
Direct Line: (08) 9323 0929
Email: gwheatley@wa.gadens.com.au

17 November 2011

The Manager
Company Announcements Office
ASX Limited

S EAR
2500

tel +61 89323 0999

0a00

01 0z

www. gadens.com.au

Dear Sir/Madame
Notice of change in substantial holding — YA Global Investments L.P.
We act for YA Global Investments LP (YA Global).

On behalf of YA Global, we enclose Form 603 in accordance with section 671B of the Corporations Act
2001 (Cth).

This Notice has been given to Compass Resources Limited ACN 010 536 820.

Yours faithfully

Greg Wheatley

e

syaney



Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Compass Resources Limited (Compass)

ACN/ARSN 010536 820

1. Details of substantial holder (1)

Name YA Global Investments L.P. (YA Global)

ACN/ARSN (if applicable)

The holder became a substantial holder on 17111712011

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate {2) had a relevant interest
(3} in on the date the substantial holder became a substantial holder are as follows:

Class of Securities (4) Number of Securities Person’s Votes (5) Voting Power (6)

Fully Paid Ordinary Shares 1,084,380,123 1,084,380,123 77.4%

f)etai!s of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securifies on the date the substantial holder became a
substantial holder are as follows:

Holder of refevant interest

Nature of refevant interest (7)

Class and number of securities

s , 761,454
YA Global Beneficial owner Ordinary Shares
YA Global Beneficial owner 1,083.618,669

Ordinary Shares

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

Holder of relevant interest

Registered holder of securities

Person entitled to be registered
as holder (8}

Class and number
of securities

YA Global

ANZ Nominees Limited

ANZ Nominees Limited

761,454
Ordinary Shares

YA Global

HSBC Custody Nominees
(Australiay Limited

HSBC Custody Nominees
(Australia) Limited

1,083,618,669
Ordinary Shares




5. Consideration

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

Class and number

Holder of relevant interest Date of acquisition Consideration (9) of securities

Cash Non-cash

Conversion of 100% of debt of
YA Global to Compass in
accordance with the provisions of|
YA Global 17111/2011 the Further Revised Deed of 1,083,618,669
Company Arrangement dated 18
August 2011 annexed as
Annexure “A” to this form

6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN {if applicable) Nature of association

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

Signature

Name Address
Compass Level 5, 384 Eastern Valley Way, Roseville , NSW 2069
YA Global 101 Hudson Street Suite 3700, JERSEY CITY NJ 07302
oo 1 bt SR ANN 7 RN
print name___ {9¢ee, /e e ; capacity [ Cwinwed 1o )7 DO KE
N ;
L I} e :
. /’XN ! ﬁg ’é ¥ - =7 £} ~ L1
sign here L) . VR, A date AN I )’Zi{; f}f
g /
/ /
/ / DIRECTIONS

fthere are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee of an equity frust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of
members is clearly set out in paragraph 7 of the form.

{See the definition of "associate” in section 9 of the Corporations Act 2001,

See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001,

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

The total number of voles attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has
arelevant interest in.

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

Include details of:
a. any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any



8)

document selting out the terms of any relevant agreement, and a statement by the person giving full and accurate detalls of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

b. any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person ( eg. if the relevant interest arises because of an option) write "unknown”,

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation fo that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant inferest was acquired.
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Signed: 4. e /P
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Dated: /7/ i

| Further Revised Deed of Company Arrangement

Darren Weaver,
Administrators

Steven Sherman and Martin Jones

Compass Resources Limited (Subject to Deed of Company
Arrangement) (Receivers & Managers Appointed)

ACH 010 536 320

CMR

YA Global Investments Lp

YA Global

Coifee House Limitad

Coffes House

Compass Mining Pty Lid {In liquidation)

ACH 099 550 259

CMPL

10074378
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Further Revised Dead of Company Arrangement

Date:

2011

Belween:  Darren Weaver, Steven Sherman and Martin Jonses of Levsl 28,

BankWest Tower, 108 St George's Terrace, Perth in the State of
Western Australia {together, “ths Administrators”)

and: Compass Resources Limited {ACH 010 536 820) (Subject to Deed of
Company Arrangement) (Receivers & Managers Appointed) of care of
Level 26, BankWaest Tower, 108 8t Georges Terracs, Parth, WA 8000
(uﬁ%ﬁﬁﬁ}

and: YA Global Investments LP of 104 Hardman Street, Suite 3700, Jersey
City, NJ 07302, USA ("YA Global™)

and Coffes Houss Limited of Victory House, Prospect Hill, Douglas, Isle of
Man ("Coffes House™).

and Compass Mining Piy Ltd (ACH 099 580 259} (Iin liquidation) of care
of Level 28, BankWest Tower, 108 St Georges Terrace, Parth, WA
8000 ("CmiPL"

Recitals

A On 28 January 2009, Darren Weaver, Steven Sherman and Martin Jones executed a
consent in writing to their appointment as joint and severs| voluntary administrators of
CMR and CMPL.

g. At a mesting of the Directors held on 29 January 2009, the Directors passad a
resalution that CMR and CMPL were at that time insolvent or likely to become
insolvent at some futurs fime.

C. Cn 28 January 2008 the Voluntary Administrators were appointed as administrators
of CMR and CMPL.

0. As at the time of the appointment of the Voluntary Administratars:

{a) of CMR on 29 January 2009, CMR was not then alrsady under administration,
nor had a liquidator been appointed to wind up CMR; and

by  of CMPL on 29 January 2009, CMPL was not then already under
administration, nor had a liquidator been appointed to wind up CMPL.

E. On 10 February 2009, the craditors of:

Freahills Further Revised DOCA - pags 1

Compass (11 August) (20.DOC
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Further Revised Deed of Company Arrangement

K

{a) CMR ratified the Voluntary Administrators’ appointment at the first meating of
creditors and resolved to form a credifors’ committes for CMR; and

{b} CMPL ratified the appointment of Darren Weaver, Stevers Sherman and Martin
Jones as joint and several voluntary administrators of CMPL and fesolved to
form a committes of craditors for CMPL.

On 17 February 2008, HAR appointed the Receivers and Managers as rsceivers and
managsrs of CMR.

On 30 April 2009, a second meating of craditors of

{a} CMR was hald i consider, among other things, the sxecution of 3 deed of
cempany arrangement pursuant to section 439 of the Act; and

(b}  CMPLwasheldto consider, among other things, whether the company should
be placed into liquidation.

At the second creditors’ measling, the credifors of CVR duly resolved that CMR erter
into a desd of company arrangement, The DOCA was accordingly executed on 21
May 2008,

Al the second creditors’ meetling, the creditors of CMPL duly resolved that CMPL be

placed into %ic;uéciaiiaﬂ. in acoordance with this resolution, the joint and severa

valuntary administrators of CMPL were appointed joint and several figuidators of
CMPL on 30 April 2008,

On 6 January 2010, pursuant fo a maating of credifors convened pursuant to section

445F of the Adt, the creditors of CMR duly resoived that CMR vary the DOCA. The
Varied DOCAwas exscuted on 2 Apri 2010,

Due to the failure of a condition precedent under the Varied DOCA, YA Global put an
amended proposal to the Adm%n%sirgamfs for consideration by the creditors of CMR.

After reporting to creditors of CMR on the amendad proposal, at a further mesting of
the creditors convened under 3445F of the Act and held on 5 July 2010 the creditors
of CMR resolved to amend the Varisd DOCA in terms of the Amended Varied DOCA,

Dug to the fact that conditions precedent under the Amended Varied DOCA could not
be satisfled in the time available, YA Global put an amended proposal fo the
Administrators for consideration by the creditors of CMR,

After reporting to creditors of CMR on the amended preposal, at a further maeting of
the creditors convened under $445F of the Act and held on 23 Decamber 2010 the
creditors of CMR resolved 1o amend the Amended Varied DOCA i terms of the
Revised DOCA,

Due to the fact that conditions precedent under the Revised DOCA could still not be
safisfled in the time available, YA Global put the Further Revised Proposal to the
Administrators for consideration by the credifors of CMR.

At the Meeting of Creditors held on 21 June 201, the craditors of CVR resolved to
amend the Revised DOCA in terms of this Further Revised DOGA.

20850591 page 2
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Further Ravissd Deed of Company Arrangemant

Operative Parts:

1. Dafinitions and interpratation
11 Definitions

in this Further Revisad DOCA the following terms unless the context otherwise
reguirss have the following meanings:

Aot means the Corporations Act 2001 {Gthy,

Administrators means Darren Weaver, Steven Sherman and Martin
Jonss in their capacities as joint and several desd
administrators of CuiF;

Administrators Cosis means fees, cosls and CxXpanses reasonably incurrad by
the Administrators In exercising their obligations at law
{including, without limitation, the costs asgociated with
the maintenance of the Paru Tenemsnts in good
standing) as sef out in clause 21.3;

Admittad Claim means a Claim that has besn admitted by the
Administrators or the Trusisss, as the case may he;

Admitted Craditor means the craditors of CMR having an Admitted Claim;

Amended Yarisd Means the amended varlsd deed of coimpany

DoCa arrangement for CMR executed by the pariies on 5
August 2010; v :

Appolntiment Date reans 29 January 2008, being the date on which the

Voluntary  Adminisirators were appointed to CMR,
pursuant to 34364 of the Act

Arrangement Period means the perod from the Commencement Date to the
Tarmination Date;

Aszset Sale Agreement means the agreement to he entered Into between the
Purchaser, CMR and Guardian, at or prior to Sale of
Assets Completion, by which all of the assets of CMR
{except for the shares in CMPL) are to be sold to the
Purchaser on the terms:

(@  contemplated by the Further Revised Proposal
and this Further Revised Doea,

(b)  which will include the terms upon which the Loan
Funds are advanced to the Purchaser as set out
in clause 13(c) to #); and

¢} otherwize on the usual terms and conditions
applicable to such a sale, where the vendor is 3

2095959_1 page 3
Printed: 24/03/2010 2:47 P
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Further Revised Deed of Company Artangemend

company subject to a deed of coinpany
arrangement and as are agread betwesn YA
Global and the Administrators;

ABIG means Australian Securities & Investments Commission :
ABX means the Australian Stock Exchange Ltd:

ATO means Australian Taxation Office:

Avallabla Property means all of the CMR Craditors Available Property and

the CMPL Avallable Property;

Balance of the HAR means the HAR Amount less the fnifial HAR Amount;

Amount

Businass Day neans a week day on which banks are generally opan
for business in Western Australia;

Bonds means;

(a)  the HAR Bond;

by the HMNC Bond; and

{c) the Trustees’ Bond:;

Bond Torms means the terms of the Bonds, to be agreed by CMR and
the Administrators 25 a Condition  Precadent to
Completion;

Borrower means;

(8)  inthe case of Share Issue Completion ~
CUMR; and

)] in the case of Sale of Assels Completion —
the Purchaser;

Charges means each and every security grantad by CMR under
the JVs being:

(8}  Compass Featherwelght Floating Charge
dated 28 April 2007 belween HAR, CMR
and CMPL;

(b} Sulphide Compass Cross Charge dated
28 April 2007 between HAR, CMR and
CMPL;

{c) Sulphide Licensed Property Charge dated
26 April 2007 between HAR, CMR,
Guardian Resources Pty Ltid (ACN 009

2085953_1 page 4
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Further Revised Deed of Campany Arangemant

Clalm

CMPL Claim

CHR Tenements
CHPL Available
Progsrty

CHPL Cash Amount

CHIR Creditors

650 196) and CMPL:

{d)  Sulphids Compass  Tenement Charge
dated 26 April 2007 betwesn HAR, CMR,
Guardian Resources Pty Lid {(ACN 009
850 198) and CRPL;

(&)  Oxide Compass Cross Charge dated 28
April 2007 betwsen HAR, CMR and
CMPL:

B Oxide Licensed Property Charge dated 28
Aprll 2007 between HAR, CMR, Guardian
Resources Ply Lid {ACN 009 550 198}
and CMPL;

@ Oxide Compass Tenement Charge dated
26 Aprl zon7 between HAR, CMRR,
Guardian Resources Pty Lid {(ACN 008
550 196) and CMPL

means a debt payable by, or a claim against, CMR
(present or future, certain or contingent, ascertained or
sounding onfy in damages) being debis or claims which
arose on or before the Appointment Date or out of events
or gircumstances which. oceurred befors the Appointment
Date, and fvespective of whetner the debt or claim arose
by virtue of contract, at law (including by statufs) in equity
or ofherwise, and regardiess of whether such dabt or
claim has been or will be admilted or disputed in whole or
in part; . :

means the claim of CMPL against CMR being a Liability
(25 that term is defined In the Oxide Joint Veriture
Agreement dated 26 April 2007) properly and reasonably
incurred or sustained by CHMPL in it capacity as Ovide
Operator (as that term is defined In the Oxide Joint
Venture Agreement dated 28 Aprit 2007,

means the mining and exploration fenements held by
CMR or in which CMR holds an interest (to the extent of
that interest);

means the assels availabls for distribution by the
Trustees fo pay the CMPL Claim, being the CMPL Cash
Armount;

means the sum of $2,500,000 to be paid by the Borrower
to the Trustess from the Loan F urls in respect of the
First Loan onthe Complstion Date or such lesser amount
as Is required to pay the CMPL Clair in full;

means the Admitted Creditors exoluding:

2005959 _1
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Further Revised Deed of Company Arangement

{@) YA Global:
(B HAR;

(¢} HNG;

& CoMpPL;

{e)  Coffee House: and

H those creditors of the Oxide JV whose
claims have been admitted in the

liquidation of CMPL:
IR Credifors means the assets available for distribution by the
Avallable Proparty Trustess to the CMR Creditors, being:

(8} $3,250,000 cash {0 be paid by the
Borrower to the Trustees from the Loan
Funds in respect of the First Loan on tha
Completion Date);

{b) in the event the CMPL Cash Amount is
less than '$2,500,000, the difference
between 52,500,000 and the CMPL Cash
Amount, paid by the Borrower to the
Trustess from the Loan Funds in respect
of the First Loan: and

(6} the Trustses Bond ;

Coflze House means Coffee House Group Limlted, a company
incorporated in the lsle of Man {registered number:
1023619C) of Victory House, Prospeact Hifl, Douglas, Isle
of Man, IM1 1EQ;

Coffes House Claim means the Admitted Claim of Coffes Houses;

Commencement Date  means the date of execution by aft parties of this Further
Ravised DOCA;

Complation Share issus Completion or Sale of Asssis Cornpletion,

as relavant;

Completion Data means the date Completion ocours, being a date agreed
between the Administrators and YA Global which is on or
after the satisfaction or waiver of the Conditions
Precedant:

Conditions Pracedent means:

{a} in the case of Share lssue Completion - the

20959591 page
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Further Revised Desd of Company Arcangament

Court

Credifors’ Commitisn

Craditors” Trust

Creditors’ Trust Desd

condifions precedent contained in clause 5(a): or

(b} in the case of Sale of Assets Completion, the
conditions precedent contained In clavse 15A.3;

means any court having jurisdiction to hear and
determine matters under the Act:

Means the commities of inspection formed at the
Meeting of Creditors for the purposs of assisting the
Administrators;

means the trust established by the Creditors’ Trust Dead;

means the trust deed in the form or substantially in the
form of Altachment 1 to this Revised DOCA under which
the Trustees will hold the Trust Fund on certain frusts for
the Admitted Creditors as set out in clause 18.3;

DEwWR Mmeans the Deparfment of Workplace  Relations
{Commonweaalth):

Directors means Richard Clive Swann, Dfrecms*iCEi} appointed
2 Cetobsr 2008, Gorden Leonard Tol, Director/Chairman
appainted 1duly 2001, Philip Ronald Waood, Director
appointed 1 August 2007, Philip  Cohen, Director
appointed 10Aprl 1087 and Mell Robart Cuast,
Secretary appointed 1 Aprit 2008;

BGCa means the desd of company amangement executad by
the Voluntary Administrators and CMR dated 21 May
2008,

Emploves means any person employed by CMR from time to time
uptothe {:smmencemem Date;

Employes means'any fight or entitlemant of any Emploves or any

Entltlsments ather. person, including but not limited i DEWR In
respect of GEERS, which, if CMR ware o be wound up,
that Employes or person would be entitled fo racsive,
bursuant fo section 556 or section 580 of the Act in
priority to the unsscurad creditors of CMR;

Firat Loan means the loan by YA Global to the Borower in
accordance with clause 1 e,

Further Revised DOCA means this  further revised desd of company
arangemernt;

Further Revised means the proposal to recapitalise CMR which Is at

Proposal attachment 2 to this Further Revised DOCA;

GEERS means  the General Employes  Entitlements ang

2085558 1 page 7
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; Further Revised Desd of Company Arangement

Redundancy Scheme;
Guardisn means Guardian Resourcas Pty Lid ACN 009 430 1 96;
HAR means HNG {Australia) Resources Ply Lid of leval 2,

Deutsche Bank Flace, 126 Phillip Strest, Sydney, NSWY:
HAR Amount means the sum of

(&  $11,844,863.24 {being pre-administration,
unpald cash calls plus interest, up until 5
Getober 2010);

(B} $14,331,725.88 {baing post-
administration, unpaid cash  colls plus
interest, untit up 5 October 2010y

{c) $883,726.00 {belng JV expenditure after 5
October 2010 until 31 October 2010); and

{d)  CMR's share of Jv expenditure from 9
November 2010 until Completion ocours,

capped each month at an amount agread
i}éiféf@@ﬁ YA Global and HAR.

HAR Bong means a bond, govermned by the Bond Terms, issusd oy
the Borrower to HAR, for the Balance of the HAR
Amount, payable by way of 30 equal monthly
instalments, and paying 10% interast per annum, with
interest being capitalised In each year and payable upon
maturity of the bond: k

HMG Hunan Nonferrous Metals Corp Lid of Mon-ferrous Towar

A, Mo 342 Laodong Waest Road, Changsha, Munan
Province, People's Republic of China 4100185;

HNC Bond means a bond, governed by the Bond Terms, issuad by
the Borrower to HNC, for an amount of $15,506,999.98,
payable by way of 30 ‘equal monthly nstalments, and
paying 10% interest per annum, with infsrest being
capitalised In each Year and payable upon maturily of
the bond.Subject to any required shareholders consents,
the HNC Bond will allow HNG the option to convert the
outstanding balance of the hond amount into shares in
the Borrower at any time up to the date which is 8
months prior to any PO for the Borrower, on the hasis
that the tofal oulstanding debt of $15,596,998.98 would
convert info 10.4% of the Borrowsr if convertad on the
date of Complation (and will convert pro rata in respact
of lesser amounts);

HMO Claim means the Admifted Claim of HHNC;

2085858 1 page &
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Further Revised Dead of Company Arcangement

HNC Convertible Note

Facility Agreement

HNG Security

Heads of Agreemant

inftlal HAR Amount

losuranss Claim

J¥sg

JY Oparator

Loan Funds

Hesting of Creditors

Hew Directors

Oxide JV

Oxide JV Expanditurs

Paru Tenoments

Purchaser

Recelvars angd
Hanagors

Regional Exploration
S

Schedulad Rafes

means the convertible note facility agreement entered
into batween CMR and HNC on 18 November 2008;

means a fixed and floating charge over all the assels of
the Borrower, to secure payments under the HNC Bond;

means the heads of agreement between YA Global, HAR
and HNC dated on or around 9 December 2010

means $7,500,000;

means any liabllity of CMR covered by insurance policies
taken out prior to the Appointment Date:

means the Oxide Jv, Regional Exploration Jv and
Sulphide Jv:

means the aperator of the JVs from fime to timia;

means the sum o be Ioaned by YA Global to the
Borrower in accordance with clauses 13(c), {d) and (e} of
this Further Revised DOCA under the First Loan, the
Second Loan and the Third Loan;

means the mesting of the creditors of CMR held on 21
Jung 2011;

means persons nominated by, and in the number of

nominess (or equivalent proporiion), stated below:
{a} YA Global: 4 nominee directors; and
{b)  Coffes House: 2 nomines dirsctors;

means the W io explora for, develop, mine and process
the oxide resources between CMR and HAR;

has the same mezaning in this Revised DOCA as in the
agreement regarding the Oxida JY

means the CMR Tenements iocated in Paru;
means an entity nominated by YA Gilobal;

Keiran Hutchinson,
Christopher Munday;

Philip  Campbell-Wilson and

means the JV to explore for minerals between CMR and
HAR;

means the rates set oyt in the Schedule to this Ravised
DOCA:

20959591
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Further Revised Daed of Company Arrangarment

Regulations means the Corporations Reguiations 2001 {Cthy;

Revised DOCA means the revised deed of tompany arrangement for
CMR referred to in Recital M

Sale of Assels means completion of the steps contemplated by clsuse
Complaiion 18A;

Sale of Assels means the date Sale of Assets Completion oceurs, being

Complation Daie a date agreed hetwsen the Administrators and YA Global
which s within 80 days of the meeting of CMR
sharsholders contemplated by clause 5(a)ivy;

Senond Loan means the Joan by YA Glohal io the Borrowar in
accordance with clause 13(d);

Settlement Sum means the sum of ten dolfars ($10.00y

Bhars isgue means completion of the steps contemplated by clause

Completion 15:

Bhare Issue means the date Shars Issue Completion ooours, being &

Completion Date © date agreed between the Administrators and YA Globat
which is on or after the satisfaction or waiver of the
Conditions Precedent;

Bulphide 3 meaf}fé the JV %c explore for, develop, mine and process
the sulphide resources between CMR and HAR;

Supsrannuation means a sgm‘ﬁh&ﬁaﬁ by CMR to a fund for the paposes

Contribution of making provision for, or obtaining superannuation
benefits for, an Employes or for dependents of such an
Employee;

Supsrannuation means a charge imposed by Superannuation Guarantes

Guarantee Chargs Charge Act 1867 {Cthy;

Termination Date means the date upon which this Further Revised DOCA

terminates In accordance with clause 19(a);

Third Loan means the loan by YA Global to fhe Borrowser in
accordance with clause 13(e);

Trustess means Darren Weaver, Steven Sherman and Martin
Jones in their capacities as joint and several frustees of
the Creditors’ Trust;

Trustees’ Hond means a bond, governed by the Bond Terms issued by
the Borrower to the Trustess for an amount sguivalant o
25% of the aggregate amount of the Admitted Claims of
e CMR Craditors with Admitted Claims axcsading
$100,000 but not exceeding $6,000,000, maturing 3
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years after Completion and paying 10% inferest per
annum, with inferest bsing capitalised in gach year and
payable upon maturity of the bond:

Trust Fund the Trust Fund sef out in clause 16.3;

Uranium Asseis means the rights fo mine and explore for uranium on the
CMR Tenaments;

Varled DOCA means the varied deed of company avangemendt for
CHMR exscuted by the parties on 2 April 2010

Yoluntary means Darren Weavar, Staven Sherman and Martin

Administrators Jones In their capacities as loint and severg} voluntary
administrators of CMR;

YA Globa! Claim means the clalm of YA Global: and

YA Global Security is definad in clause 13(5.

1.2 E;ﬁi@?@:@f’%mﬁ@n

In this Revised DOCA, unless the context ofherwise requires:

{a) manih means a calendar month;

(B)  headings are for convenience only and do not affect the interpretation of this
Ravised DOCA;

(o} ref‘erénces to sections, sub-sections and paragraphs of the Act are references
to sections, sub~sections and paragraphs of the Corporations Act 2001;

@y the 5:'&@@:?&: includes the plural and vice VaIsa,;

{e)  words importing a gender include sach other gendar;

! an expresslon importing a natural person includes any corporation,
partnership, joint vanturs, association or other body corporate;

@) areference to any thing Includes a part of that thing;

(h)y  a reference fo any statute, regulation, ptoclamation, ordinance or by-law
includes a reference to sach statute, regulation, prociamation, ordinance or
by-law varying, consolidating or replacing i, and a reference to a statuie
includes a reference to sach Tegulation, proclamation, ordinance and by-faw
issued under that statute;

i a reference {0 a document includes a reference fo an amendment or
supplement to, or replacement or novation of, that document:

0 a reference to a party to any document includes a reference to that party's
successars and permitied assigns;
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{3 when a day on or by which anything is fo be done s not a Business Day, that
thing must be done on or by the next Business Day;

i areferenceto a doliaror § is 5 reference to Australian surrency; and

(m}  a covenant or agreement on the part of two or more parsons binds tham

Jointly and individually,

2. Yariation

Clauses 1 to 31 of the Revised DOCA are hereby deleted and replaced with clauses
110 31 of this Further Revised DOCA.

3. Purpose and UChjects of this Further Rovissd DOCA
The purpose and objects of this Further Ravised DOCA are:
(@)  tofacilitate an improvement in the retum available to Admitted Creditors;
{5 to provide considerable certainty for creditors of CHR;

(¢} to provide soms financial compensation fo0 HAR which has, since sarly in
CMR's extermal administration, funded all of the JV expenditure;

<} to atternpt to minimise the insolvency practitioner and legal costs ncured in
the external administration of CMR; and

{e) to ulilise a craditory’ trust in order to facilitate CMR's exit from administration

and to allow CMR to apply to recommencs trading on the ASX.

4. Commencement and Continuation of Operation of Dead

This Further Revised DOCA will take affect on the Commencement Dats,

8. Conditions Precadent
() The Conditions Pracedent arg:

i YA Global being satisfied (in its absclute discration) with the due
diligence to be carried out by it in respect of CMR and the JVs;

(i CMR not dlaiming against CMPL in respact of debts incurred by CMR

by way of J¥ sxperliture,
(i)  all required regulatory approvals in relation to:

A the transactions mﬁtemp%aieé by this Further Ravised DOCA,
being obtained on sonditions satisfactory to YA Global: and

8. the transactions confemplated by the Heads of Agresment
being abiained;

2095959_1 pags 12
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(W)  CMR shareholders:

A, approving the issue of new shares in accordance with the
terms of the Further Revised Proposal, including but not imited
to, on the Complation Date:

I the lssue of such shares to YA Global as are raquirad
for YA Global to hold 4t least 77.4% of the issued shars
capital of CMR: and

{5 the issue of such shares to Coffee House as aras
required for Ceffee House to hold at lsast 12.5% of tha
issuad share capital of CMR; and

B. approving the First, Second and Third Loan being secured by
the YA Global Security;

C. approving the grant of an option to HAR on the terms referred
to In the definition of HAR Bond;

D. to the axtent necessary, approving the grant of the HNE
Security;

0y HNC, HAR, CMR, CMPL and Guardian agreeing to the form of
amendments to the documentation recording and relating fo the Jis,
as contemplated by the following provisions of the Schedule to the

Heads of Agreament:

A clause 3, as to responsibility for expenditure under the Oxide
JV and Sulphide Jv and the preconditions to procesding with
tha Jvs;

B, clause 4, as to chairmanship of the Operating Commiltees of
the Vs and other specified issues in relation to tha
administration of the 4V

G. clausa 7(z), s fo the extension of the Charges fo also secure
CMR's obligations:

{iX {o pay the HAR Amount: and
{in undar the HAR Bond and the HNGC Bond;

0, clause 8, as fo paymenis to be made by CMR In raspect of the
JVs in 2011 and 2012:

E. clause 10, as to the default mechanism under the JVs: and
F. clause 16, as to the minimum pracessing requiraments of

Sulphide JV and the terms that apply in the avent that one part
does not wish to procesd with the Sulphide JV

20059581 pags 13
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©

(d)

(e)

(f

(Vi)  CMR, HNC, HAR, the Recsivers and Managers and the Administrators
mutually releasing each other from all oufstanding olaims {other than
those expressly prassrved by this Further Revised DOCA and in
refation fo the cosls award made pursuant fo the arbilvation
proceedings commenced by CMR and HMG and HAR):

(vii}  the retirement of the Receivers and Managers:
(viiy  the Administrators and YA Global agresing the terms of the Bonds:

(i) HNC, HAR, YA, CMR and the Administrators emtaring Into an
agreament on the terms contemplated by clause 8 of the Scheduls to
the Heads of Agreemeant, including as 1o the terms of the advances to
be made by way of the Third Loam;

2 YA, CMR and the Administrators agreeing the terms of the advances
to be made by way of the First Loan and the Second Loan;

Gy the grant of
A the HNC Secuwrity; and
B. the YA Global Security; and
(i} CMPL relsasing its ;sez;w%%y over the assats of CMR.

The following Conditions Precadent may be waived in wiiting solely at the
discration and alaction of YA Global: (), (i), (i), VA, ((B), () bt only

insofar as it concems the releases to be provided in favour of CMR and the
Administrators, {vil), (VID, (0, CaiB) and {xii).

The faﬁ@w?ng »ﬁangjx’ﬁc&né ?z‘sceﬁent may be waived in writing by YA Global
only with the vaitten consent of HNG and HAR: (w)}(C), (v)(D), (v}, (i) insofar

as it concems the releases to bs provided in favour of HNC, MAR and the
Receivers and Managers, (ix} and (xd)(A).

Subject to sub-clause (a) and {f) of this clause, the Conditions Precadent must
be satisfied or waived within 80 days of the date of the Meating of Creditors.

At the request of YA Global, the Administrators may, at their discretion,
exterd the date for satislying or walving the Conditions Precedent fo a date
which is up to 180 days afer the Mesting of Creditors.

i any Condition Precedent is not salisfled or waived within the patiod
contemplated by dlause S{d) ar (8), then the Administrators may convene a
meeting of the creditors of CMR o consider the variation of this Further
Revised DOCA or ths termination of s Further Revised DOCA pursuant to
clause 19(a)(l).
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o

7.2

7.3

CMR and cuPL

{a) CMR agrees that, in the event of the termination of this Further Revisad
DOCA pursuant to clause 18(a)(vi), CMR will not claim in the fiquidation of
OMPL.

{t CMPL agrses that, on the Completion Dats, CMPL will release ifs rights under
the Charges,

{c} To allaw the liquidators of ClPL to malke a timely distribution to the cradifors
of CMPL, and without prejudice to CMR's fights o claim against CMBL in the
avent that this Further Ravised DOCA does not terminate as a sonsequence
of Completion, CMR authorises the liquidators of CMPL to pay a dividend o
the creditors of CMPL from the funds currently available to the liguidators of
CMPL and without providing {for the purposes of payment of the dividend) for
the potential claim by CMR against CMPL which may arise In the event that
this Further Revizsed DOCA doss not teminate as a consequencs of
Complation.and subisct to total of the dividends paid not axcesding $550,000.

Prescribed Provisions

Regulations

To the extent not otherwiss provided in this Further Revised DOCA, sach of the
prescribed provisions contained in Schedule 8A of the Regulations is axpressly
included in this Further Revised DOCA.

Part B34

This Further Revizsed DOCA is intended to iake effact in accordance with Part 5,3A
of the At

Sections 4400 and 448D of the Aot

Sections 440C and 440D of the Act apply to this Further Revised DOCA as if the
references to adminisirator wera referances to the Adminisirators,

Intent of Parties

The parties confirm the truth and accuracy of the matters contained in the reciials to
this Further Revised DOCA, and intend that the instrument constituted by this

Further Revised DOCA will conslitute a varied desd of company arrangament
pursuant to s 445A of the Act with respect to the Further Revised Proposal.

Appointment of Administiaters and Creditors’ Commities

(@&  The joint and several deed administrators of this Further Revised DOCA are
the Administrators who will have the powers, functions and duties conferred
on them by this Further Revised DOCA and the Act,
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(B)  The Administrators confirm the formation of the Creditors’ Committes and the
appeintment of each of the members of the Creditors’ Commitiee as at the
date of this Further Revised DOGA,

{c) Subject to obisining the prior approval from the cradifors, pursuant to the
Proposal, a shareholder of CMR may be appointed 1o be a member of the
Creditors Committes.

(ch In exercising the powers conferred by this Further Revised DOCA ang
carrving out the duties ansing under this Further Revised DOCA, the
Administrators are taken to act as agent for and on behalf of CMR.

(8} The Administrators will be entitled to engage the services of their partners and
employ staff of and consultants to their firm, Ferrler Hodgson, fo assist them
in the performance or exercise of thair duties, obligations, responsibilities and

powsrs under this Fusther Revised DGCA,

) It addition to the provisions contained in Schedule SA of the Regulations,
during the Arrangement Period, the Administrators will, at their elaction, have
the rights, powers, privileges, authoriies and discretions conferred by CMR’s
constilution or otherwise by law on i dirsctors, fo the exclusion of the
directors, including, but not limited 1o, the power 1o appoint and remove
direciors. S

n Without limiting  clauss o), duting the Arrangement  Period  the

Administeations will Cause CMR fo expand sufficient moneys on the Pery
Tenements to maintain those tenements in good standing.

10. Directors

(a} Subject fo the rights of sscwred creditors and the Recgivers and Managers,
the Administrators {and not the Directors) will be responsible for the
management, operation and conrol of the business and gifairs of CMR
throughout the Atrangement Period.

{b)  After the Commencement Date but prior to the Termination Date, the
Directors will resign or be removad by the Administrators and the
Administrators will appoint the New Directors,

{c) Throughout the Arrangement Period, the Directors and the New Directors
shall:

B cooperate with and assist the Administrators in the performance of the
Administrators obligations under this Further Revised DOCA;

(i} use their best endeavours to encure the satisfaction of the Conditions
Precedant:

()  only exercise tha powers vestad in them by this Further Ravised
DOCA or delegated to them by the Administrators in writing from time
io time; and
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(W) have the power to convene an extraordinary meeting of CMR, halng
the mesting required for the burpose of satiafying the Condition
Precsdent at dlause S(a}(v), In accordance with the Act and the
constitution of CMR,

(d)  Control of CMR will be refurnad to the New Dirsctors upon the termination of
this Further Revised DOCA pursuant o clause 19(a){vi).

{&) The Administrators have the pawer to appoint the New Diractors and remove
the Directors for the purposes of giving effect to this Furher Revised DOCA,

HAR and HpC

Upon request by HAR (as oparator of the Ouide V), CMR will consent to the rafund, st
Complation, by HAR (as operater of the Oxide JV) of the sum of AUD $8,3 million held by it
in that capacity, to HAR inits capacity as a joint venturer under the Oxide JV.

12, Craditors’ Trust Dead
121 Parties will enter into the Craditors’ Trust Deed
(&) Onor tefore Completion Date, the Administrators will cause CMIR o axecute
and require the Trustees to execute the Creditors’ Trust Deed, conslitute the

Trust and pay the Saitlement Sum.

(b} The Trustees will act as trustees of the Trust pursuant 1o the terms of the

Credifors’ Trust Deesd.

12.2  TransPer of Avallable Property and other assets and rights
For clarity:
(8}  all 2ssets of CMR will rernain with CMR up until Complstion; and
{b) in the event of Completion, nons of the assels of GMR will be transforred to
the Trustees except for the Available Property and shares in CMPL
13. YA Global
(a) YA Global will use its best endeavours to esnsure the safisfaction of the

Conditions Precadent,

)] Ugon this Further Revised DOCA terminating pursuant to clause 18{a3(vi} or
clause 19(a)vi), YA Global shall not be entitfed to participate in the Trust

Fund or make a claim under the Craditors’ Trust Dead, :

{c} On the Complstion Date, YA Global will lend funds to the Borrower by way of
ths First Loan, the principle terms of which loan are-

i an the day of Completion, YA Glohal will loan the Borrower sufficient
funds for the purpose of enabling the Borower to meat s payvment
obligations undsr this Further Revisad DOCA at Completion {excluding

2095853 1 page 17

Printed: 24/03/2010 2:47 PM



Further Revisad Deed of Company Arahgement

the payment obligations to HNC and HAR, which are to be funded
under the Third Loan) and its immediats working capital requirements;

{ii} interast will be payable on the Loan Funds at the rate of 10% par
annum, capitalised in sach year and paid upon the expiration of the
torm of the loan;

(i) the Loan Funds must be, and can only be, used by the Borrower for
the purpose of the Borrower meefing its payment obligations under this
Further Revised DOCA and the heneficial fitle in any or all of the Loan
Funds shall not pass io the Borower until the Borrowsr makes those
payment abligations:

(v} in the evant that any payment under this Further Revised DOCA s net
made in full or in part, the relevant pait of the Loan Funds must be
immediately returned to YA Glebat;

{v} otherwiss, the Loan Funds will be repaid by the Borrower upon the first
o oceur of:

A the date 3 ysars afler the date of termination of this Further
Revised DOCA pursuant fo clause 19(a)(vi} or clause 1 Sayvily;
and :

f;ajah«.ﬂswp@iﬁ% for a perlod of not fess than 3 consecutive
months or substantial positive progress is made with raspect fo

B. sublect to clause 13(g), 8 months after the Ouide JV becomes

the Sulphide Jv;

vy YA Global has the Fight to require the immediate repayment of the
Loan Funds (with interest) uson the occurrence of an event of default
under the loan agresment. '

the Second Loan, subject to conditions accaptable to YA Global including, but
not limited io; '

() YA Global wil lend further funds to the Borrower, after Completion, by way of

o subsequent o Complation, YA Global will loan the Borrower funds
(sstimated at appraximately $8,000,000 in the first 12 months} for the
purpose of enabling the Borrower to meet ifs ongoing .payment
obligations (excluding the payment obligations at Completion, which
are fo be funded under the First Loan, and excluding the nayment
obligations to HNG and HAR, which ars to ba fundad undar the Thirg
Loan);

(i) funds will be provided on a manthly basis to mest future cash calls by
the JV Operator basad on funding requests by the Borrower (such
request io be made on or before the 207 of the preceding month);

() interest will be payable on the funds advancad by YA Global at the rate
of 10% per annum, capitalised in sach ysar and paid upon the
expiration of the term of the loak;
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()  the funds must be, and can only be, used by the Borrower for the
purpose of the Borrower meeting future cash calls and the beneficial
tile In any or all of the funds shall not pass to the Borrower until the
Borrower pays those cash calls;

{v) it the event that any cash call is not pald in full or in part, the relevant
part of the funds must be immediately raturned to YA Global:

(Vi) funds advanced by YA Global will be repaid by the Borrower upon the
first to ocour of;

A the date 3 years after the date of termination of this Further
Revised DOCA pursuant 1o clause 19(a)(vl) or clause 19(a){vii);
and

B, subjact to clause 13(g), 6 months afier the Oxide JV becomes
cash-flow positive for a period of not less than 3 consgculive
months or substantial positive progress s made with respect to
the Sulphide Jv'

(i) YA Global has the right to require the immediate fepayment of any
outstanding Loan Funds {with interest) upon the occumence of an
avent of default under the Joan agreement,

(8) YA Global will lend further funds to the Borrower at and after Completion, by
way of the Third Loan, subject to conditions acceptable fo YA Global
including, but not limited to: )

() funds will be 'prm{iﬁed on a monthly basis fo maéi payment obligations
to HAR and HNC under the HAR Bond and HNC Bond based on
funding requests by the Borrowar (such request to be mads on or

before the 20" of the precading month);
@ funds advanced will be paid directly to HNC or HAR (as relevant);

{ii) interest will be payable on the funds advanced by YA Global at the rate
of 10% per annum, capitafised in each year and paid upon the
axpiration of the term of the loan;

(M Inthe svent that any cash call is not paid in full or in part, the relevant
part of the funds must he immediately returned to YA Ziobal

{v} funds advanced by YA Global will be repaid by the Borrower Upon the
first to ocour of

A, the date 3 vears afer the date of termination of this Further
Revised DOCA pursuant to clause 1 S(a){4) or clause 19(a)(vii);
and

B. subject to clause 13(g), 6 months afier the Oxide JV becomes
cash-flow positive for a period of not less than 3 consecutive
months or substantial positive progress is made with respect to
the Sulphide Jv:
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(vi} YA Global has the right to require the Immediate repayment of any
cutstanding Loan Funds (with interest) upon the occurrence of an
event of default under the loan agreement.

i The Borrowesr will grant YA Global a fixed and fleating charge over all of its
assats {o securs the repayment of the First Loan, the Second Loan and the
Third Loan {YA Global Security}, which will ranic

) Third with relation to the assats the subject of HAR's rights under the
Charges (behind the HNC Sscurity and the Charges o such
squivalent security as is provided fo HAR and HNC by the Borrower,
cthar than the Compass Featherweight Floating Charge); and

{i First in relation fo all other assets of the Borrower.

{5} In the absence of an svent of defayl under the First Loan, the Second Loan,
the Third Loan or the fixed snd floating charge granted to YA Global, YA
Global will not require the repayment of the Loan Funds, where to do so wil
mean that the Borrower is unable to pay afl of is debls as and when fhey fall
duig,

e
)

Inthe svent that Sale of Assets Complation is fo ocour, YA Global undertalas
to lend, and procure that the Purchaser {who will ba ‘the Borrower for the
pumposes of this clause 13} bomow, the Loan Funds an the ferms
contemplated by this clause 13,

14. Coffee Houss
Upon ﬁzis Further Revised DOCA terminating pursuant to dause 18(a)(vi} or clause

18{a)(vil}, Coffes House shall not be entitled to participate in the Trust Fund or make
a claim under he Creditors” Trust Dead,

15.  Bhare lasus Completion
181 Place of Shars Issue Completion

Shars lssue Q@m;ﬁéeﬁm will take place at the offices of the Adrninistrators In Perth.
18.2  Shars Izsus Complation

{a} Share lssue Complation must take place on the Share lssue Completion
Date,

6] The obligations at Share Issua Completion of each parly under this Further
Revised DOCA are interdepsndent and need only he parformed if all other
obligations at Shars issue Completion are also parformed.

{c}  For the avoidance of doubl, and without limiting the interdependence of the
obligations at Share lzsue Completion of sach parly under:

{i the Creditors Trust Deed; and
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{i) any documents contemplated by these documents or this Further
Revised DOCA to which they are a party,

completion of thoss documents and completion of this Further Revised DOGA
ara inferdapandsnt and complstion of one of those dosuments will not GoCUr
without completion of the cthers.

18.3  Bhare lssue Completion Evenis

At Share Issue Completion, the following shall ocour (but only inn the event that the

Conditions Precadant will he salisfiad or walved at Share lssus Completion, or have
been satisfied prior to Share lssue Complstion):

@
)
{©)

{d)
{e)
{0
@

CMPL will release its rights under the Charges;
the Receivers and Managers will resign;

CMR will jssus ordinary shares in CMR to YA Global and Coffes House so
that immeadiately post Complation:

{ YA Global will hold 77.4% of the issusd share capital of CMR: and
{iy Coffes House will hold 12.5% of the issued share capital of CME;
YA Global will advance the relevant Loan Funds to CMR;

CMR will grant ihe YA Global Security;

CMR will grant the HNC Security:

CMR will fransfar the amount of §5,760,000, being part of the CMPL Available
Property and the CMR Creditors Available Properly, to the Trusiess;

CMR will pay to HAR the Initial HAR ?-:\mmsni;
CMR will transfer all its shares in CMPL to the Trustees; and

CMR will issue the Bonds to the Trustess, MAR and HNGC (as relevant).

184 Bale of Azsate

18A.1 Asset Sals Agresment

¥ all of the Conditlons Precadent are salisfied or waived, other than the Condition
Precadent in clause S{ajv), then Share lssus Completion will not procsed in
gecordance with the eatlier provisions of this Further Revised DOCA,  the
Administrators and the Purchaser will erer into the Asset Sale Agresment {with YA
Global procuring the Purchaser to snter info the Asset Sale Agreemant),

18A.2 Asset Sala Agresment Terms

Tha Asset Sale Agreement must include the following terms:
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(a)  the sale will be subject to and canditional upon the satisfaction or waiver of aft
the Conditions Precedant set outin clause 15A.5;

(b} CMR will sell all of its assets o the Purchaser;

(¢} Sale of Assats Completion will take place within 80 days of the shareholders
meeting contemplated by clause S{a(iv); and

{d} the purchase price 1o be paid by the Purchaser will ba:

4] the sum of $7,500,000, to be applied In accordance with clatiga
15A.8(h); plus

(i the issue of the HAR Bond to HAR; plus
{iy  $2,500,000, to be applied In accordance with clayss 16A.8(q); plus
{(v) 33,250,000, to be applied in accordance with clause 16A.8(g); plus
(v} the issus of the Trustees’ Bond to the Trustess; plus
(4} theissue of the HNC Bond to HNC,
{Purchass ,%3?&:;&}, being the amounts and bonds that would otherwise be pald
and granted by CMR under the other clauses of this Further Revised DOCA
{ie other than this clause 1BA}.
184.3 Additions! Sale of ﬁé%ﬁgn ﬁ@?ﬁgﬁ&?@ﬁ@ﬁ issues
For the avoidance of doub, in the avent of Sale of Assets Complation:

{a} no CMR shares will be issuad to YA Global or Coffee Houses;

b}y YA CGlobal and Coffee House will, at Sals of Assels Completion, release the
debts due o them by CMR;

& YA Global and Coffee House will not be entified 1o appoint any directors of
CMR;

{ch) the Purchase Prics wilf be distributed to the craditors of CMR (other than YA
Global and Coffee House) pursuant to the terms of the Creditor's Trust Deed;
and

(e} the other relevant terms of this Further Revised DOCA will apply with respect
to the Asset Sale Agrsemant and Sale of Assefs Complation, with such
appropriate amendments as are necessary to reflect the sale struciure
contemplated by this clause 15A.

1844 HAR not obliged 1o ralsasa suourily

For the avoidance of doubt, in the avent that a sale of CMR’s asseis is to orour in
accordance with this clauss 18A.1, nothing in this Further Revised DOCA shall
oblige HAR to relesse its security or to cause the Receivars and Managers to retire
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{that being a matter for HAR to determine in its complete discration and in light of the
final form of the Assat Sale Agresment and associated documentation io Implemant
the sals).

15A.8 Conditions precsdent o Sale of Assets Complation
{a) The conditions precedent to Sale of Assets Completion ars:

{i) all required regulatory approvals In relation fo Sale of Assets
Completion being obtained on conditions safisfactory to YA Global;

{ih HNC, HAR, CMR, CMPL, Guardian and YA Global agresing to the
form of amendments to the documentation recording and relating to
the JVs and the fransfer of CMR’s interest in the JVs;

(i) HAR agresing that the Recelvers and Managers should resion as
recelvers and managers of the assels fransferred o the Purchaser or
that those assefs ars transferred to the Purchaser free from the

Charges; and
(tv)  the execution of the Assat Sale Agresment.

by The conditions precedent in clause 15A.5(a)(i} may be waived in writing solaly
at the discretion and election of YA Globat:

€  The condition precedant in clause 15A 5(a)(H may be walved in writing by YA
Global only with the written consent of HNG and HAR.

d The cm;tﬁiéigms precadent must be saﬁsﬁeﬁ or waived within 80 days of the
shareholders masting uidar clause 5(a)(iv).

15A.8 Place of Sale of Asseis Completion
Sale of Assels Completion will take place at the offices of the Administrators in Parth.
18A.7 Bale of Assels Complaetion

{(a) Sale of Assets Completion must take place on the Sals of Assets Completion
Dale.

{B}  The obligations at Sale of Assats Campletion of each party under this Further
Revised DOCA are inferdspendent and nesd only be performed ¥ all other
abligations at Sale of Assets Completion are also performed.

{o For the avoidance of doubf, and without fimiting the Interdependsnce of the
obligations at Sale of Assais Completion of each party under,

{i) the Craditors Trust Dead: and

(i any documents conternplated by those documents or this Further
Revised DOCA to which thay ara a party,
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completion of those documents and cempletion of this Further Revised DOCA
are interdependent and completion of one of those documents will not ocour
without completion of the others,

15A.8 Sale of Assots Completion Events

Al Sale of Assets Completion, the following shall oocur (but ohly in the event that the
Conditions Pracedent will be satisfied or waived at Sale of Assets Compiletion, or
have baen satisfied prior to Sale of Assets Completion);

(@)

(b}

(e}

(d}
(2)
0
(@)

)
{

&

0

CMPL will release its rights under the Charges;

at the option of HAR, the Receivers and Managers wifl resign as receivers
and managers of the assets transferred to the Purchaser or the assets will be
transferred fo the Purchaser frae from the Charges:

YA Global will advance the relevant Loan Funds to the Purchaser, raflecting
clauses 1 3{c) o (B;

the Purchaser will grant the YA Global Security;
the Purchaser will grant the HNC Security;
the Purchaser will grant security to HAR that is equivalent to the Charges;

the Purchaser will transfer the amouint of 85, 750,000, being part of the CMPL
Available Property and the CMR Craditors Aya%favbis Property, to the Trustees;

the Purchaser will pay to HAR the Initial HAR Amount;
CMR will transfer all its shares in CMPL {o the Trustess;

CMR will transfer all other assets of CMR (other than the shares in CMPLY 1o
the Fars;haé;er pursuant o the terms of the Asset Sals Agresment;

the Purchaser will issue the Bonds to the Trustess, HAR and HNG {as
relevant); and

YA Global and Coffea House will release the debts dus to them by CMR,

16.  Application and Distribution of Available Property

18.1  Administrators’ Discretion

The Administraiors may, to the exent they baliove it appropriale o fadlitate
Completion, in their absolute discretion:

(@)

adjudicate upon and admit Claims; and
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{b) pay any Admitted Claim in accordance with the provisions of this Further
Revised DOCA, if they consider it desirable to do 80, having regard to,
amongst other things, the interssts of the Admitted Creditors,

18.2  Monays for Distribufion

Subject to the provisions of this Further Revised DOCA, the property that is available
to pay the Admitted Creditors is the assets of the Trust Fund.

18.3  TrustFund
The Trust Fund, under the Creditors Trust Deed, is o be made up of;
{a} the Settlement Sum:;
(b} the Available Property;

{c} any amounts paid fo the Trustess pursuant to dause 16.6(c} of this Further
Revised DOCA; and

{d} the benefit of CMR's covenants in this Further Revised DOCA and in tha
Creditors Trust Deed in favour of the Trusiees,

18.4 Truat

The Trustees will hold and ad

| minister the Trust Fund constituted in accordance with
clause 16.3 in accordance with the terms of the Creditors Trust Dead.

16.5 Distribution under the %:mﬁi%@m‘i‘rﬁsi Deed

{8} The Trustess shall distribute the Trust Fund pursuant to the Trust Deed in the
following manﬂﬁrandvpﬁoﬁﬁj:

@) fromthe CMR Creditors Avallable Praperty:

Al to the extent that the whole of the Administrators Costs have
not ‘been paid to the Administrators upon termination of this
Further Revised DOCA pursuant to clause 19(a)(vi) or clause
18@)vii), fo the Administrators in safisfaction of the
Administrators Costs;

B, next, to the Trustess in satisfaction of the remuneration, fees,
costs and expenses incuired by them in accordance with the
Creditors Trust Desd:

C. next, o the extent that the whole of the Employse Entitlements

haye not been paid upen termination of this Further Revised
DOCA pursuant to clause 19(ay(vl) or clause 19{a)vi), o
satisly Employee Entilements; :

D. nexd, to those CMR Cradifors with Admitted Claims of less than
$100,000, a dividend of 100¢ in the dollar; and
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E, next, the remainder of the CMR Craditors Avallable Property to
the CMR Creditors with Admitted Claims of $100,000 or more
rateably; and

(i} the CMPL Avsilable Proparty to CMPL in raspect of the CMPL Claim.

(b YA Global will not claim against the Trustess in respact of tha YA Gloha!
Claim.

{c} Coffee House will not claim against the Trustess in respect of the Coffes
House Claim.

18.8  Insurance Claims
(8  Subject o this clause, CMR will be released from all Insurance Claims.

{0 The Trustees agree to indernnify CMR for all reasonable cosis, expenses or
other Habifitiss {including legal costs on a solicitor/client basis) agreed in
writing by the Trusteses and Inourred by CMR in relation to any Insurance
Claim, such - costs expenses and other liahilities will be met by the Trustees
out of the CMR Craditors Availabls Property or the CMPL Available Property
{depending on whether the relevant creditor is a CMR Craditor or GMPL).

{c} On receipt by CMR from an Insurer of any monjes relating fo an Insurance
Claim; '

i such mcﬁies_ will (after deduction of all costs, fees and expenses of
and incidental to: recovering' those monies incurred by CMR) be paid

by CMR fo the claimant of that Insuranoce Claim:

@ inthe event that there are any monies remaining after the claimant of

that Insurance Claim has been paid, CMR will pay such monays to'the
Creditors’ Trust Fund; and

(i)  any sueh insi}rame Claim will be limited to and satisfied by tha
application of the monies in accordance with sub-clause (i) and not ba
paid from the Creditors’ Trust Fund.

{d) To the extent that CMR is entitled fo or receives amounts in respect of any
Insurance Claim from insurers, that Insurance Claim is not released by this
Further Revised DOCA,
46.7 Supsmannustion lzsuas

(@)  The Administrators must determine thal the whole of 2 debt by way of a
Superannuation Contribution is not an Admitted Claim if:

{i a debt by way of 2 Superannuation Guarantes Chargs has been vaid
of s, or iz 1o be, an Admitted Claim; and

(i) the Administrators are safisfied that the Superannuation Guarantee
Charga s atiributabls to the whole of the first mentioned debt,
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{i5) The Administrators must datermine that a particular part of a debt bywayof g
Superannuation Contribution is not an Admilted Claim if

{i) a dabt by way of a Superannuation Guaranes Chargs has been paid,

oris, oris to be, an Admitted Claim; and

{ify the Adminlstrators are satisfied that the Superannuation Guarantee
Charge is attributable o that part of the first mentionsd debt.

7.  Applications {0 Court
{a) Without limiting the rights or powers of the Administrators under the Agt,
during the term of this Further Revised DOCA, the Administrators may, at any
time, apoly to the Court:
] under 84456 of the Act:
{Hy under $447A of the Act or

iy  for directions in relation o any maiter arsing under this Further
Revised DOCA or to give effect to this Further Revised DOCA,

(o) if the Court determines that any provision of this Further Revised DOCA doss
not comply with Part 5.3A of the Act (as it may be modified pursuant to 84474
of the Act) then all the parfies bound by this Further Revised DOCA hereby
consent to the Court varying this Further Revised DOCA by savering the
offending provision from it.

18.  Release and &Kfiﬁgﬁi&i@mgm of Claims against CYR
18.1  Creditors bound '

This Further Revised DOCA binds all persons having a Claim.
18.2 Claims extinguished

Upon fermination of this Further Revised DOCA pursuant to clause 19(a}(vi) or

clause 19(a)(vii), subject o clause 18.6:
{a} all Claims wilt be extinguished:

{o} all persons having s Claim may lodge a proof of debt with the Trustees
pursuant to the terms of the Crediters Trust Deed;

&) CMR will be released from all Claims; and

() all persons having a Claim, must accept thelr right to prove under the
Creditors Trust Deed in full satisfaction and complete discharge of all Claims
which they hava or claim to have against CMR as at the Appsintment Dats
and each of them will, if called upon to do so, exscule and daliver to CMR
such forms of releasa of any such Claim as the Administrators may requirs,
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18.  Termination of Further Revisad DOCA and the Craditors’ Trust

@)

®

{©

()

(&)

{f)

This Further Revised DOCA will terminate and the appointment of the
Administrators will come to an end on the earlier of the following:

{H if, at anvtime, the Administrators, with the agreament of YA Global,
defermine that the terms of the Further Revised DOCA cannot be
fififad

(i) subject to clause 15A.1, the Conditions Precedent not baing met or
waived on or before the required dats for satisfaction of tham;

(i} a resolution to that effect is passed by the craditors st a meeting
convened by the Administrators in accordance with section 445F of the

(v} otherwisa in accordance with the Act;

v} by an order of the Court:

(v} immediately upon Share lssue Completion: or
(vily  immediately upon Sals of Assets Completion

Upon termination of this Further Revised DOCA, the Administrators will send

a notice to the Admilted Craditars advising them of termination of the Further
Revised DOCA. '

Upon ieéﬁiiaaiéafs of this Further Revised DOCA pursuant to subtiayses {3

(v, or (vil), CMR wil be wound up pursyant to section 4484 of the Act,

Upon %erménfaﬁaﬂ of this Further Revissd DOCA pursuant to clause 18(a0D,
the Administrators shall certify to ASIC that this Further Ravised DOCA has
bean wh;csiiy!eff%c:iuai&d. V ’ ;,

The termination or ayoidance, in whole or in pait, of this Further Revised
DOCA doss not affect the pravious operation of this Further Revised DOCA,

Upeon termination of this Further Revised DOCA pursuant to clause 19a{uiy
or clause 19(a){vii);

L) to the extent that CMR or any other parly bound by this Further
Revised DOCA makes a covenant under this Further Revised DOCA
which, by its terms, takes sffect after termination of this Furthar
Ravised DOCA, CMR and any such other party covenants in favour of
the Trustess for their benefit and for the bensfit of the Admitted
Credifors, with the intent that those covenanis will continue, sulbject to
the terms of this Further Revisad DOCA, In full force and affect after
the termination of this Further Revised DOCA; and

{ii} to the extent that any other party bound by this Further Revised DOCA
gives a covenant, which covenant is repeated, in substance, in the

%
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Craditors’ Trust Dead, that party agrses to be hound by the Creditory’
Trust Deed as if that party had executad the same.

20,  Moratorium Period and Statutory Bar
{a) Subject to the provisions of s 4440 aof the Act, this Further Ravised DOCA
may be pleaded by CMR against those creditors whose Claims against CMR
are admissible pursuant to the ferms of this Further Revisad BOCA, but
whose Claims are not admitted to proof by the Administrators.
() A creditor (whether the creditor's Clalm s or i3 not admitted under this Further
Hevised DOCA) must not, before the termination of this Further Revised
DOCA:
] take or concur In the taking of any step {o wind-up CMR; or
{) except for the purpose and to the extent provided In this Further
Revised DOCA, institute or prosaecule any legal proceedings in relation
to any Claim incurred.or allaged to have bean incurred by CMR before
the Appointment Date; or
(i) take any further step (including any step by way of legal or squitable
execulion) in aty pioceedings pending against or in-relation to C¥R at
the Appointment Date; or
(v}  exercise any right of set-off or crosg-action to which the creditor would
not have besn entitled had CMR been wound up at the Appointmant
Daf%é‘; or ' s S
v} commence or iake say further step in any arbitration against R,
21, Administrators’ Liability, Remunsration and Lisn
211 Extent of Administrators’ Hability
Subject to the Act, notwithstanding anything contalned in any provigion of this
Further Revised DOCA and notwithstanding that any provision contained in this
Further Revised DOCA i3 not expressed to ba made subjsct to this clause 21, ¢ is
sxpressly agreed and declared that, In the exercise or performance or purported
exercise or performance of any of the Administrators’ functions, powsars or duties
under this Further Revised DOCA or the Act or otherwise, the Administrators will not
ke personally liable for:
(=} any debt, fiability or other obfigation which the Administrators may incur on
behali of CMR pirrsuant fo this Further Revised DOCA; or
t3) any actyal, contingent or prospeciive liability incurred, directly or indiractly,
after the Commencement Date; or
{c) any foss or damage caused or sufferad by any act, default or omission by the
Administrators or on behalf of the Administrators in the performance of the
Administrators powers, functions and duties under this Further Revised DOCA
20059591 page 29
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except for any fFability incurred or loss or damags suffered after the
Commencement Date in consequence of the gross negligence, dishonesty or
wilful default of the Administrator,

21,2 Reporting by Administrator

Subjest to the Act and the Regulations, during the term of this Further Ravised
DOCA, the Administrators must, prior to any meeting of craditors pursuant to 44581
of the Act, report to each Admittad Creditor. The raport must includs a statement:

(@)  explaining the cireumstances which caused the Adminlstrators to convene the
meeting pursuant to s445F of the Ack and

(b} that this Further Revised DOCA will be terminated if the Admitted Creditors so
rasolve,

213 Remunersiion of Administrators
Subject to the provisions of the Acl, the Administrators must ba:

(a} remunerated at the usual rates charged from time to time by Perrler Hodgson
(which al the Commencement Date ara the Scheduled Rates) or at such other
rates as the Administrators may from time to-time charge In respent of any
worlk done by the Administrators, and any pariner or employes of the
Administrators, in connection with: ‘

(i} the conduct of i%zé administration of CMIR from the Appuintment Date:

{i the ‘negotiation, gffepa;aéieﬁ and operation of the DOCA, the Variad

DOCA and the Amended Varied DOCA;

{HD the s*;sggiia'iion, preparation and operation of this Further Revised
DOCA; and :

(v}  the performance of their duties, obligations and responsibilities undsr
this Further Revised DOCA including, but not limited to, the reasonable
costs ‘and expanses incurred by the Administrators In assisting In
satisfying the Condifions Precadent: and

{b) reimbursed in respect of all costs, fees and expenses incurred in sonnection
with the foregoing, including, without limitation, any stamp duty payable in
respect of this Further Revised DOCA.

214  Administrators’ indemnity

{a) Subject to sub-clause (b) of this clause, the Administrators and the Trustess
are entitled to be indemnified out of

{i} the assets of CMR; or

(i) in the event of termination of this Further Revissd DOCA pursuant to
clause 19(a)(vi), the CMR Creditors Available Property,
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A, the Administrators Costs and remuneration, costs, fees and
expenses pavable pursuant to the Creditors Trust Deed;

53 all fabilities incurred by the Administrators during the
administration of CMR, during the period of oparation of the
DOCA, the Varied BOCA, the Amended Varied DOCA, the
Revised DOCA and in tha Arrangement Perlod:

abilities incurred by the Trustees during the administration

L
the Creditors Trust:

al

of

B all Habilites incurred in the exercise or parformancs or
urported exercise or performancs of tha Mmfn?airamrs’ and
Trustees’ functions, pawers of duties under this Further
Revised DOCA, the Creditors Trust or the Act; and

E all actions, sults, proceedings, accounts, clalims, demands an
libilities arising after the Appointment Date, out of or relating to
the administration of CMR, the DOCA, the Varied DOCA, the
Amended Varied DOCA, the ‘Revised DOCA, #his Further
Revised DOCA or the Creditors  Trust, which  may be
commenced against, instred by or made on the Administrators
or the Trusteas (in any capacity), by any person and against all
costs, gﬁafggégné'gxgééhéas~§?2¢L‘zfrad by the Adrministrators or

%khe"i’msif@!ea intespect of ?ti’*;ém

{h The Administrators and the “fméigess;\haﬁ-mi be anﬁi%&d toan indemnity in
respect of any liabilities of demands if the Admiristrators or the Trustess
would not be allowed stich an indemnity by reason of Ssetion 199A of the Act.

{c} This indemnity will take effect on éﬁé from'the ;C,amm@ﬁ_@émgm Date and wili

be without limitation as fo tima and will operate notwithstanding the removal of
the Administrators or the Trustees and ‘the appointment of a new
Adminisirators or a new Trustées or the termination of this Fuither Revised

DOCA or the Creditors Trust for any reason whatscaver,

& The Admiﬂésifamrs' right of indemnity conferred by this clause has priority
over gll the Claims.

{8} The Administrators and the Trustess will be entitied to exarcise a ¥en on the
Available Property to securs the right of indempity conferred by this clausa,

{# The indemnity under this dlauss 24 will net:

{i} ve affected, limited or prejudiced In any wWay by any irregularity, defact
or validity in the appeintment of the Administrators or the Trusiess
and will exdend 1o ai actlons, suifs, proceedings, accounts, fiabilities,
claims and demands arising in any way out of any defect in tha
appointment of the Administrators or the Trustees, the approval and
the execution of this Further Revised DOCA or the Creditors Trust

Doad or otherwise: or
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{iy affect or prejudice afl or any rghts that the Administrators ar tha
Trustees may have against CMR or any other parson to be
indemnified against the costs, charges, axpensss and liabilities
incurred by the Administrators or the Trustess of or incidental to the
exarcise of any of the bowers or authorities confined on the
Administrators or the Trustees by this Further Revised DOCA or ha
Creditors Trust Desd or otherwise,

{a notwithstanding any other provision in this Deed, nothing in this Deed shall
confer priority on the Administrators or the Trustees in respact of those assets
of CMR which are charged pursuant to the Charges (other than tha Compass
Featherweight Floating Charge),

21.5 Expenditure during Arrangsment Peried

{8} During the Arrangsment Period, the Administrators’ Costs (which does ok
include cash calls received from HAR In ralstion to Jv Expenditure) shall be
pald fron;

{i) funds held by CMR: and

i loan funds provided fs} CMR by YA Global on such terms a8 arg
agresd belwean tha Administrators and YA Global, ?ﬂ(&imﬁmg that:

A, the amount of the foan {rrer month) shall be that amount agreed
betwean YA Global and - the Administrators  as peing the
amount by which the Administrator's Costs per month sxcapd
the costs that would “bs incurred in a liguidation of CMR
{presently estimated. as being $100,000 per month), plus the
monthly. amount of any consuling fees pavable to Richard
Swann, Neil Guest and Gany Johansen; and

8. CMR shall not be required to repay the loan funds, other than
the extent It Is able to do so from funds racoversd from the sale
of assats of CMR.

] On Richard Swann, Neil Guest and Garry Johansen ceasing amployment with
CMR, CMR wil angage them as consultanis on ferms acceptable fo YA
Gilobal and the Administrators,

22.  Variation of this Dead by sraditors

This Further Revisad DOCA may be varied, but only with the consert of the
Administrators, by a resolution passed at a meeting of the creditors of MR
convened under section 445F of the Act but only if the varation is not materiaily
different from a proposed varlation set out In the notice of that mesting.

23, Hlestings

(@) The Administrators may al any fime convens s mesting of creditors and
except to the swient (f any) they are excluded of modified by or are

Inconsistent with the terms of this Further Ravisad DOCA, regulations 58.12
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to 5.6.36A of the Reguiations apply, with such modifications as are necsssary,
to meefings of the creditors as if the references to the fiquidator, the figuidator
or provisional liquidator, the iquidator, provisional liquidator or chairman, or a
fiquidator, provisional fiquidator or tustee for debenture holders, as the case
may be, were references fo the Adminisirators,

{b) Motwithstanding reguilation 5.8.14, any meating of creditors may be convered
to be held in Perth, as lang as technology is available which allows persons to
attend the mesting from other lscations and sl have a reasenable
spporiunity to particioate in the masting.

24, Govarning Law

D
g

The laws of the State of Wastern Australia govern this Further Revised DOCA and
the parties expressly submit to the fursdiction of the Courls of Westem Australls in
determining any issue under this Further Revised DOCA,

Z8.  Inconsistency with the Act

if there is any inconsistency etween the terms of this Further Revisad BOCA andg
the Act then the Act shall, only to the extent of the incensistency, prevall and this
Further Revised DOCA shall be interpreted acoordingly.

28. Severanoe

&eﬁ@éé?‘éﬁiﬁaﬁééﬁg anything contained in any provision of this Further Revisad DOCA, i

any such provision shall ha held or found to be void, invalid or otherwise
unenforceable, such provision shall be deemed to be severed from this Further
Revised DOCA to the extent only that # is void, fnvalid or unenforceable but the
remainder of any such provision and this Further Revised DOCA shall remain in full
foree and effect, ’ '

27.  Further Revised DDCA prevails over ofher documents

If there is any inconsistency between the provisions of this Further Revised DOCA
and the constitution of CVR or any other obligations binding on CHIR, then the
provisions of this Further Revised DOCA shall prevail to the exdent of the
inconsistency. .

28. Counterparis ‘

This Further Revised DOCA may be axscuted in any number of counterparts and all
those counterparts taken together constitute one and the same instrument.

£3,

29.  Further Assurances

{a) Eacht of the parties to this Further Revised DOCA will do all acts, matters and
things as may bs reaschably necessary or expedient o implement and give
iull effect to the provisions of this Further Revised DOCA,
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)

All persons bound by this Further Revised DOCA will do (at their own
expense, uniess otherwise agresd by the Administrators, acting reasonabiy)
all acts, matters and things as may feasonably be regquestad by the
Administrators to give effect to ihis Further Revised DOCA and the
transactions contemplated by i {including signing any documents),

30, Stamp Duty

The Trusteas shall pay any stamp duty pavable with fespect o the transfer of the
Available Property to the Trust Fund.

. GST

{a)

(b)

{c)

Wards used In this clauss 31 which have a defined meaning in the GST Act
have the sams meaning as in the GST Adtf uniess the context indicates
otharwise,

Unless expressly included, the consideration for ay supply under or in
connaction with this Further Revised DOGA does not include GBT,

To the extent that any supply made under or in connaction with this Further
Revised DOCA is a taxable supply, the resipient must pay, in addition to the
consideration. provided under tis Further Revised DOCA for that supply
{unless it expressly includas G8T) anamount fadditional amounty squalto the
amotnt of that consideration (or its GBT exclusive market value) multipliad by
the rate al which G8T is imposed Inreapact of tha supply. The recipient must
pay the additional amount at the sama time as the considaration to which it is
referable. : ‘

The supplier must issue a fax involes to the s‘eaﬁ}ieﬁi of a taxable supply to

which sub-clause {¢) of this clause appliss no later than 7 days following
payment of the GST Inclusive consideration for that supply under that clause,

¥ either party is entiled under this Further Revised DOCA fabs reimbursed or
indemnifled by ihe other party for a cost or expanse incurrad in connsction
with this Further Revised DOCA, the reimbursament or indemnity pavmant
must not Include any 587 component of the cost or expenss for which an
input tax credit may be dlaimed by the party being reimbursed or indemnifiad,
or by its representative member.
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Exesuled by the parties as a desd.

Exscuted by

Compass Resources Limited
(Subject to Dead of Company
Arrangement) (Receivers and
Managers Appoiniad)

(ACN 010 538 820y

in accordance with section 127
of the Corporations Act 2001

Moo Tenes
Full Name (please pring)

Exscuted by

Darren Weaver

in his capacity as joint and several
deed administrator of Compass
fasources Limited

(Subjact t6 Deed of Company

Arrangement) (Receivers and J
Managers Appointed)
(ACN 010 536 820)

g .
Dacden, Geaes

PErrisEestes

Full Mama {plaass préni’}' ’

A Bt s

e

Administrator

.......................................................

Full Mame (please pring)

e R
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Exescuted by
Martin Jones
in his capacity as joint and several

deed adminislrator of Compass )

Resources Limited

(Subject to Deed of Company

Arrangement) (Receivers and f& A,

Managers Appointed) D ey
(ACH- 010 538 820) S ’

Breetrs | CQewar

Full Name (please print)

Executed by

Stovan Shenman

in his capacity as joint and several
deed administrator of Compass
Resources Limited

{Subject to-Deed of Company
Arrangsment) (Recelvers and
Managers Appointed)

(AC 820}

Witness
Full Mame (please print)

SIGMED by YA GLOBAL INVESTHENTS, L.P.
acting by Yoo Advigors LLC
its duly autigrised p;g}%i’if‘al pariner

//252 'ﬂ:#tjﬂq?\w .........................

Partner/Chisf Financial Offiee

[ S

Partner/Senior Mehaging Dirscior

P S S e

Full Mame (please pring) Full Mams (pleass pring)
2095959 1 pags 38
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o

Executed by

Coffes House Group {Limited)

& company incorporated in the

Iste of Man (reglsterad LOmpany
humber: 1023619C) by its dirsctor(s) J

S L &Q"‘émﬁ o

Director " Director/Secretary
TACQUELINE  FERGIUSSON. . REGTER . BARRS. o
Full Name (pleass print) ) Fult Mame (please print}

Executed by

Compass Mining Pty Lidg

{inn Hiquidation} (ACH 089 550 258}
in accordance with section 127

of the Corporations Act 2001

Mo

i ‘ Liquidator
Matta Seaga. %%w%@%w
Full Mame (please print) Full Name (pleasa prin)
2085859 1 page 37
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SCHEDULE OF HOURLY RATES

Classification

Rate (§)

- Y
- e e s g o]

Experisnes

Partner/Appointse

580

The PartnerfAppoinise is a registered liguidator and
member of tha ICAA and IPAA bringing specisfist skills to
the administration or nsolvency task, For specific
experisnce and other detzils of the appointes/s, please
visit our website at werw ferrierhodgsan.com

Principal/Dirsctor

Senior Manager

o e

SN

Generally, minimum of 12 vears. experience at least 2
years of which Is o be at Hanager laval. University
degres; member of the ICAA and IPAA with deep
knowledge and lengthy experience in relevant insclvency

legislation and issues.

e e o b

@&ﬁeraiiy, more than 7 years expetience with at least 2
vears as a Manager. University degres; member of the

ICAA and 1PAA; very strong knowledge of relavant

Manager

inselvency legislation and issuas. B
Generally, 57 years chaitsrad accounting o Insolvency
management. axparience. University degree; member of
the ICAA and IPAA; sound knowlsdge of relevant
'msciye:myf%ﬁgis%aﬁoa».a:nd"éf@sizes. L '

Supsrvisor

Sanior 1

320

Generally, 4-6 years chartered accounting or. Insolvency
management experlence. University: degree; mamber of
the JCAA; completing 1PAA Inselvency Education
Program.  Good' knowledge of relevant insolvency

275

legistation and issues.
Generally, 2-4 years chartered accounting or Inselvency
management experisnce. University degras; complsting

the ICAA's CA, ‘program. Good knowledge of basic

insolvency legislation and issuas,

Senior2

245

intermediata {

195

Intermedisie 2

170

2005050 1
Primted: 24/083/2040 2:47 DM

Generally, 2-3 years chartered accounting or insolvency
management expetience. University degres, ICAA's CA
_Program commenced.

Genarally, 110 2 years experlence, Has complelsd or
substantially complsted a degres in ﬁﬁame!accaunéing.
Under supervision, takes diraction from senlor staff in
_Completing administrative tasks,

0~ 1 years experience. Undsrtaling a degree partfime

inn finance/acoounting. Undar supervision, takes dirsction
from senior staff in complsting administrative tasks,

pags 38
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/
 Classification Rate (%) | Experience N - )
Senlor Secrstary | 160 Appropriate skills including machine usage. - .
dunior/Filing 140 Completed schooling and plans to undertake further
studies. Required to assiet in administration and day to
day fisld worlt under the supervision of mors senior staff,
HMotes:

1. The hourly rates are exclusive of GST.

2. The guide to staff expsrience is

intended only as a gensral guide to the qualifications

and experience of sur siaff engaged in the administration. Stai¥ may be engaged under z
classification that we consider appropriate for thelr experience.

3. Time ia recorded and charged In six-minute increrments,

4. Rales are sublect to change from time o time.

2005059 1
Printed: 24/03/2010 2:47 PM
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adens

Our Reference: GW: 111158

Contact: Greg Wheatley lawyers
Direct Line: (08) 9323 0929

Email: gwheatley(@wa.gadens.com.au

17 November 2011

The Manager
Company Announcements Office
ASX Limited

www.gadens.com.au

Dear Sir/Madame
Notice of change in substantial holding — Coffee House Group Limited.

While we do not act for Coffee House Group Limited (Coffee House), we enclose a Form 603 from
Coffee House in accordance with section 671B of the Corporations Act 2001 (Cth).

This Notice has been given to Compass Resources Limited (Compass) ACN 010 536 820.

Yours faithfully

Enclosed.

oot omor
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L R B s W W
Form 603
Corporations Aet 2001
Section 6740
Notice of initial substantial holder

To Company Hame/Scheme Compass Resonrces Limited (Compass)
ACHIAREN 010 536 820
1. Detalls of substantial holder (4
Name Coffee House Group Limited (Coffee House)
ACN/ARSN (T zpplicable)
The holder became & substantial holder on 170} o1 [insert date of sequisition]

2. Detsils of voling power

The total number of voles attached to 8l the voling shares in the company or vofing inferests in the schame thal the substantial holder or an assoclate {2) had @
relevant nterest (3) In on the date the substantial holder becarms a substantial holder are as Bliows:

Class of Securities {4} Nugpber of Sscuries Parson's Volas {5) Voling Power (6}

, Fully Paid Ordinary Shares 173,125,988 175,125,089 12.5%

3. Deteils of relevant interests

The natare of fie relevand inlerest the substantial holder or a0 assosiate had In fe following voting ssourities on the date the substantial holder becare a
substantial holder are 83 foliows:

Hoder of eelevant inecest Watuwre of alpvant inkrast {7) Class and number of seourities

Coffee House Owner of the sseurdtics 175,125,989
' Fully paid Ordinary Shares

4. Detalle of present registered holders
The persons registered as holders of the securities referrett fo in paragraph 3 abave are as follows:

Hokdes of relovant inforest Registered holdar of secuntiss Parson entiffed to be: registered Class and number
&s holder {8) of sectiritles

Coffee House Coffee House Coffee House 175,125,989
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1

TEA1T 2011 15001 01824B7722

6. Conslderation

Tha canskieraion paid for each relevant interest reforred o in paragraph 3 ebove, and acquired n the faur months prios fo the day that the substantiat holder
bocame & substantial holder is as follows:;

Holder of rekant Interest Date of acquisition Consideration (9 Ciaas and Thar
of securitles
Cash {oresash
Coffee House Hasert-duts} Conversion of 100% of 172,722,511
P70 debt of Coffee House io

Compass in accordance
with the provisions of the
Further Revised Deed of
Company Arangsment
desed 18 Angust 2011
tmncxcﬁ 8¢ Annexure YA
to this form

. Associates
The reasons the persons named In paragsaph 3 above are assaciates of the substantial howar ars a5 foliows:

Nar and ACNIARSN (f applicabls) Natwaof assodation

7. Addresses
The sddresses of persons named iy this form are &5 follows:

Rame Address
Compass Level §, 384 Bastern Valley Way, Roseville , NSW 2063
Coffee House 6% Floor, Victory House, Prospect Hill, Douglas, Isle of Man, 1M1, 1BQ
Eignature
printname__J ¢ Eﬁ@:‘u& Send capacity  DIRECTOE,

FORAND O BEHALE O a
' (oFEEE FoUSE Qs
sign here Juwiéd, {}’Uﬂfb&\‘ date 1T JHESF 2o

DIRECTIONS

(13 Ifthare are & number of substansial holders with similar or related relovant interests {eg. & corporation and its related corporations, of the manager and
trustes of an equlty trust, the names coud ba included In an annexirs o the form, f the relsvant nleress of g group of persons are essentally shmllar,
they may be referred 1o throughout the form as & spechically aamed group if the membarship of sach group, with e names and addrsses of
Mebers i learly set out in paragraph 7 of the form,

) See the deflalion of "assoviste” in seciion § of the Comorations Act 2001,
{3 See the definiion of “relevant interast” In sections BOS and 871B(7) of the Comormtions Act 2001,
{4)  The voting shares of a company constittle one class unless divided into saparale Classes.

{5} The total number of voles attached 10 all the voting shares in the company or voting inferests in the schame (f any) that the person or an aseociate hes
8 relevent intarast in,

& The pémsn's votes divided by the total votes in the body soporate or scheme multiplled by 100.

(7Y Includs dotalls of,
w0 any celevant agresment or other circumstances by which tha relevant indsres! wos goquired. I subsaolion 571B(4] apphies, a copy of any
Gacument seting out the terms of any relevant agreement, and & siaterent by tha person giving Tull and aceurete detalls of any contract,
schems af acrangement, must aceompany fis fom, together with a wiitten stalemant certifying his contraot, scheme of armangement: and
b, any qualification of the power of & porson o exercise, control the exercise of, or Influencs the exarcise of, the veting powers of disposal of the
securitios o which the relsvant interest relates (ndicating clearly the particufar securifies 1o which the qualification applies).



TE/T1T 2011 168:071 01624677225 COW ISLE OF MAH #O054 PLO0G3S004

See the definiion of "relevant agreement” in seofion 9 of the Corprrations Ad 2001,
{  Ifive substantial holder is unable o deferming the Kentity of the parson { ag. If e relevant interast arises becausa of an aption} write "unknown”,

& Defoilsof the consideration must include any and all benefits, monay and ather, that any person from whom & relevard inferest was acqulred has, of
may, betome sntifled to receive in relation fo that scquisition. Detally must be Included even if the banefil is canditional on the happening or natof 8
contingancy. Datalls must be included of eny benafit pald on bshalf of fhe substantial holtar or its assockte in relation fo the soquisitions, even 1 they
are oot paid divectly fo the person from whem the relevant interest was acauled,
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Darren Weaver, Steven Sherman and Martin Jones
Administrators

Compass Resources Limited (Subject to Deed of Company
Arrangement) (Recsivers & Managers Appointed)

ACH 010 536 820

CMR

YA Global Investments L
YA Global

Coifee House Limited
Coffes Mouse

Compass Mining Pty Lid {in liquidation)
ACH 098 550 259
CMPL

10074378
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Further Revised Deed of Company Arrangement
Date: 2011

Betwean:  Darren Weaver, Steven Sherman and Hartin Jones of Laval 28,
BankWest Tower, 108 St George's Terrace, Perth in the State o
Westam Australia {togsther, “the Administrators”)

and: Compass Resources Limited {ACN 010 535 320 (Subject to Deed of
Company Arrangement) (Recaivers & Marnagers Appointed) of care of
Level 28, BanliWast Tower, 108 8t Georges Terrace, Pearth, WA 8000
(“CHR"Y

and: YA Global Investments LP of 101 Hardman Street, Suite 3700, Jersey
City, NJ 07302, USA (“YA Giobar”)

and Coffes Housa Limited of Victory House, Prospect Hill, Douglas, Isle of
Man ("Coffes House”).

and Compass Mining Pty Ld (ACN 099 55 259} {In liquidation) of care
of Level 28, BankiNest Towsr, 108 St Georges Terracs, Parth, WA
8000 ("CMPL"

Recitals

A On 28 January 2009, Darren Weaver, Steven Sherman and Martin Jones executed a
consent in writing to their appointiment as joint and saveral voluntary administrators of
CMR and ClPL.

B. At a meeting of the Directors hald on 29 January 2008, the Directors passed a
resolution that CMR and CMPL were ot that ims insolvent or likely to become
insolvent at some future fims.

. On 29 danuary 2008 the Voluntary Administrators were appointed as administrators
of CMR and CMPL.

. As at the time of the appointment of the Voluntary Administrators:

{a} of CMR on 29 January 2008, CMR was not than already undsr administration,
nor had a liquidator been appointed to wind up CMR: and

b of CMPL on 29 danuary 2008, CMPL was not then already under
administration, nor had a liquidator been appointed to wind up CMPL

i

On 10 February 2009, the craditors of:

reshills Furthar Revised DOCA - page 4
Compass (11 August) (20.D0C
Printad: 18/08/2011 10:32 Al
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&

H.

M.

M.

{8  CMR ratified the Voluntary Administrators’ appoiniment at the first meating of
creditors and resolved to form a credifors’ committes for CMR; and

{B) CMPL ratified the appointment of Darren Weaver, Staven Sherman and Mariin
Jones as joint and saveral voluntary administrators of CMPL and resolved fo
form a committes of crediors for ChPL.

O 17 February 2008, HAR appointed the Receivers and Managers as receivers and
managers of CMR,

On 30 April 2008, 2 second mesting of creditors of

{a} CMR was held o consider, among other things, the sxacution of 2 deed of
company arrangement pursuyant to saction 4304 of the Act, and

(b}  CMPLwasheldto consider, amang other things, whether the company should
be placed into liquidation.

Al the second creditors’ meeting, the creditors of CVIR duly resolved that CMR enter
into 2 desd of company arangement. The DOCA was accordingly exscuted on 21
May 2008,

At the sscond creditors’ maeling, the creditors of CUPL duly resolvad that CMPL be
placed into lquidation. In accordance with this resolution, the joint and several
voluntary administrators of CMPL were appointed joint and several Heudidators of
CMPL on 30 April 2008, ‘

On 8 January 2010, pursuant to a mseting of creditors convened purstiant to section

446F of the Adt, the creditors of CMR duly resolved that CMR vary the DOGCA. The
Varied DOCA was executed on 2 Aprl 2010,

Bue to the failure of a condition precedent under the Varisd DOCA, YA Global put an
amended proposal to the Administrators for consideration by the creditors of CMR.

After reporting to craditors of CMR on the amended proposal, at a further maatng of
the creditors convened under sd45F of the Act and held on 5 July 2010 the creditors
of CMR resolved to amend the Varied DOCA in terms of the Amended Varied DOCA.

Due o the fact that condifions precedent under the Amended Varied DOCA could not
be satisfied in the time available, YA Global put an amendad proposal fo the
Administrators for consideration by the craditors of CMR,

After reporting to creditors of CMR on the amended proposal, at a further faating of
the creditors convenad under $445F of the Act and held on 23 Decamber 2010 the
creditors of CMR resolved to amend the Amended Varied DOCA in terms of the
Revisad DOCA,

Due to the fact that conditions precedent under the Revised DOCA cotild st not be
safisfied in the time available, YA Global put the Further Revised Praposal to the
Administrators for consideration by the creditors of CMR,

At the Meeting of Creditors held on 21 June 20M1, the creditors of CMR respived o
amend the Revised DOCA in terms of this Further Ravised DOCA,

oAt st s

2095959 1 page 2
Printed: 24/03/2010 2:47 PM
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Further Ravisad Deed of Company Arangament

Operative Parts:

1. Dafinitions and inferpratation

1.4 Dafinitions

In this Further Revised DOCA the following terms unless the context othenviss

fequires have the foflowing meanings:

At

Adminlatrators

Administrators Costs

Admittad Claim
Admitted Cradifor
Amended Yarisd

DGCA

Apnolntment Date

Arrangement Pariod

Aszsef Sale Agreament

msans the Corporations Act 2004 {Gthy,

means Darren Weaver, Steven Sherman and Martin
Jones in thelr capacities as folnt and several des
administrators of CMIR;

means fees, costs and expanses reasonably incurred by
the Administrators in exercising their abligations at law
{including, without limitation, the costs associated with
the maintenance of the Peruy Tenamsnis in good
standing) as sef out in clause 2153

Means a Clalm that has been admitted by the
Administrators or the Trusises, as the case fnay hey;

means the credifors of CMR having an Admittad Clab;

means the amended vared deed  of company
arrangement for CMR executed by the pariies on 5
August 2010;

means 29 January 2009, being the date on which the
Voluntary Administrators were  appointed to CMR,
pursuant to s436A of the Act;

means the period from the Commencemant Date to the
Termination Date:

means the agreement o he entered into betwaen the
Purchassr, CMR and Guardian, at or prior to Sale of
Asgels Completion, by which all of the agsels of CMR
{except for the shares in CMPL) are to be sold to the
Purchaser on the terms:

(a) contemplated by the Further Revised Proposal
and this Further Revised DOCA;

() which will include the terms upot which the Loan
Funds are advanced to ihe Purchaser as set out
in clause 13(c) to ): and

(g} ctherwise on the usual ferms and conditions
applicable to such 3 sale, where the vendor is g

2088059 1
Printed: 24/0%/2010 2:47 P
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company subect o g deed of company
arrangement and as are agreed between YA
Global and the Administrators:

ABIC means Australian Securiies & Investments Commission:
ABY means the Ausiralian Slock Exchange Lid

ATD means Australian Taxation Offica:

Available Property maans all of the CMR Graditars Available Froperty and

the CMPL Avallable Property;

Balancs of the MAR means the HAR Amount less the Initial HAR Amount;

Amount

Businass Day means 8 week day on which banks ars genarally open
for business in Western Australia;

Honds means:

(a} the HAR Bond;

(b} the HNC Bond; and

{c) the Trustaeg’ Bond;

Bond Terms means the terms of the Bonds, to be agreed by CMR and
the Administrators as a  Condition Precadent fo
Complation;

Borroway moans:

{a} in the case of Share lssus Completion -
CMR; and

) in the cass of Sale of Assais Complation —
the Purchaser;

Charges means each and every security granted by CMR under
the JVs being:

{2} Compass Featherweight Floating Chargs
dated 26 April 2007 between HAR, CMR
and CMPL;

{5} Sulphide Compass Cross Charge dated
26 April 2007 betwsen HAR, CMR and
CMPL,

{c} Sulphide Licensed Property Chargs dated
26 April 2007 between HAR, CMR,
Guardian Resources Pty Lid (ACN 009

20858591 page 4
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Clalm

CHR Tensments
CEPL Avallabls
Progsry

CHPL Cash Amount

CHMIR Creditors

550 198) and CMPL;

{(d)  Sulphide Compass Tenement Charge
dated 26 April 2007 betwesn HAR, CMR,
Guardian Resources Pty Lid {ACN 009
550 196) and CMPL;

{8}  Oxide Compass Cross Charge dated 26
Aprll 2007 betwesn HAR, OMR and
CMPL;

i Oxide Licensed Property Charge dated 26
April 2007 between HAR, CMR, Guardian
Resources Pty Lid (ACN 009 550 186}
and CMPL;

{0  Oxide Compass Tenement Charge dated
26 Aprl 2007 bstween HAR, CMR,
Guardian Resources Pty Ltd (ACN 008
550 188) and CMPL

means a debt payable by, or a claim against, CMIR
{present or fulure, caitain or contingert, aateriained or
sounding only in damages) being debis or claims which
arose on or before the Appoiniment Dats or out of avents
of circumstances which ‘oceurrad before the Appointmeant
Date, and rrespective of whetber the debt or dlaim arose
by virtue of contract, at law (including by -statute) in squity
or othérwise, and regardisss of whather such debt or
claim has been or will be admitted or disputed in whole or
in part: ‘

means the claim of CMPL against CMR being a Liability
(as that term is defined in the Oxide Joint Veriture
Agrsement dated 26 April 2007) properly and reasonably
incuired or sustained by CMPL in its capacity as Oxide
Operator {as that term s defined In the Oxide Joirt
Venture Agresment dated 28 Aprit 2007,

means the mining and exploration fenements held by
CMR or in which CMR holds an interest (to the extent of
inat interast),

means the assels avaiabls for distribution hy the
Trustees io pay the CMPL Claim, being the CMPL Cash
Amount

means the sum of $2,500,000 10 be paid by the Borrowar
to the Trustess from the Loan Funds in raspect of tha
First Loan on the Completion Date or such lesser amount
as is required to pay the CMPL Claim In fuil;

means the Admitted Craditors excluding:

2086958 1
Printed; 241032010 2:47 P
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CHR Craditors

fvallable Property

Coffee House

Coffes Houss Claim

Commencament Date

Complafion

Complation Dals

Condifions Pracedant

{(8) YA Globak

(0 Harg
(e}  HNG;
dy  CcMPL;

{8)  Coffee House; and

] those creditors of the Oxide JV whosa
claims have been admitted in the
Hiquidation of CMPL

means the assets available for distribution by the
Trustees fo the CUIR Creditors, belng:

(8  $3,250,000 cash {to be paid by the
Borrower o the Trustees from tha Loan
Funds in respeet of the Firat Loan on the
Completion Date);

(&} in the event the CMPL Cash Amount is
less than $2,500,000, the difference
belween 32,500,000 and the CMPL Cash
Amount, paid by the Borrower fo the
Trustees from the Loan Funds in respact
of the First Loan; and

(¢} the Trusiees’ Bond ;

means Coffee House Group Limited, a company
incorporated in the lsle of Man {registered  pumber:
1023618C) of Victory House, Prospect Hill, Douglas, tsle

of Man, IM1 1EQ;
means the Admitted Claim of Coffes House;

means the date of execution by afl parties of this Further
Ravised DOCA;

Share Issus Completion or Sale of Assets Completion,
as relevant

maans fhe date Complation ocours, being a date agread
betwaen the Administrators and YA Global which is on or
after the satisfaction or waiver of the Conditions
Pracedent:

meaans:

{m) in the case of Share lssue Completion - the

2095959 1
Printed: 24/03/2010 2:47 PM
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Court

Craditors’ Comml

Gradilors” Trust

e

Craditors’ Trust Dead

EWR

o

Uirectors

Boca

Employss

Employse
Endltlaments

Firat Loan

Further Revised DOCA

conditions precedent contained in clauss 5(a) or
{b} in the case of Sale of Assels Completion, ths
conditions precadent contained It clause 154.3;

means any courl having jurisdiction to hear and
determine matlers under the Act;

means the commities of inspection formed at the
Meeting of Creditors for the purpose of assisting the
Administrators;

means the trust sstablished by the Crediters’ Trust Deed;

means the trust deed in the form or substantially in the
form of Attachment 1 to this Revised DOCA under which
the Trustees will hold the Trust Fund on cerfain frusts for
the Admilted Creditors as sef out in clause 8.3,

means the Depariment of Workplace  Ralations
{Commonwsalth);

means Richard Clive Swann, Dirsctor/CEO appointerd
8 Oclober 2008, Gordon Leonard Toll, Diractor/Chairman
appointed 1 July 2001, Phillp Ronald Wood, Director
appointed 1 August 2007, Philip Cohen, Director
appeinted 10 April 1987 Cand Mell Robert Guest,
Secrstary appointed 1 April 2008; :

means the desd of company arrangement executed by
the Voluntary Administrators and GMR dated 21 May
2008,

means any person employed by CMR from time o time
up to the Commencement Dats;

means any tfght or entitlernent of any Emploves or any
other person, including but not limited io BEWR in
respect of GEERS, which, if CMR were In ba wourd up,
that Employee or person would be enfitled 1o raceiva,
pursuant o section 556 or section 580 of the Act, in
priority to tha unsecured creditors of CMR;

means the loan by YA Global o the Borrower in
accordance with clause 13(g);

means  this  futther revised deed of company
arangement;

Further Revisad means the proposal to recapitaliss CMR which is at

Proposal attachment 2 to this Further Revised DOCA,

GEERS means the Gensral Employes  Entitlements ang
2005959 _1 page 7
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Guardian

HAR

HAR Amount

HAR Bond

HHG

HMHNC Bong

HMNE Claim

Further Revised Desd of Company Arangemsnt
%%Mwm

Redundancy Schems;
means Guardian Resources Pty Lid ACN 008 439 158;

means HNC {(Australia) Resources Pty Ltd of level 2,
Deutsche Bank Place, 126 Phillip Straet, Sydney, NSY:

means the sum of

(8}  $11,844,86334 {being pre-administration,
unpaid cash calls plus Interest, up urtil 5
Cetober 2010);

(b))  $14,331,726.96 {being post-
administration, unpald cash calls plug
interest, untif up 5 October 2010}

{c})  $883,726.00 {being JV expenditure after 5
Ceclober 20190 ungil 31 October 2010); and

() CMR's share of Jv expenditure from 4
Hovembar 2010 until Completion oL,
capped each month at an amount agread
between YA Global and HAR.

means g bond, governed by the Bond Terms, issued by
the Borrower to HAR, for the Balance of the HAR
Amount, payahle by way of 20 equal  monthly
instaliments, and paying 10% interost BB annum, ‘with
intersst being capitalised in each year and payable upon
maturity of the bond; ‘

Hunan Nonfarrous Metals Corp Lid of Non-farrous Tower
A, No 342 Lacdong West Road, Changsha, Munan
Province, People’s Republic of China 410015;

means a bond, governed by the Bond Tarms, issued by
the Borrower 1o HNC, for an amount of $15,596,999.98,
payable by way of 30 equal morthly instalments, and
paying 10% interest per annum, with interest being
capitalised in each year and payable upon maturity of
the bond.Subject to any required shareholders sonsanis,
the HNG Bond will allow HNC the option to convert the
outstanding bafance of the bond amount into shares In
the Borrower at any fime up to the date which is g
months prior to any PO for the Borrawer, on the basis
that the tofaf outstanding debt of $15,5396,999.98 would
convert info 10.4% of the Borrower if converted on tha
date of Complation {and will convert pro rata in respect
of lessor amaunts):

means the Admitted Claim of HMNC:

2095668 1
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HNC Convertible Note

Facility Agreament

HHNG Security

Heads of Agreemant

initlal HAR Amount

Insurance Claim

J¥e

JY Cperator

Loan Funds

Masting of Creditors

Mow Dirsctors

Oxida Jv

Oxlde 3V Expanditure

Pory Tenaments
Purshaser

Recelvers and
Hanagers

Reglonal Euxploration
JY

Scheduled Bades

means the converlible note facility agresmant entersd
into between CMR and HNG on 18 November 2008;

means a fixed and floating charge over all the assets of
the Bomower, to secure paymenis under the HNC Bond:;

means the heads of agreement betwesn YA Global, HAR
and HNC dated on of arcund 9 Dacember 2010

maans 57,500,000

means any liability of CMR coversd by insurance policies
taken out prior to the Appointment Date:

means the Oxide Jv, Reglonal Exploration Jv ared
Sulphide JV:

means the eperator of the JVs from fime to tirne;

means the sum fo be loaned by YA Global io tha
Borrower in accordance with clauses 13(c), (d) and {a} of
this Further Revised DOCA under the First Loan, the
Second Loan and e Third Loan;

means the meeting of the creditors of CMR held on 21
dune 2041

means persons nominated by, and in the number of

nominees (or equivalent proportion), stated below:
(&} YA Global 4 nominee directors; and
{b}  Coffes House: 2 nomings directors;

msans e JV in explora for, develop, mine and process
the oxide resources between CMR and HAR:

has the same meaning in this Revised DOCA as in the
agreement regarding the Oxide Ji;

means the CMR Tenemeants located in Paru:
maans an entity nominated by YA Globat;

Keiran Hutchinson, FPhilip Campbeli-Wilson  and
Christopher Munday;

means the JV to explore for minerals betwean CMR and
HAR:

means the rates set out in the Schedule to this Ravised
DOCA;

2085958 _1
Printed: 240302010 2:47 P

page 8



YA or 4],

Further Revised Dead of Company Arrangement

Ragulations maans the Corporations Regulations 2004 {Cihy;

Revised DOCA means the revised deed of company arrangement for
CMR referred to in Recital M

Bals of Assels means completion of the steps centemplated by dlause
Complstion 15A;

Bale of Assels means the dale Sale of Assats Completion accurs, baing

Sompetion Dale a date agreed between the Administrators and YA Globg!
which Is within 80 days of the mesgting of CMR
shareholders contemplated by clause 5(ajivy;

Ssnond Loan means the loan by YA Global o the Borrower in
aceordance with clause 13{d);
Settlement Sum means the sum of ten dollars ($10.00y
Shars Iszue means completion of the steps contemplated by clause
Completlon 15
Share Issue means the date Share Issue Completion oocurs, being 8
GComplation Date - date agreed betwesn the Administrators and YA Glabal
which is on or after the satisfaction or waiver of the
Condifions Precadent;
Sulphide Jv means the JV o explare for, develop, mine and process
the sulphide resources between CMR and HAR,;
Superannuation means a cgms’,i?;;mﬁeﬁ by CMR to a fund for the pUposes
Contribution of making provision for, or obtaining supsranmnuation
i}Eﬁézﬁ‘iﬁ for, an Emploves or for dapendents of such an
Employes;
Supsrannuation means a charge imposed by Supsrannuation Guarantea
Guarantee Charga Charge Act 1892 (Cth): ;
Termination Date means the date upon which this Further Revised DOCA

terminates In accordance with clause 1890y

Third Loan means the loan by YA Global o the Borower in
accordance with olauge 13{e};

Trusisss means Darren Weaver, Steven Sherman and Martin
Jones In their capacities as jolint and saveral frustess of
the Creditors’ Trust;

Trustsess’ Bond means a hond, governad by the Bond Terms issued by
the Borrower to fhe Trustees for an amount equivalent to
25% of the aggregate amount of the Admitted Claims of
the CMR Credifors with Admitted Claims axcaading
100,000 but not sxceeding $6,000,000, maturing 3

2095959 1 pags 10
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years after Completion and paying 10% interest pey
annum, with interest being capitalised in each year and
payable upon matulty of the bond:

Trust Fund the Trust Fund set out in clause 18.3,

Uranlum Assets means the rights fo mine and axplore for uranium on the
CMR Tensments;

Yarled DOCA means the varled deed of company arrangement for
CHMR executed by the partiss on 2 Aprd 2010;

Yoluntary means Darren Weaver, Steven Sherman and Martin

Administrators Jones in their capacities as joint and several voluntary
administrators of OMR;

VA Global Clain means the clalm of YA Global: and

YA Global Security is defined in clause 135

1.2 Interpratation

In this Revised DOCA, uynless the cantext oftherwise requires:

{a) month means a calendiar month;

{i3) headings are for conwenience only and do not affsct the interpretation of this
Ravisad DOCA; '

{o} references fo sections, sub-sections and paragraphs of the Act are references
to sections, sub-sections and paragrapns of the Corporations Act 2001

6 the singular includes the plural and vice versa;

{e words importing a gender Include each other gendar,

{H an expression importing a natural person includes any corporation,
partnership, joint venture, assoclation or other body commorate,

(g}  arsference to any thing Includes a part of that ihing;

) a reference to any staiute, regulation, proclarmation, ordinance or by-law
includes a referencs to each statute, regulation, proclamation, ordinance or
by-law varying, consolidating or replacing i, and a reference 1o a statule
includes a referenca to sach regulation, proclamation, ordinance angt by-law
issued under that statule,

] a reference {0 a document includes a reference fo an amendment or
supplement to, or replacement or novation of, that decument:

H & reference to a party to any document includes a reference to that party's
successors and permittad assigns;

2095058 1 page 11
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{k3 when a day on or by which anything is fo bs done is not a Business Day, that
thing must ba done on or by the next Business Day;

4 a reference to a doliar or § is a reference to Auslralian clETancy; and

{m}  a covenant or agresment on the parl of two or mors peErsons binds tham

jnintly and individualiy,

2. Yariation

Clauses 1 to 31 of the Revised DOCA are hereby delsted and replaced with clauses
110 31 of this Further Revized DOCA.

3. Purpose ang Chbjects of this Further Revisod DOCA
The purpose and objects of this Further Revised DOCA ars:
(@)  tofacilitate an improvement inthe return available to Admittad Creditors;
(b} to provide considerable certainty for creditors of CMR;

&) to provids some financial compensation o HAR which has, since sarly in
CMR's external administration, funded all of the JV expenditure;

< to attemnipt to minimize the insoivancy practitioner and legal costs Ineurrad in
the axddemal administration of CMR; and

{e) to ulilise a creditors’ frust in order to facilitate CMR's exit from administration
and to allow CMR to apely to recommencs trading on the ASX,

4. Commencement and Continuation of Opsration of Deed

This Further Ravised DOCA will take affent on the Commencement Data,

8. Conditions Precedant
(8}  The Conditions Precadent ana:
{i YA Global bsing satisfied {in its absclute discretion) with the due
diligencs to be carried out by it in respect of CMR and the J¥s;
(i CMR not claiming against CMPL in respect of debts Incurred by CMR
by way of Jv axpendiure;
(i} ail required regulalory approvals in relation {o:
Al the transactions contemplated by this Further Revised DOCA,
being obtained on conditions salisfactory to YA Glabal: and
B. the transactions contemplated by tha Heads of Agrsement
baing obtained:
0385958 1 page 12
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(V)  CMR sharsholders:

A, approving the issus of new shares in accordance with the
terms of the Further Revised Proposal, including but not limited
ta, on the Completion Date-

{H the issue of such shares to YA Global as are required
for YA Global fo hold at least 77 4% of the issued share
capital of CMR; and

{15 the issue of such shares to Coffee House as are
required for Coffee House fo hald at least 12.5% of the
issued share capital of CMR; and

B. approving the First, Second and Third Loan being sscured by
the YA Global Becurily;

C. approving the grant of an option to HAR on the terms refarrad
to in the definition of HAR Bond;

D. to the extant necessary, approving the grant of the HNC
Sscurity,

(v} HNG, HAR, CMR, CMPL ang Guardian agreeing to the form of
amendmenis to the decumentation recording and ralating to the JVs,
as contemplated by the following provisions of the Scheduls to the

Heads of Agreement:

A clause 3, as to responsibility for sxpenditure under the Ouxide
JV and Sulphide JV and the preconditions to proceading with
tha Jvs;

B, clause 4, as to chairmanship of the Operating Commitiess of

the JVs and other specified issues in relation i the
administration of the J¥s;

G. clause 7(¢), as to the extension of the Charges to also saclUra
CMR's obligations:

h o pay the HAR Amount: and
{in under the HAR Bond and the HNG Bongd;

D, clause 9, as fo payments fo ba made by CMR In regpect of the
JVs in 2011 and 2012;

E. clause 10, as to the default mechanism under the JVs: and
F. clause 16, as to the minfmum processing requirements of
Sulphide 4V and the terms that apply in the svant that one part
does not wish to procesd with the Sulphide Jv.
2085959 1 pags 13

Printed: 24/03/2040 2:47 P



Further Revised Deed of Company Arvangement

{&)

{©

@

(e}

Y

{vi) CMR, HNC, HAR, the Receivers and tanagers and the Administrators
mutually releasing each other from ali outstanding claims (cther than
those expressly preserved by this Fusther Revised DOCA end
refafion to the cosls award made pursuant to the arbitration
proceedings commenced by CMR and HMC and HARY,

(i} the retirement of the Receivers and Managars;
(viiiy  the Administratars and YA Global agresing the terms of the Bonds,

() HNC, HAR, YA, CMR and the Administrators  entering inte an
agreement on the tsrms contemplated by clause 8 of the Scheduls io
the Heads of Agreement, including as to the tarms of the advances to
be made by way of the Third Loam;

() YA, CMR and the Administrators agresing the ferms of the advances
to be made by way of the Firat Loan and the Second Loan:

iy the grant of
A the HNC Security; and
B, the YA Global Sacurity; and
(i) CMPL releasing its SECUrity a%;és‘ the assets of MR,

The following Condltions Pracedent may be waived in writing solely at the
discretion and elaction of YA Glebal: (1), (i), (i), (via), (3B}, (vi) but only
insofar as it concerns the reléases o be provided i favour of CMR and the

Administrators, (vif), (vill), (), ()(B) and (i),

The following Ganéitian&?resedani may be walved in wriling by YA Giobal

only with the written consent of HNC and HAR: (WM}C), (W)(D), (v), (i) insofar

43 it cam%msmergieases to be provided in favour of HNC, HAR and the
Receivers and Managers, () and (i)A).

Subject to sub-clause () and {7} of this clause, the Conditions Precadent must
be satisfied or waived within 50 days of the date of the Meeting of Creditors.

AL the request of YA Global, the Administrators may, at their discretion,
extend the date for satisfying or waiving the Conditions Precadent to a date
which is up to 180 days after the Mesting of Creditors.

i any Condiion Precedent is not safisfied or waived within the perod
contemplated by clause 5(d) or (g), then the Administrators may convene a
meeting of the creditors of CMR to consider the variation of this Further
Revised DOCA or the termination of this Further Revised DOCA pursuant to
clause 19(a)(i).
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CHF and CuiPL

o

{&) CMR agrses that, in the event of the termination of this Further Revised
DOCA pursuant to clause 18(@)(vi), CMR will not claim in the liepridation of
CMPL.

(B} CMPL agrees that, on the Completion Date, CMPL will releass its rights under
the Charges.

{c} To allow the liquidators of CMPL to make a timely distribution 1o the craditors
of CMPL, and without prejudice to CMR's rights to claim against CMPL in the
avent thal this Further Revised DOCA does not terminate ss a conseguence
of Completion, CMR authorises the lquidators of CMPL to pay a dividend 1o
the creditors of CMPL from the funds currently available to the Honsidators of
CMPL and without providing (for the purposes of payment of the dividend) for
the potential claim by CMR against CMPL which may arise In the gvent that
this Further Revised DOCA does not terminate as a consequence of
Completion.and sublect to total of the dividends paid not xceeding $5580,000.

7. Prescribed Provisions

7.4 éﬁ%ﬁgaﬁ;ﬁ%@m
To the extent not othenwise provided in this Further Revised DOCA, sach of the
presciibed provisions contained in Schedule 84 of the Regulations is axpressly
included In this Further Revised DOCA.

7.2 PariB3A

This Further Revised DOCA is intended to take effect in accordance with Part 5,34
of the Act.

7.3 Bections 440C and 44813 of the Act

Sactions 440C and 440D of the Act apply to this Further Revised DOGA as if the
references {o administrator were referances fo the Administrators.,

8. nfent of Parties

The parfles confirm the fruth and accuracy of the matters contained in the recitals to
this Further Revised DOCA, and intend that the instrument constiftted by this
Further Revised DOCA wil conhstitute a vared deed of company arrangsment
pursuant to s 445A of the Act with respect to the Further Revised Peoposal.

8. Appointment of Administrators and Creditors’ Cormmittes

(8  The joint and several deed administrators of this Further Revised DOCA are
the Administrators who will have the powers, functions and duties conferred
on them by this Further Revised DOCA and the Act.

2085859 1 page 15
Prirted: 24/03/2010 2247 Pas



Y4 o L

Further Revised Deed of Company Arcangement

{(b)  The Administrators confirm the formation of the Craditors’ Committes and the
appointment of sach of the members of the Creditors’ Commitias as at the
date of this Further Revised DOCA,

{c} Subject to obtaining the prior appraval from tha credifors, pursuant to the
Proposal, a sharsholder of CMR may be appointed o be a member of the
Creditors Committea,

{3 In exercising the powers conferred by this Further Revised DOCA and
: carrying out the duties ansing under this Further Revised DOCA, the
Administrators are taken to act as agent for and on behalf of MR,

{e} The Administrators will be entitied to engage the seivices of their partners and
employ staif of and consuliants to their firm, Ferrler Hodgson, fo asaist them
it the performance or axercise of their duties, obligations, rasponsibilities and
powars under this Further Revised DOCA,

o In addition to the provisions contained in Schedule B8A of the Ragulations,
during the Arrangement Pariod, the Adminisiraters will, at their election, have
the rights, powers, privilteges, authoriies and discretions conferred by CMR’s
constitution o otherwise by law on ifs directors, o the exclusion of the
diractors, Including, but not limited to, the power o appoint and remave
diractors, . : ‘ '

gy  Without fimiting olauss 9, duing the Arangement  Period  the
Administeations will tause CMR fo axpand sufficlent moneys on the oy
Tenements to maintain those fensments in good standing.

8. Direciors

(@) Subject to the rights of secured oreditors and the Receivers and Managers,
the Administrators (and not the Dirsctors) will be responsible for the
management, operation and control of the business and afairs of CMR
threughout the Arrangement Period.

(b)  Afer the Commencement Date but prior to the Termination Date, the
Directors will resign or be removed by the Administrators and the
Administrators will appoint the New Directors,

{c) Throughout the Arrangement Petled, the Direclors and the New Directors
shail;

] cooperale with and assist the Administrators in the eerformancs of the
Administrators obfigations under this Further Revised DOCA;

(i} use their best endeavours to ensurs the satisfaction of the Conditions
Pracedent;

(i} only exerclse the powers vested in them by this Further Ravised
DOCA or defegated to them by the Administrators in wrifing from time
to time; and
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() have the power to convene an exiraordinary meeting of CMR, belng
the mesting required for the purpose of satisfying the Condition
Precadent at clause S(@)(iv), In accordance with the Act and the
constitution of CMR.

(d)  Conirol of CMR will be refurned to the New Directors upon the termination of
this Further Revised DOCA bursuant to clause 19(a){(vi).

{g} The Administrators have the pawer to appoint the New Directors and FeIoyiE
the Directors for tha purposes of giving effect to this Further Revised DOCA.

1. HAR and NG
Upon request by HAR {as operator of the Oxide JV), CMR will consent to the refund, at

Completion, by HAR (as operator of the Oxide JV) of the sum of AUD $8.3 million held by it
in that capacity, to HAR inits capacily as a joint venturer under the Oxide JV,

12, Creditors’ Trust Deed
121 Parties will enter into ths Craditors’ Trust Daed
{a) On or before Completion Date, the Administrators will cause CMR 0 execule
and requira the Trustess to exscute the Creditors’ Trust Daad, constitute the
Trust and pay the Setlemant Sum.

(B}  The Trustees will act as trustees of the Trust purstant o e lerms of the
Creditors’ Trust Deed,

12.2  Transfer of Avallable Property and other assets and righis
For clarify:
(2}  all assals of CMR will remain with CMR up until Completion; and

(o) in the svent of Completion, none of the assets of CMR will be transfarred to
the Trustees except for the Available Property and shares in CMPL

3. YA Global

{=3 YA Global will use is best endeavours to snsure the satisfaction of the
Conditions Precedent,

(b}  Upon this Further Revisad DOCA terminating pursuant o clauss 18a3vi) or
clause 18(a){vii}, YA Global shall not ke entitied to parlicipate in the Trust
Fund er make a claim under the Craditors’ Trust Daad, :

{c} On the Completion Date, YA Global will lend funds to the Borrower by way of
the First Loan, the principle terms of which loan are:

i on the day of Completion, YA Global will loan the Borower sufficient
funds for the purpose of enabling the Borrower to meat its pavment
obligations under this Further Revised DOCA at Completion {excluding
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the payment obligations to HNG and HAR, which are to be fundsd
under the Third Loan) and its immediata working capital requirements;

{iiy interest will be payable on the Loan Funds al the rate of 10% per
annum, capitalised in sach year and paid upon the expiration of the
tarm of the loan;

(i} the Loan Funds must be, and can only bs, used by the Botrowsr for
the purpose of the Bomower rneating ifs payment obligations under this
Further Revised DOCA and the beneficial e in ary or all of the Loan
Funds shall not pass fo the Borower until the Borrowsr makes those
payment obligations;

(v} inthe avent that any payment under this Further Revised DOCA s not
made In full or in part, the relevant part of the Loan Funds must ba
immediately returmned o YA Global:

{v} ofhenwvise, the Loan Funds will e repaid by the Borrower upon the first
to occur of:

A the date 3 years after the date of termination of this Further
Ravisad DOCA pursuant fo clause 1 Slay(viy or clause 19y
anud

8. subject to clause 13{g), 8 months after the Oxide Jv bacomas
cash-flow positive for a petiod of not less than 3 consecutive
months or substantial positive progress is made with raspect to

the Sulphide Jv;,

Vi YA Globg has the right to require the Immediate repayment of the
Loan Funds (with interest) upon the occurrence of an avent of default
under the loan agreemeant.
() YA Global will lend further funds to the Borrower, after Complefion, by vway of
ihe Second Loan, subject to conditions accaptable to YA Global including, but
ot imited o

{ subsequent fo Completion, YA Global wil foan the Borrower funds
{estimated at approximately $6,000,000 in the first 12 months) for the
purpose of enabling the Borrower to mest #s ongoing payment
obligations {(excluding the payment obligations at Complsfion, which
are to be funded under the First Loan, and exciuding the pavment
abligations to HNGC and HAR, which are to be funded under the Thirg
Loany;

(i} funds will be provided on a manthly basis to meet future cash calls by
the JV Operator basad on funding requests by the Borrower {steh
request to be made on or before the 201 of the preceding month);

iy interest will be payable on the funds advanced bY YA Global at the rate
of 10% per annum, capltalised in sach year and paid upon the
expirafion of the term of the loan;
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(W)  the funds must be, and can ordy be, used by ths Borrower for the
purpose of the Borower mesting future cash calls and the bensficial
title In any or all of the funds shall not pass o the Borrower until the
Borrower pays thoss cash calls;

(v} in the event that any cash call Is not paid in full or in part, the relevant
part of the funds must be immediately returnad to YA Global;

{vi) funds advanced by YA Global will be repaid by the Borrower upon the
first to ocour of

A the date 3 vears after the date of termination of this Further
Revised DOCA pursuant to clause 4 8a)(et) or slause 19(a)(vii);
and

a8, subject to clause 13(g), 6 months afler the Oxids JV becomas
cash-flow positive for a period of not less than 3 consecutive
menths or substantial positive progress is made with respect in
the Sulphide Jv'

i) YA Global has the right fo require the immediate repayment of any
outstanding Loan Funds (with interest) upon the ooourrence of an
avent of default under the loan agresment,

(8} YA Global will lend further funds to the Borrower at and after Conpletion, | v
way of the Third Loan, subject to conditions acceptable o YA Global
including, but not limitad to: '

(i) funds will be provided on 2 monthly basis to meet payment obilgations
to HAR and HNC under the HAR Bond and HMNC Bond based on
funding requests by the Barrower (such request fo be mads on or
before the 20 of the preceding month);

{ii} funds ,adyaﬁsﬁé% will be paid directly to HNG or HAR {as relevant);

iy interest will be payable on the funds advanced by YA Gicbal at the rate
of 10% per annum, capitalised in sach year and pald upon the
expiration of the term of the loan;

(V) Inthe event that any cash cafl is not paid in full or in par, the relevant
part of the funds must be immediately returned to YA Global;

{v} funds advancad by YA Global will ba repakd by the Borrower upon the
first to ocour of

A, the date 3 vears after the date of termination of this Further
Revised DOCA pursuant to clause 1 a{aj(vi) or clause 19(aj(vil);
aind

B. subject to clause 13(g), 6 months affer the Uxide JV bacomes

cash-flow positive for a period of not Jess than 3 consscutive
manths or substantial positive progress is made with respect to
the Bulphids Jv:
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vy YA Global has the fight fo requira the immadiate repayment of any
outstanding Loan Funds (with interest) upon the ocourrence of an
avent of default under the loan agreement.

] The Borrower will grant YA Global a fixed 2nd floating charge over all of its
assais o secure the repayment of the First Loan, the Sacond Loan and the
Third Loan (YA Global Security), which will ranic

it Third with relation to the assets the subject of HAR's rights under the
Charges (behind the HNO Security and the Charges or such

squivalant securily as is provided to HAR and HNC by the Borrower,
other than the Compass Featherwelght Floating Charge); and

{iy First in relation to ali other assets of the Borower,

{0} In the absence of an event of default under the First Loan, the Second Loan,
the Third Loan or the fixed and floating sharge granted to YA Giobal, YA
Global will not require the repayment of the Loan Funds, where 1o do so wil
mean that the Borrower is unable io pay all of its debis as and when they 4l
dug.

{h} Inthe svent that Sale of Assets Complefion is to ocour, YA Global undertalees
to lend, and procure that the Purchaser (wha will be the Borrower for the
purposes of this clause 13) porrow, the Loan Funds on the ferms
contemplated by this clauss 13,

14.  Colfee House

Upon this Further Ravised DOCA terminating pursuant to clauss 18(ay(vi) or clauss
19(a){vil), Coffes House shall not be entitled 1o participate In the Trust Fund or make
& claim under the Craditors’ Trust Deed,

il
@

Share lasus Completion

wiln
£
pES

Place of Sharp Issus Completion
Shars Issue Completion will take placs at the offices of the Administrators In Perih,
162 Share lzsus Completion

{a) Share lssue Completion must take place on the Share lssus Completion
Date.

(b}  The obligations at Shara Issus Completion of each party under this Further
Revised DOGCA are interdependent and nesd only be performed i alf other
obligations at Share lssus Completion are also performed.

{c} For the avoldance of doubt, and without limiting the interdependence of the
obligations at Share Issue Complation of sach party under:

£ the Creditors Trust Deed; and

2095858 1 pags 20
Printed: 24/03/2010 2:47 P



L og

Furiher Revised Deed of Company Arrangement

(i) any documents contemplated by those documents or this Further
Revised DOCA to which they are 2 party,

compietion of those documents and sompletion of this Further Revised DOCA
are interdependent and complation of one of those documents will not occur
without completion of the others.
15.3  Share lesue Completion Evenis
Al Share lssue Completion, the following shall cccur {but only in the event that the
@@ﬂdiii@ﬁg Pracadent will be satisfied or waived at Share lssus Completion, or have
aen satisfied prior to Share lssue Completion):
{a} CMPL will release its rights under the Charges;
{b3 the Recalvers and Managers will resign;

&) CMR will issue ordinary shares in CMR to YA Global and Coffes House 5o
that immediately post Complation:

{ YA Global will hald 77 4% of the Issusd shars capital of CMR; and
(i) Coffes House will hold 12.5% of the lssusd share capital of CHR;

(d} YA Global will advance the relevant Loan Funds to CMR;

(& GMR wil gf’aﬁtim YA Global Security;,

o CMR will grant the H?&éi} Security;

e CMR will transfer the amount of 95,750,000, being part of the CMPL Availabla
Property and the CMR Creditors Available Froperty, to the Trustess;

) CMR will pay to HAR the Initigl HAR Amount;
{t CMR will transfer ol #s shares in CMPL to the Trustess; and

B CMR will lssue the Bonds to the Trustees, HAR and HNG (as relavant).

184 Bale of Assels
18A.1 Asset Sals Agresment

It all of the Conditions Precedent are safisfled or walved, sther than the Condition
Precedent In clause 8(a)(lv), then Share lssus Complafion will not procead in
accordance with the earlier provisions of this Futther Revised DOGA,  the
Administrators and the Purchaser will anier into the Asset Sale Agreement (with YA
Global procuring the Purchaser to snfer info the Asset Bale Agreemant).

15A.2 Asset Bals Agreamant Terms

=4

ne Asset Sale Agreement must include the following ferms:
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(a)

()
(c)

Y

the sale will be subject to and canditional upon the satisfaction or waiver of all
the Conditions Precedent sel out in clause 15A.5;

CMR will sell all of its assets i the Purchaser;

Sale of Asssts Completion will 1ake place within 80 days of the sharsholders
meeting contemplated by clause B{ay(iv); and

the purchase price to be paid by the Purchaser will be:

i the sum of $7,500,000, 10 ba applied in accordance with clause
15A.8(h); plus

()  theissue of the HAR Bond to HAR; plus

(i %2,500,000, 10 be applied In accordance with clause 16A.8(g); plus

{ivy 53,250,000, to be applied in accordancs with dlauss 15A.8(g); plus

{v} the Issue of the Trustees’ Bond to the Trustess; plus

(v} theissue of the HNGC Bond to HMNC,

{Purchase Prics), being the amounts and bonds that would otherwise be pald

and granted by CMR under the other clauses of this Further Revised DOCA
{ie other than this clause 1 BAY,

18A3 Additional Sale of Assets Complstion lssues

For the avoidance of doubd, in the svent of Sale of Assets Completion:

(&)

no CMR shares will be fssued to YA Glabal of Coffee House;

YA Global and Coffes House will, at Sale of Assels Completion, rslease the
debts due fo them by CMR:

YA Global and Coffee House will not be entitted to appoint any dirsciors of
CMR;

the Purchase Price will be distibuted to the credifors of CMR {other than YA
Global and Coffas Housa) pursuant to the tarms of the Creditor's Trust Deed;
and

the other relevant terms of this Further Revised DOCA will apply with respact
to the Assst Sale Agreement and Sale of Assets Completion, with such
appropriate amendments as are necessary to reflect the sals structure
contemplated by this clause 15A.

18A.4 HAR not obliged fo release seourity

For the avoidance of doubt, in the event that a sals of CMR's assets is to ocour in
aocordance with this clause 15A1, nothing in this Further Revised DOCA shall
oblige HAR 1o relaase its sgcurlly or to cause the Recsivers and Managers to ratire
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{that being a matter for HAR to determine in its complete discration and in light of tha
final form of the Asset Bale Agreement and associated documentation to implement
the sale),

18A.5 Conditions precadent to Sale of Assats Compislion
(2} The conditions precedent to Sals of Assats Completion are:

{H all required regulatory approvals in relstion fo Sale of Asseis
Completion being obtained on conditions satistactory to YA Global;

(i HNGC, HAR, CMR, CMPL, Guardian and YA Global agresing to the
form of amendments to the documentation recording and relating o
the JVs and the transfer of CMR’s inferest in the Jvs;

{iy  HAR agresing that the Recsivers and Managers should resign as
receivers and managers of the assels transferred o the Purchaser or
that those assels are transferred to the Purchaser free from the
Charges; and

{(iv)  Ihe execution of the Assat Sale Agreament,

) The conditions pracedent in clause ?5&.&{3}{%} may be waived in writing solely
at the discretion and sleciion of YA Global;

{© The médiﬁgn precedent in clause 1BA5(a)( may be waivad in writing by YA
(Global only with the written consent of HNG and HAR.

d The mﬁé%és’ans pracedent must be satisfled or waived within 80 days of the
sharsholders meefing under clause 5(a)(v).

15A.6 Place of Sale of Agssts Qmmgﬁ%g%%@ﬁ
Sale of Assets Completion will take place at the offices of the Administrators in Perth.
18A.7 Bale of Assels Completion

:)] Sals of Assets Completion must take place on the Sals of Assats Complation
Date.

iy The obligations at Sale of Assals Completion of sach party under this Further
Revised DOCA are interdependent and nesd only be performead if all other
cbligations at Sale of Assets Complation are also performead,

{c} For the aveidance of doubt, and without firmiting the Interdependence of the
obligations at Sale of Assels Completion of each party under:

) the Creditors Trust Dead; and

{in any documents contemplated by thoss documents or this Further
Revisad DOCA 1o which they are a party,
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completion of those documents and completion of this Further Revised DOCA
are inferdependent and completion of one of those decumenis will not ocour
without complation of the others.
19A.8 Sals of Assets Complstion Events

At Sale of Assets Completion, the following shall oscur (but only in tha event that the

Conditions Precedent vill be satisfied or waived at Sale of Asssts Completion, or

have baen satisfied prior to Sale of Assets Completion);

{8}  CMPL will release its tights under the Charges:

{b) at the option of HAR, the Receivers art Managers will resign as receivers
and managers of the asssts transfarred to the Purchaser or the assais will be
transferred to the Purchaszer fres from the Charges;

(€} YA Global will advance the relevant Loan Funds to the Purchaser, raflecting
clauses 13(c) to (;

() the Pumhase? will grant the YA Global Security;
()  the Purchaser will grant the HNC Security;
) the Purchaser will grant security to MAR that is squivalent to the Charges:

(@  the Purchaser will transfer the amount of $5,750,000, being part of the CMPL
Available Property and the CMR Creditors Avallable Property, to the Trustees;

hy  the Purchaser will pay to HAR the Initial HAR Amount;
)] CMR will transfer all its shares n CMPL o the Trustess:

@ CMR will transfer all other assats of CMR {other than the shares in CMPLY io
the Purchaser pursuant to the lerms of the Assel Sale Agresment:

&) the Purchaser will issue the Bonds fo the Trustess, HAR and HNC (as
relavant); and

)] YA Global and Coffee House will release the debts due to them by CMR.

16. Application and Distribution of Available Property
8.1 Administrators’ Discration

The Administrators may, to the exent they befieve it appropriate to faciitate
Completion, In thelr absolute discretion:

{a) adiudicate upon ard admit Claimsa; and
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() pay any Admitted Claim in accordance with the provisions of this Further

Revised DOCA, if they consider it desirable to do so, having regard to,
amongst other things, the interests of the Admitied Creditors,

18.2  Wionsys for Distribution

Subject to the provisions of this Further Revised DOCA, the propstly that is available

to pay the Admitted Creditors is the assels of the Trust Fund,

8.3 Trust Fund

The Trust Fund, under the Craditors Trust Desd, is to be made up of;

{a) the Settlement Sum;

(b)  the Available Properly;

() any amounts paid fo the Trustess pursuant o clauss 16.8(c) of this Further
Revissd DOCA; and

{d} the benefit of CMR's covenants in this Further Revised DOCA and In tha
Creditors Trust Deed in favour of the Trusless.

8.4  Trust

The Trustess will hold and administer the Trust Fund constituted in accordanoe with
clauss 16.3 in aceordance with the terms of the Creditors Trust Dead,

16.5  Distribution under the Greditors Trust Daed

(=) The Trustess shall distribute the Trust Fund pursuant to the Trust Deed in the

following manner-and priorty:

i  fromthe CMR Creditors Available Property:

A,

0.

to the ‘extent that the whole of the Administrators Cosls have
not-been pald to the Administrators upon termination of this
Further Revised DOCA pursuant to clause 19(a)(v) or clause
19(a)vii), to the Administrators in  satisfaction of the
Adpinistrators Costs:

next, fo the Trustess in satisfaction of the reinuneration, fees,
costs and expenses incurred by them in accordance with the
Creditors Trust Deed:

next, 1o the extent that the whole of the Employes Entitlements
have not been paid upon termination of this Further Revised
DOCA pursuant to clause 19(a)vi) or clause 19{a)vil), to
salisly Employse Entitlements; .

next, to those CMR Creditors with Admitted Claims of jzas than
$100,000, a dividend of 100¢ in the dollar; and
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E. next, the remainder of the CMR Craditors Avallable Property to
the CMR Credifors with Admitted Claims of $100,000 or more
rateably; and

{i} the CMPL Available Proparty to CMPL in raspect of the CMPL Claim.

(b} YA Global will not claim against the Trustees In reapect of the YA Global
Claim,

(o} Coffee House will not claim against the Trustees in respect of the Coffes
House Claim.

18.8 Insurancs Claims
{a} Subject to this clause, CMR will be relsasad from all Insurance Claims.

) The Trustess agree o indermnify CMR for all reasonable costs, expenses or
other liabilities (including fegal costs on a sollcitor/client basis) agresd in
writing by the Trustees and Incurred by CMR in relation to any Insurance
Claim, such costs expsnses and other liabilittes will be met by the Trustees
out of the CMR Creditors Avallable Properly or the CMPL Available Property

(depending on whether the refevant crediforis a CMR Creditor or GMPL),

{c) On %&c&é;}i by ;Ciififﬁ% from an insurer of any monies ralating to an Insurance
Clalm; : '

{} s;seﬁ%}mgnéaﬁ;, will {aﬁgrlvéeﬁu@%mn of all costs, fess and expenses of
and incidental fo recovering those menies incurred by CMR) be paid

by GMR to the claimant of that Insurance Claim;

(i) in-the event that there are any monies remaining after the dlaimant of

that Insurance Claim has been paid, CMR will pay such monsys tothe
Creditors’ Trust Fund; and ' '

(i) any such mswamé Claim will be fimited to and salisfied by the
a’g;g‘:i%caﬁ;ian of the monies in accordance with stib-clause () and not ba
paid from the Creditors’ Trust Fund.

) To the éxyi;aﬁtﬁ}af CMR is entitled to or receives amounts in respect of any
Insurance Claim from insurers, that Insurance Claim is not released by this
Further Revised DOCA,
18.7 Superannuation lssuss

(@  The Administrators must determine thal the whole of 3 debt by way of a
Superannuation Contribution is not an Admitted Claim if:

i a debt by way of a Superamnuation Guarantes Charge has been caid
; ;y . N &
orls, or iz 1o be, an Admiited Claim; and

(i the Administrators are salisfied that the Superannuation Guaranice
Charge Is atiributable fo the whole of the first mentioned deht.
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{y The Adminisirators must dstermine that o particular part of a debt by way of 2
Superannuation Contribution is nof an Admitted Claim iF

{i} a dabt by way of a Superannuation Guarantee Charge has been paid,
or s, oris to be, an Admilted Claim; and

(i) the Administrators are satisfied that the Superannuation Guaranise
Charge is attributable to that part of the first mentionad dabt,

17.  Applications to Court

{z) Without fimiting the rights or powers of the Administrators under the Act,
during the term of this Further Revised DOCA, the Administrators may, at any
time, apply to the Court:

) under 445G of the Act:
] under s447A of the Act or

{iy for directions in relation fo any matter arsing under this Further
Revised DOCA or fo give effect to this Further Revised DOCA,

{0} if the Court determines that any provision of this Further Revised DOCA doss
not comply with Part 5.3A of the Act (as it may be modifisd pursuani to 84474
of the Act) then all the parties bound by this Further Revised DOCA hershy

consent to the Court varying this Further Revised DOCA by savering the
Qﬁeﬁﬁmg provision from i.. :
18.  Relsase and Extinguishment of Glaims against CMIR
18.1  Creditors bound
This Further Revised DOCA binds all persons having a Glaim.
18.2 Claims extinguished

Upon termination of s Further Revised DOCA pursuant to clause 18{a)(vi) or
clause 19(a)(vil}, subject to clause 16.5:

{a) alt Claims will be extinguished;

) all persons having s Claim may lodge a proof of debt with the Trustess
pursuant to the terms of the Craditors Trust Dead;

() CMRwill be released from all Claims: and

() all persons having a Claim, must accept their right to prove under the
Credifors Trust Deed in full satisfaction and complete discharge of all Claims
which they have or ¢laim to have against CMR as at the Appointiment Date
and each of them will, if called upon to do so, execule and deliver to CMR
such forms of release of any such Claim as the Administrators may require,
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18, Termination of Further Ravised DOCA and the Creditors’ Trust

(=)

®

{c)

(@)

(&)

{f

This Further Revised DOCA will terminate and the appointment of the
Administrators will come ta an end on the sarlier of the following:

) i, at anytime, the Administrators, with the agresmant of YA Global,
defermine that the ferms of the Further Revised DOCA cannat be
fulfilled:

(i subject to claugs 158A.1, the Conditions Pracedent not being met or
waived on or before the required dats for satisfacion of tham;

(i) a resolufion to that effect is passed by the oraditors at a measting
convened by the Administrators in accordance with seclion 445F of the
Aot

(v)  otherwise in accordance with the Act;

{v) oy an order of the Court;

(Vi)  immediately upon Share lssue Cormpletion: or
(M) immediately upon Sale of Assels Complation

Upon %erméneééﬁn of this Further Revisad DOCA, the Administrators will send
a-notice to the Admitted Craditors advising them of termination of the Further
Revised DOCA, : '

Upon termination of this Further Revised DOCA pursuant to subclauses (i)
v}, or (vil), CMIR will be wound up pursuant fo section 446A of the Act,

Upon ’%erméaaﬁqa of this Further Revised DOCA pursuant to clause 19(a)(vi),
the Administrators shall certify to ASIC that this Further Ravised DOCA has
basn wholly effsﬁua%ed. '

The termination or avoidanecs, in whola or in part, of this Further Revisad
DOCA does not affect the previous operation of this Further Revised DOCA.

Upon termination of this Further Revised DOCA pursuant fo clause 18{sh)
or clause 19(=){vily

) to the extent that CMR or any other party bound by this Further
Revised DOCA makes g covenant under this Further Revised DOCA
which, by its terims, takes sffect after terminafion of this Further
Revised DOCA, CMR and any such other party covenants in favour of
the Trustees for their bsnefé and for the benefit of the Admitted
Creditors, with the infent that those covenants will continue, subject to
the terms of this Further Ravisad DOCA, In full force and effact after
the termination of this Further Revised DOCA; and

{ify fo the extent that any other party bound by this Further Revised DOCA
gives a covenant, which covenart is repeated, in substancs, in the
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Creditors’ Trust Deed, that party agrees to be bound by the Creditors’
Trust Deed as if that party had executed the same.

26.  Moratorium Period and Statulory Bar

{a} Subject to the provisions of s 4440 of the Adl, this Further Ravised DOCA
may be pleaded by CMR against those craditors whose Claims against CiR
are admissible pursusnt to the terms of this Further Revisaed BOCA, g
whose Claims are not admitted to proof by the Administrators.

(B) A creditor (whather the creditor's Clalm Is or Is not admitted under this Further
Revised DOCA) must not, before the termination of this Further Revizsad
DOCA

{0 take or concur in the taking of any step to wind-up CMR; or

{ity except for the purpose and to the axtent provided in this Further
Revised DOCA, inatitute or brosecute any legal proceedings in relation
to any Claim incurred or aliaged to have bean incurred by CMR before
the Appointment Date; or

() take any further step (ncluding any step by way of legal or equitable
execution) in any proceedings pending against or in relation to CWMR at
the Appaintment Date; or

{iv})  exercise any fight of set-off or cross-action to which the creditor waold

not have been entiled had CMR bean wound Up at the Appoinimant
Diats; or

(v} commence or take any further step in any arbitration against OMR.

21, Administrators’ Liability, Remuneration and Lien
241 Extent of Administrators’ é%a%ﬁi%siy

Subject to the Act, ‘notwithstanding anything contalned in any provision of this
Further Revised DOCA and notwithstanding that any provision contained in this
Further Revised DOCA i not expressad to ba made subject to this clauss 21, it is
expressly agreed and declared that, In the sxerciss or performancs or purported
exercise or performance of any of the Administrators’ functions, powers or dutiss

under this Further Revised DOCA or the Act or otherwiss, ths Administrators will not

ke personally liable for:

(a} any debt, liability or other obligation which the Adminiatrators may inowr on
behalf of CMR pursuant to this Further Revisad DOCA; or

{5 any actual, contingent or prospeciive liability incurred, direclly or indiractly,
after the Commencement Date; or

() any loss or damage caused or sufferad by any act, default or omission by the
Administrators or on behalf of the Administrators in the parformance of the
Administrators powers, functions and duties under this £ urther Revised DOCA
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except for any labilty incurred or loss or damage suffered after the
Commencement Date in consequence of the gross negligence, dishonesty or
wilful default of the Adminisirator.

21.2  Reporting by Administrator

Subject to the Act and the Regulations, during the term of this Further Ravised
DOCA, the Administrators must, prior to any meeting of creditors pursuant to sd45k
of the Act, rapart to each Admitted Creditor. The report must include a statement:

(a)  explaining the circumstances which caused the Administrators to convens the
meeling pursuant to s445F of the Acl and

(bl that this Further Revised DOCA will be terminated if the Admifted Creditors so
resolve,

213  Remuneration of Administrators
Subject to the provisions of the Act, the Administrators must ba:

(a) remunerated at the usual ratss charged from Hime to fima by Ferrler Hodgson
{which at the Commensament Date are the Scheduled Rates) or at such other
rates as the Administrators may from time to fime charge in respact of any
work done by the Administrators, and any partner or employea of the
Administrators, In sonnaction with:

] the conduct of the administration of CMR from the Appointment Date;

) the negotiation, pre;;;éé’aiiw and é;}emﬁm of the DOCA, the Vared
DOCA and the Amended Varled ROCA;

(i)  the nsgotiation, preparation and opsration of this Further Revised
DOCA and '

v}  the performance of thelr duties, obligations and rasponsibliiiies under
this Further Revised DOCA ineluding, but not limited to, the reasonable
costs ‘and expenses incurred by the Administrators in assisting in
salisfying the Conditions Preceda i and

{1} reimbursed in respect of all costs, fees and expenses incurred In connection
with the foregoing, including, without fimitation, any stamp duty payable in
respect of this Further Revised DOGA.

244 Administealor’ indemnity

&) Subject to sub-clause (b) of this clause, the Administrators and the Trustess
are entitled to be indemnifiad out of

{0 the assels of CMR; or

{ifs In the event of termination of this Fusther Revised DOCA pursuant to
clause 19(a){vi}, the CMR Creditors Avajlable Praperty,
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&)

{©)

for:

A the Administrators Costs and remuneration, costs, fees and
expenses pavable pursuant to the Creditors Trust Dead:

B. all labilities incurrad by the Administrators during the
administration of CMR, during the period of oparation of the
DOCA, the Varied DOCA, the Amended Varied DOCA, the
Revised DOCA and In the Arrangement Period;

. all liabilities incurred by the Trustees during the administration

of the Creditors Trust:

. all liabilites incurred in the exercise or performance or
purported exercize or performance of the Administrators’ and
Trustees’ functions, powers or duties under -this Further
Revised DGGCA, the Creditors Trust or the Adt; and

£ all actions, suils, proceedings, accounts, claims, demands and
liabilities arising affer the Appoiniment Date, aut of or ralating to

the administration of CMR, the DOCA, the Varied DOCA, the
Amended Varied DOCA, the Revised DOCA, this Further
Revised DOCA or the Creditors  Trust, ‘which may be
commenced against, ingurred by or made on the Administrators

or the Trustess {in any capacity), by-any parson and against alf
tosls, charges and expenses incurred by the Administrators or

the Trustess in respect of them,

The Administrators and the Trustees shall not be entitled 1o an indemnity in
respect of any liabilies or demands if the Administrators or the Trustess
would not be alfowsd such an indemnity by reason of Section 199A of the Act.
This indemnity will take effect on and from the Carﬁmememeﬁi Date and wil}
be without limitation as to tima and will aperate notwithstanding the removal of
the Administrators or the Trustess and the appolntment of a new
Administrators or 4 new Trusiees or the termination of this Fugher Revised
DOCA orthe Craditors Trust for any reason whalscever,

The Administrators' fight of indemnity conferred by this clause has priority
over gl the Claims,

The Administraters and the Trustees will he entitled to exarcizes g fen on tha
Avyailable Property to secure the right of indemnity conferred by this clausa.

The indemnity under this clause 21 will not:

{ be affected, limited or prejudiced in any way by any irregularity, defect
or invalidity In the appointment of the Administrators or the Trusless
and will extend o all actions, suits, proceadings, accounts, liabllities,
claims and demands arising in any way out of any defect in the
appointment of the Administrators or the Trustees, the approval and
the execution of this Further Revised DOCA or the Creditors Trust
Deed or otherwise; or
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{iiy affect or prejudics all or any sights that the Administrators or the
Trustees may have against CMR or any other person fo be
indemnified against the costs, charges, expensss and liabilities
incurred by the Administrators or the Trustees of or incidental to the
exercise of any of the powers or authorities confined on the
Administrators or the Trustees by this Further Revised DOCA or the
Creditors Trust Deed or ntherwise,

(@ notwithstanding any other provision in this Deed, nothing in this Dead shal
confer priority on the Administrators or the Trustees in respect of thoss assets
of CMR which sre charged pursuant to the Charges (other than tha Compass
Featherweight Floating Chargs).

21.5 Expenditure during Arrangement Period

{a) During the Arrangamant Period, the Administrators’ Costs {which does not
include cash calls received from HAR In ralation to JV Expenditure) shall be
paid from:

{i} funds held by CMR: and

i foan funds provided to CMR by YA Global on such terms as arg
agread belween the Administrators and YA Gss:}hai, including that;

AL the amount of the lean (per month) shall be that amourt agread
betwesn YA Global and the Administrators . as ‘being the
amount by which the Administrator's Costs pér month. excesd

the' costs ihat would bs Incurrsd in a liguidation of CMR

(presently estimated as being $100,000 per month), plus the

monthly arnount of any consulting fees pavable io Richard
Swann, _&&%ﬂ»@ues% and Garry Johansen; and

B, CMR shall not be fquzéréfﬁ to repay the loan funds, other than
the extent it Is able fo do so from funds recoverad from the sale

of assets of CMR.

o) On Richard Swann, MNeil Guest and Garry Johansen coasing employment with
CMR, CMR will engage them as consultants on fenms acceptabls to YA
Global and the Administrators,

22,  Variation of this Desd by eraditors

This Further Revissd DOCA may be varied, bt only with the consent of the
Administrators, by a resolufion passed at a meeling of the credifors of CMR
convened under section 445F of the Act but only if the variation is not materiaiy
different from a proposed variation set out in the notice of that meeling.

23,  Mestings

{8)  The Adminisirators may at any time convene g meeting of credifors and
except o the exient (if any} they are excluded or modified by or ars
inconsistent with the terms of this Further Revisad DOCA, regilations 58,12
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to 5.6.36A of the Regulations apply, with such modifications as are necessary,
to meetings of the creditors as if the references to the fiquidator, the liquidator
or provisional liquidator, the liquidator, provisional fiquidator or chalrman, or g
liquidator, provisional liquidator or frustes for debenturs holders, as the case
may be, were referencss to the Administrators.

{b) Notwithstanding regulation 5.6.14, any mesting of creditors may be convenad
o be held in Perth, as long as fechnology s available which aliows persons to
attend the mesting from other locations and still have 2 reasonable
opportunity to participate in the masting.

24. Governing Law

The laws of the Stale of Western Australia govern this Further Revised DOCA and
the parlies expressly submit fo the jurisdiction of the Courts of Western Australia in
determining any issue under this Further Revised DOCA.

23,  inconsistency with the Act

If there Is any inconsistency hetwesn the terms of this Further Revised DOCA and
the Act then the Act shall, only io the exdent of the inconsistency, prevail and this
Further Ravised DOCA shall ba intsrpreted accordingly.

26. Sevsrancs

Notwithstanding anything contained in any provision of this Furthar Revised DOCA, #
any such provision shall be held or found to be vold, invalid or otherwise
unenfolcaable, such provision shall be deamed to be severed from this Further
Ravised DOCA {o the extent only that it is vold, tvalid or unenforceable but the

remainder of any such provision and this Further Revised DOCA shall remain in full
force and effect, ’

27.  Further Revisad DOCA prevails over other documents

if thers Is any inconsistency between the provisions of this Further Revised DOCA
and the constitution of CMR or any other obligations binding on CMR, then the
provisions of this Further Revised DOCA shall prevaill fo the edent of the
inconsistency.

28.  Counisrparts ‘

This Further Revised DOCA may be axecuted in any number of counterparts and all e
those counterparts faken together constitute one and the same instrument,

28. Further Assurances

{7) Each of the partias to this Further Revised DOCA witl do all acts, matters and
things as may be reasonably necessary or expedient to Implement and give
full effect to the provisions of this Further Revisad DOCA,
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{8y All persons bound by this Further Revised DOGCA will do (&t thelr own
expense, unless otherwise agresd by the Administrators, acting reasonably)
all acts, matters and things as may reasonably be requested by the
Administrators to give effect to this Further Revised DOCA and the
transactions contemplated by it {including signing any documents).

30.  Stamp Duty

The Trustees shall pay any stamp duty payable with respest to the fransfer of the
Available Property to the Trust Fund.

1. GST

(8)  Words used in this clause 31 which have a defined mearting in the GST Act
have the same meaning as in the GST Act unfess the context indicatas
olhenwise,

{3} Unless sxpressly included, the consideration for any supply under or in
connection with this Further Revised DOCA does not include GST,

{e) To the extent that any supply made under or in connéction with this Further
Revised DOCA is a taxable supply, the recipient must pay, i addition {o the

considatation. provided under this Further Revissd DOCA for that supply
(unless it expreasly. includes G3T) an amount (additional ‘amounty stjialto the
amotint of that consideration (or its GST exclusive market value) multipliad by
the rate at which GST s imposed in respact of the supply. The recipient imust
pay the additional amount at the sama time as the consideration to which i is
referable, T ;

{d} The supplier must issue a tax invoice to the rgé%@%en% of a taxable supply to

which sub-~clause (¢} of this clause appliss no later than 7 days following

payment of the GBT inclusive consideration for that supply under that clause,

(&) i either party is entitled under this Further Revissd DOCA fo be reimbursed or
indsmnifled by the other barly for a cost or expense incurrad in connection
with this Further Revised DOCA, the reimbursement or indermnity payment
must not Include any 68T cemponent of the cost or expense for which an
input tax credit may be ¢laimad by the party balng reimbursed or indemnified,
or by its representative member.
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Further Revised Desd of & Lompany Mrangement

Executed by the partiss as a desd,

Compass Resources Limited
(Subject to Deed of Company
Arrangement) (Recsivers and
Managers Appointed)
(ACN.010 538 8200

in accordance with section 127
of the Corporations Act 2001

Exacuted by }

Mocsa Senen. Darrers. Wewer

.......................................................

Full Name {please prmi} Full Name (please print}

Executed by
Darren Weaver
in his capacity as joint and several

ﬁ&@é"%ﬁmm;aﬁmim of Compass PR TRl VY
Resources Limitad

(3&&;@(’:{ o Daed of C-anaﬁgf

Arrangement) {Receivers and

Managers: ﬁppmr‘i@d}

{ASN 6?%3 *‘436 82&}

?”‘?‘zess '

g@‘ww& {;ﬁ,wég,\ .

F il Hame {gsema» prmi) o
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Executed by
Martin Jones
in his capacity as joint and several
deed administrator of Compass
Hesources Limited

(Subject to Deed of Company
Arrangement) (Receivers and
Managers Appointad)

(ACM 010 536 820)

akeavn

é‘—“{gié Name (please pring)

Executed by

Steven Sherman

ivhis eapacity as joint and several
deed administrator of Compass
Resources Limiled

,,g. .f...,.(.....x.ﬁtﬁ’l,..
Wilnass

=t

Full Name (please print)

ekl Advigors LLC
wrised gereral pariner

.............

................................................

f%ﬂ&hﬁﬂiﬁwiﬁ

...........

J —

Tewars, Gowsr

1ruven

AL INVESTMENTS, L.p,

.............................

ing Dirsctor

..........................................................

Full Name (pleass print)

2095059 _1
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Exscuted by

Coffes House Group {Limited)

a company incorporated in the

isle of Man (registered company
number: 1023619C) by its director(s)

v

Sl Chama
JACL e

irector

TACQUELINE.  FERGUSSON., .,

Ter

Full Name (pleass print)

Executed by

Compass Mining Pty Ltd

{in liquidation) (ACN 099 550 256)
in accordance with seciion 127

of the Corporations Act 2001

Liquifator

St Theaes

Full Name {pleass otint} S

BOGTER... BARRS

.....................................................

......................................................

Director/Secretary

RN

Full Mame {pé@é@ p}f’m}

Liguidator

. Dasren, Mdesnr

Full Name (please prin)

2005858 1
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Further Revised Deed of Cotnpany Amangement

SCHEDULE OF HOURLY RATES

VR +

Classification

|
Hate (%)

| Euperiencs

- S g

Partner/Appointes

-~ -« e e e

The Partner/Appointee is a regislerad liquidator and
member of the ICAA and IPAA wringing specialist skills to
the administration or insolvency task. For speific
experience and other details of the appointes/s, please

visit our website at www farriatho san.com

Principal/Director

Senior Manager

475

Generally, minimum of 12 years experience at least 2
years of which Is fo be at Manager lavel, University
degres; membar. of the ICAA and IPAA with desp
knowledge and lengthy experience in relevant insolvency

legislation and issues.

G@ﬁemiiyi mere than 7 vears expsrience with at least 2

years as a Manager. University degree; mamber of the
ICAA and 1RPAA; very sstrong knowledge of relevam

insolvency legislation and issuss.

B e R

Manager

Generally, 5-7 years éha;%‘i&wﬁf aﬁmuﬁfgﬁng or insolvency
management sxperience. University ‘degree; member of

the ICAA and IPAA:; sound knowlsdge of refevant

Supsrvisor

320

e

insolvency §@gisiaf%§c§{end:éssge%& ,

Generally, 4.8 yea%a ,éh‘afié%ad accounting or insolvency

management experience. University degree; member of
the ICAA; completing IPAA Insolvency Education
Program. Good Hnowlsdge of relevant insolvency
legislation and issuss: ' ’

Senior §

Generally, 2-4 years chartered accounting or Insolvency
management axpetience. University degree; complating
the ICAA's CA, program. Good knowledge of basic
insolvency legislation and issues,

Senior 2

Gensrally, 2-3 years chartered acoounting or Insolvency
management experience. University degree, ICAN's CA

infermediate 1

-i.completing administrative tasks.

program commenced.

Generally, 1 to 2 years experlence. Has completed or

substantially completed a dégree in ﬁnaﬁce!accoumiﬁg.
Under supervision, takes diraction from senior staff in

intermediate 2

170

0~ 1 year's sxperience. Undertaling a degres partdime

it finance/accounting. Under Bupservision, takes direstion
from senior staff in complating administrative tasks, |

2095059 1
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- S e
Classification  |Rate(§) | Experience e
Senior Secratary 160 Apprapriate skills including machine usags. - ]
Junior/Filing 140 Complated schooling and plans o underiske further
studies. Required o assist in administration and day o
day fleld work under the supervision of more senior staff,

Hotos:

1. The hourly rates are exclusive of GST,

2. The gulde o staff experiencs is intended only as a general guids to the gualifications
and experience of our siaff engaged in the administration, Staf may be engaged under a
classifioation that we consider appropriate for their sxperience.

3. Time is recorded and charged In sheminute increments,

4. Rales are subject to change from time fo tima.
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