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This document and any following pages are intended solely for the named addressee, are confidential and may
contain legally privileged information. The copying or distribution of them or any information they contain, by anyone
other than the addressee, is prohibited. If you have received this document in error, please let us know by
telephone, and then retumn it by mail o the address above.

Dear Sir
Notice of initial substantial holder — Acclaim Exploration N.L.

We act for AGS Capital, LLC.

Please see attached a notice of initial substantial holder, given: on behalf of AGS Capital, LLC
with respect to Acclaim Exploration N.L.

Yours faithfully
ATANASKOVIC HARTNELL

Ligbility lirnited by the Solicitors Scheme, appraved under the Professional Standards Act 1994 (NSW)
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ATANASKOVIC HARTNELL o

LAWYERS ~- CORPORATE, FINANCE & TAXATION

Atanaskovic Hartnall Housa
75-85 Elzabeth Street

Qur reference; 5459 Sydney NSW 2000
Partner responsible: Jeremy Kriewsidt Australia
Writer's direct line: +61(2) 9777 7000

Whiter's e-mail address: jmk@@ah.com_au Phone: +61(2) 9777 7000

Fax +61(2) 9777 8777
Wabsite: www.ah_com.au

7 July 2011
Acclaim Exploration N. L. Copy to:
1186 Hay Street Australian Stock Exchange Limited
West Perth WA 6005 20 Bridge Road
Sydney NSW 2000
Dear Sir

ASIC Form 603 - Substantial Holding Netice

Please find attached ASIC Form 603 in respect of the shareholding of AGS Capital, LLC in
Acclaim Exploration N.L.

Yours faithfully
ATANASKOVIC HARTNELL

(Y pnss faoscc /%3(1/ 4

“Liability limiteg! by 3 scheme approved under Professional Standards Legislation™
CANrPartbiManDocs\KAG\WB2108_1.00QCX
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Form 603

Corporations Act 2001
Section §718

Notice of initial substantial holder

To Company Name/Schere Acclaim Exploration NL

ACN/ARSN 009 076 233

1. Details of substantial holder (1)

Mame

AGS Capital Group, LLC

ACN/ARSN (if applicable) M/A

The holder becurne a subsiantial helder on 9 June 2011

1. Detuils of voting power

The total numher of votes attached to all the voting shares in the company of voting interests in the scheme that the substantial holder of an

associale (2) had a relevant interest (3) in on the date of the substantial holder became a substantial halder arc as follows:

Class of securilies (4) Nurmber of securitics Person’s votes (5)

Voting power (6)

Ordinary Shares 104,166,666 104,166,666

6.02%

3. Detaily of relevant interests

The nature of the relevant interest the substantial holder or an sssociate had in the Rollowing voting scourities on the date the substantial

holder became a substantial holder are as follows:

Holder of relevant interest Naturc of relevant interest (7)

Clavis and number of securities

AGE Capital Group, 1.1.C Relevant inferest in ordinary shares in
Acclaim Exploration NL under
section 608(1)(a) of the Corporations
Act as holder of shares issucd
pursuant to 8 Pyurchase Agresment
dated 18 May 2011 between AGS
Capital Group, LLC and Acclaim
Exploration N1. annexed 1o this notice
a5 Apnexure A.

104,166,666 ordinary sharcs

Allen Silberstein Relevanl interest in ordinary shares in
Acclaim Exploration NI, under
section 608(3)(b) of the Corporations

Act.

104,166,666 ordinary shares

4. Details of present registered holders

The persons regisiered as holders of the securities referred to in puragraph 3 above are nx foflows:

Holder of relevant interest Registered holder of Person entitled to be Class and number
securilies registered as holder (8) of securities
ACGS Capital Group, LLC AGS Capital Group, LLC AGS Capital Group, LLC 104,166,666
ordinury shares

5. Consideration

The consideration paid for each relevant interest relerred to in paragraph 3 ahove, and acquired in the four monthg prior to the day that the

substantial holder became a substantial holder is as follows:

Purchase Agreenenl.

[Holder of relevant interest Drate of acquisition Considetation () Class and number of
Securitics
AGSE Capital Group, LLC 9 June 2011 As specified in the 104,166,666

ordinary shares

481956 2 DOC
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& Astorlates

The pessatis the persons mamed in paragraph 3 above are associates of the substantial holder are as follows:

Mume ard ACH/ARSM (f 4pplicable} Watutg of gisocintion
N/A NiA

7. AGGYresses

‘The addvestes of persons nemed in this form are a5 foHows:

Name Addpes

ALE Capital G@E 11 48 Wall Street. 11th Fleor, Now York, MY 10005

Alen Silberstein 48 Wall Street. 11th Floor, New York, Y 10003
Signature . ‘ E I
Allen Sitherstein Cepaity  Chiief Investment Officer j
sign here date 0?7071201 1 S o |

b
TRECTIONS

(1) [fihere arc a number of substantiol holders with simitir or related relevant interects (og, & corperation and its relatod corporetions. . i
or the meneager and trstes of an equity trust), the names contd be included in an anncxure to the foom, [fthe relevant imarests of &~ S : y
group of pemonz arc casentialy sitmilar, they may be rofenied to throughout the form as a specifically named group if the [ !
membxrship of cach group, with the names and addresses of members is clearly et out in peragraph 7 of the form. '

) e the definition of “asscciars* iy saction 9 of the Corporations Act 2001, !

(3} See the definition of “rafevant interest” in section 60X and 671 B(7) of the Cotpenations Acy 2001,

(4) The voting shares of a soropany constitute onc-class wnless divided into separste ¢lasses,

(5)  'The toial number of voles attchod to all the voting shares in the comypany or voting interests in the sehers (il wry) that the person
of an assoCiate has 3 relevant inverest in. ' ‘

{6) T person’s votes divided by the totul votes i the body comporate or scheme multiplied by 100,

N Includc details of.

(n) any relesant agreerment or other circumstanges by which the rlevant intevest was acquired. If subscation 671 B(4) applics,
& cepy of any dociment sctting ont the S of wny relevant agreement, and 3 statement by the parson giving full and
aceurmie details of any contract, scheme oF atvangement, must accompany this Rarm, topether with & written statement
certifying this contract, scheqie or AIrENCment, aowt

() wmy qualification of the power of & person 1o exerive, control the exercise of, ur influcoce the exercise of, the viting
pvwers or disposal of the securities to which the relevimt interest relates, (indicating clearly the particular 3ecurilies Lo
which the quslification apphies),

See the definition of “relevant agreement” in section 9 of the Corparations Act 2001,

()  Wihe substantiad holder is anable to detomwine the identity of e person (e, i the rolovant inturest arises because of an aption)
write “unknou’,

@) Dotail of the conzideration must inelude any and 1l benefies, money and other, that amy person fram wHom 2 Felevant terest Was
aequited hag, or iy, become cntitled to recelve in relation to thar asquisition. Deails must be included of any benefit paid on
brehall ol thes substamial holder or its associate in relation to the acquisitions, even if they are not pau diresstly to the pemon fromy
whom the relevant inlerest was acquired.

Form 603 ~ Acciaim - Notioa of inifol subsdartial holdar

ITTIIIL VT R B et LA - e e . .
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ANNEXURE “A”

This is Annexure “A™ of 16 pages referred to in ASIC Form 603 — Notice of injtial
substantial holder. ‘

L | %
Allen Silberstein
Chief Investment Officer

DATE: W/Z?/gg (
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FURCHASE AGREEMENT

THIS AGREEMENT dated a5 of the 18 day of May 2011 (the “Asreement™) between batween JC Long Term Value Fund, Lid,,
operating through AGS Capital Group, LLC (the “Investor™, and Acclaim Explorstion NL (the “Company™).

WHEREAS, the parties desite that, upon the terms and subject to the conditions contained hercin, the Company shall issve and sell
lo the [nvestor, from time 10 lime s provided herein, and the Investor shall purchase from the Company up to Five Million Australian
Dollars (AUD3,000,000) of the Company’s freely tradable, fully registered and umencombered ordinary shares as traded on the Principal
Market, and not ADRs (the "Commaon Stock™), and

NOW, THEREFQRE, the parties hereto agree as [ollows:

ARTICLE L
Certain Definitions

Section 1.1, “Advance™ shall mean the portion of the Commitment Amount requested by the Company in the Advance Notice.
Bection 1.2, “Advance Date” shall mean the fifth Trading Day after expiration of the applicable Pricing Period for each Advance.

Section 1.3, “Aglyance Motice™ shall mean cach date the Investor veceives (in accordance with Section 2.1b) of this Agreement) an
Advance Nobice. No Advance Notice shall be given if the fanding for a prior Advance Notice has not et been complated.

Section 1.4 “Advance Notice Date™ shall mean each date the Company delivers (in accordince with Section2 2(W) of this
Agrecment) to the Invesior an Advance Notice. Company shall potify Investor of their intent to deliver an Advance Notice five days
before sending it. This five day nolive may be waived in writing by hoth partics.

Sevtion 1.5 "ASK" menns the Austrabian Sccuritics Exchange
Section 1.6 "ASIC" mean the Australian Securities and Investments Commission

Section 1.7 " Average Daily Trading Volwnoe™ means the average of the duily tmding volume (ASX only} of the Five (5) Trading
Days imnmediately preceding the date of delivery of the Advance Notice multiplied by the average of the 3 daily closing prices
ittaediately preceding the Advance Nolice Date.

Section 1.8, “Bid Price” hall mean, on any date, the closing hid price (aq reported by A5X} of the Ordinary Shares of the Company,
Section 1.9, “Closing™ shall mean one of the closings of a purchase and sale of Ordinary Shares puranant to Section 1.3,

Section 1.10. “Commitment Amount™ shall mean the aggregate amount of up to Five Million Australian Dollars (A%5,000,000)
which the Investor has agreed to provide to the Company in order o purchase the Company's Ordinary Sheres pursuant (o the terms and
copditiong of thiz Agreement,

Section 1.11. *Commitment Period™ shall mean the period commencing on the Effective Date, and expiring wpon the tetnination of
this Agreement im accordance with Section 10.2

Section 1.12. “Condition Satsfaction Dale"™ shall bave the meaning set forth in Section 7.2.

Scction §.13. “Damages” shall pwean any loss, claim, damape, hability, costs amd expenses {including without Lmitation,
reasonable attorney's fees and disbursements and costs and expenses of expert wimesses and investigation).

Section 1.14. "Corporations Act” mecans the Corporations Act 2001 (Cth of Ausiralia)
Section 1.15. “Effective Date™ shall mean the date on which the Company issues the first Advancs Motice,

Section 1.16. “Material Adverse Etfect™ Save as previously disclosed by the Company, shall mean any condition, circumstance, or
situation that may result in, or reasonably be expected © resull in (1) a material adverse effect on the legality, validity or enforceability of
the Agresinent, (i) a matetial adverse eifect on the results of operations, asscts, business or condition (financial or otherwise) of the
Company, taken a5 a whole, or (1) 2 material adverse effect on the Company®s ahility to perform in any material respect on a timely basiz
its obligations under the Agreement.

Section 1,17, “Marked Price™ shall mean the lowest closing bid price of the Company s Ordinary Shares during the Pricing Period.

Section 1.15. *Maximum Advance Amount™ (shall he cqual to a maximuem of five hundred thousand dollars (AUD500,000).
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Section 1.14, “Person™ shall mean an individual, a corporation, a partnership, an association, a trust of other entily ur orpnization,
including a government or political subdivision or un wgency or insrumentality thercof,

Section 1.20. “Fricing Period" shall mean the fifieen (15) consecutive Trading Days after the Advance Notice Date.
Section 1.21. *Principal Market™ shall mean the ASX.

Section 1.22. “Purchase Price™ shall mean Eighty percent (80%) of the Market Price during the Pricing
Perind.

Bection 1,23 “Trading Cushion” Unless the partics agree in writing olberwise, there shall be a minimum of three (3) Trading Days
between the expiration of any Pricing Period and the beginming of the next succeeding Pricing Period.

Section 1.24. “Trading Day™ shall mean any day dueing which the ASX shall be open for business.
Section 1.235. “VWAP" meuns, as of any date, the daily doflar volwne-weighted average prive for such security as reported by ASX.

ARTICLE 1L
Advances

Section 2,1, Advapees”

Sulject lo the terms and conditions of this Agreerent (including, without fimitation, the provisions of Article VII hereof}, the
Company, at its solc and exclugive option, may issue and sell to the Investor, and the [nvestor shall purchase from the Comparry, Ordinary
Shares by the delivery, in the Company's sole discretion, of Advance Notices, The aperegate maximum amount of all Advinces that the
Investor shall he obligaied 1o make uhder (his Apreement shall not cxeced the Commitment Amovnt,

Bection 2.2, Mechanies.

(1) Advance Nolice. At any time during the Commitment Petiod, the Company may require the Investor to pavchase
Ordinary Shares by delivering an Advance Notice to the Iavestor, subject to the conditions set forth in Article VTI; provided, however,
that (i) the amount for each Advance in the Advance Notice shall not be more than the Maximum Advance Amount, (i) the aggregate
amount of the Advances purswamt to this Agreement shall 0ot exceed the Commitment Amount, (itf) in no cvent shall the mumber of
Ordinury Shares issuable to the [nvestor purauant to ab Advance cause the aggregate number of Ordinary Shares in which the Investor arsd
its asaociatcs hold a relevant interesi (pursuant to secion 608, Corporations Act) to equal or exceed Gve percent of the then outstanding
Ordinary Shares (the “Ownership Liputaion™) and (iv) the Ordinary Sharcs most be izssued to Tnvestor in electronic form, mstead of
cortificate form. There shall be a minimum of Gve Trading Days between cach Advange Notice Date and (V) the Commitment Shares
shall have been received and processed hy the Tnvestor,

(b)  Date of Delivery of Advance Nptice, An Advamce Notice shall be deemed delivered on (i) the Trading Day it is
received by emand (to the address sct forth in Section 11,1 herein) by the Investor if such notice is received prior to 5:00 pm US Eastemn
Time, or (ji) the immediately aueceeding Trading Day if it is reccived by email after 5:00 pm US Eagtern Time on a Trading Day or at any
time on a day which is not a Trading Day. No Advance Motice may be decmed delivered on a day that is not a Trading Day. The
Company acknowledges and agrees that the lovestor shall be entifled to treat any email it receives fom officers whose email addresses
are identified by the Company purporting to be an Advance Notice as a duly executed and authorized Advance Notice from the Company.

Section 2.3. Clogings,

(a)  Onthc Advance Date, the Company shall deliver to the Investor in electronic form, such number of comrcsponding
Ondinary Shares registered 1n the name of the lnvestor pursnant to this Agreement and then the Investor shall deliver 10 the Company by
wire ransfer of immediately available funds as determined by the Pwchase Price. Each of the Company and the Investor shell deliver i
the other all documents, instnmcnts and writings required to be delivered by either of them pursunt to Section 2.3(b) below in order w
implement and effect the transactions contemplated herein. To the cxtent the Company hag not paid the fees, expanses, aul disbursements
of the Tnvestor i accordance with Section 12.4, the amomt of such fees, expenses, and disbursements tnay be deducted by the Investor
(and shall he paid to the relevanl parly) directly out of the proceeds of the Advance with no reduction in (e dmount of shares of the
Ondizary Shares (o be delivered on such Advance Date,

(h) Obligations Upon Closing, The Invesior agrees to advance the amount corresponding to the Advance Notice to the
Company wpon copletion of each of the following conditons;

(1) The Company shall deliver to the Investor the Ordinary Sharcs applicable to the Advance in accordancs
with Scction 2.3(a). The certificates evidencing such Ordinary Shares shall be free of restrictive Tegonds.

(ii) the Company shall bave obtamed all material permits and qualitications required by any applicable state
fuz (b offer’ and sale of (e Ordinary Shares, or shall have the availability of exemptions therefrom, The sale and issuwance of the Ordipary
Shares shall be legally permitted by all 1aws and regulations to which the Compuny is subject;

(1if) the Company shall have filed with ASIC in a timely manher all reports, notices and other documents
required under the Corporations Act;

Pg:
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(iv) the Company shall pay aty unpaid foes as set forth in Section 12,4 below or withhold such amounts ag
pravided in Section 2.3;

(vii) the conditions in Section 7.2(a)(i) below are satisfied and provided the Company is in compliance with ils
ohligations in Section 2.3, the Investor shall deliver o the Company the amount of the Advance specified i the Advance
Notice by wire transfer of funds.

Section 2.4, Reserved.

Section 2.5, Hardship. In the cvent the Tnvesior sells shures of the Company*s Ordinary Shares after receipt of an Advance Notice :md the
Company fails to perform its obligations as mandated in Section 2.3, the Company agrees that in addition to and in no way limiting the rights
and obligations szt forth in Adicle V hereto and in addition & any other remedy to which the Tnvestor is enfitled at law or in cquity, inchuding,
without limitation, specific performance, it will hold the Investor harmless againgt any loss, claim, dumage, or expenac (including teasonable
lepal fees and expenscs), as incutred, arising out of or in connection with such default by the Company and acknowledges that ireparahle
damage wonld occor in the event of any such default It is accordingly agreed that the Investor shall be entitled {0 in injunction or injunctions
to prevent such breaches of (his Agreement and to specifically enforce, without the posting of 2 bond or other securily, the terms and provigions
of this Apreement.

Section 2.6. Reserved.

Seclion 2.7 Ingrease in Commitment Ampunl, At any time prior to the half year anmiversary of the Effective Date (the “Compmitment
Increass Date™) the Compaty may notify the Investor in writing thut it wishes to inorcase the Comamitment Amount effective upon the
Commitment Increase Date and the Commilment Amount shall sutomatically be deemed increased.

Scction 2.8 Reimbur ot 1[([) the Investor becomes involved in any capacity in any action, proceeding or investigation brought by any
sharcholder of the Cotmpany. in comection with or a3 a result of the consummation of the transactions vontemplated by the Reserve Equity
Finanzing, or if the Tnvestor is impleaded in any such action, proceeding or investigation by any person (other than as a result of a breach of the
[nvestor’s representations and wianranties set forth in this Agreement); or (I1) the Investor hecomes involved in amy capacity in any action,
procecding or investigation brought by ASIC against or involving the Company or in connection with o 45 a result of the consummation of the
transactions contemplaled by the Reserve Equity Fitaneing (vlher than as a resukt of 2 breach of the Investor's representations and warranties
set forth in this Agresment). or if this Investor is implsaded in any snch action, procecding o investigation by any person, then in any such
cage, the Company will reimburse the Investor fin' ils Teasonable Iegal and other expenses (including the cost of any investigation and
preparation) mgurred in comection thercwith, ag swch expenses are incurred In addition, other than with respect to any matter in which the
Investor is a named party, the Company will pay to the Tnvestor the charges, as roasonably determined by the Iovestor, for the tme of any
officers or employees of Lhe Investor devoted to appeating and preparing to appoar as witnesses, assisting in preparation for hearings, trials or
pretrial matters, or othcrwise with respect to inquitics, hearing, trials, and other proceedings relating 1o the snbject matter of this Azreement
The reimburgement obligations of the Company under this se¢tion shall be in addition to any liability which the Compiny may otherwise have,
shall exiend upon (he sime trms and conditions to any affiliastes of the Investor that are actually mumed in such action, procecding or
inveigation, and partners, directors, apents, employces, attosiéys, accountants, suditors and controlling persons (if any), us the cass may be, of
Investor and any such affiliate, and shall be binding upon and inure to the benefit of aty successors of the Company, the Investor and any such
affiliate and any such person

ARTICLE I1TI.
Representations of Investor

Tnvestor hereby tepresents and warrants to, and agtees wilh, the Company that the following are trve and cormect as of the dawe
hercof and as of each Advance Date:

Section 3.1, Oganization and Authorization. The Investor is duly incorporated or organized and validly existing in the jurisdiction
of its itorporation or organization and has all requisite power and authority to purchase and hold the securitics issusblc herevader, The
decigion te invest and the exceution and delivery of this Agreement by such Invester, the performance by such Investor of its obligations
hercunder end the consumunation by such Investor of the transactions comternplated herchy have been duly authorized and requires no
olbér proceedings on the part of the [nvestor. The undersigned has the right, power and authority to execute and deliver this Apestent
and all other instruments on bebalf of the Investor. This Agreement has bevn duly executed and delivered by the Investor and, #ssuming
the exccution and delivery heteol and acceptance thereof by the Compimy, will constinge the iegal, valid and hinding obligations of the
Investor, enforceable againg the Investor in accordance with its terms,

Section 3.2. Evaluation of Risks. The Jnvestor has such knowledge and cxperience in financial, tax and business matiers as to be
capable of evaluating the merits and rigcs of, and bearing the cconomic risks entailed by, an investment in the Company and of protecting
its interests in connection with this transaction. It recognizes thal ils investment in the Company involves a high degree of tisk.

Section 3.3. No Lega)] Advice From the Company. The Javestor acknowledges that it had the opportsnity 10 9eview this Aprecment
and the transactions contemplated by this Agreement with his or its own legal counsel and investment and tax advisors, The Investar is

relying solely on such counse] and advisors and not on any slalements or representations of the Company or any of its represemtatives or
agents for legal, lax or investment advice with respect to this investment, the transactions comtemplated by this Agreement or the
securibies laws of any junisdiction.

Pg:
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Section 3.4. The Investor warrants and undertakes that it has the financial capacity and availabitity of funding to meet its financial
ohligations conlemplated under (his Agreement, subject to the terms and conditionz of this Agreement.

$ection 3.5. Information. The Investor and its advisors (and its counsel), if any, have been furnished with all matenials relsting to
the business, finances and operations of the Coropany and information it deemed matesial to making an informed investment decision
The Investor and its advisors, if any, have been afforded the oppurtunity to ask questions of the Compaty and its management, Nejther
such inquirics tor sy other due diligence mvestigations conducted by such Investor or its advisors, if any, or its representatives shall
madity. amend or affict the Investor’s right o rely on (e Company’s representations and warranties contained in this Agreement, The
Trvestor understimds that its investment involves a high degree of tisk. The Investor is in a position regarding the Company, which, based
upon employment, fatmily relationship or economic bargaining power, enabled and enables sach Thvestor to obtain information from fhe
Company in order to evaluate the merils and risks of this investment,

Section 3.6, Beceipt of Doewments. The Investor has received and read in their cntirety; (1) this Agrecmeny atxd the Exhibits annexed
heteto; (i) all dus diligence and other information necessary 1o verify the aceuracy and completences of such representations, warmantics
und covenanty, (iii) the Company’s Anrual Return and other ASIC filings and (1v) answers 1o All questions the Investor submitted to the
Company regarding an investtent in the Company; and the Investor hus relied on the information contained therein and has pot been
furmished any other documents, titcratyre, memorandum of prospectus.

Section 3.7. Nat ap Alfiliate. The Tnvestor is not an officer, director or a petson that dircetly, or indirectly throngh one or more
inlermediaries, controls or is controlled by, or is under comtaon control with the Company or any “Agsociate” of the Company (as that
term is defined in Part 1.2 Divigion | of the Corporations Act).

Section 3.8, Trading_Aclivides. The Tnvestor's trading activitics with respect to the Company's Ordinary Shares shall be in
cotopliance with all applicable federal and state ssouritics taws, Tules and regulations and the rles and regulations of the Principal Market
on which the Company’s Ordinary Shares is listed or traded  Tnvestor malkes no representations or coverants (hat it will not engape m
trading in the securities of the Company, other than the Investor will not engage in any Short Sales of the Company's Ordinary Shares al
any tite during the Agreement. The Company acknowledges and apress that upon receipd of an Advance Notice the Investor has the rght
to 1) the shares to be purchaged by the Investor putsuant to the Advance Notice prior to taking possession of such Shares.

ARTICLE TV,
Representatinns and Warranties of the Company

Except as stated below, on the disclosure schedules attached hereto the Company hereby represents and wirrants to, and covenants
with, the Investor that the following are true and correct as of (he date hercof:

Section 4.1, (tipnization and Qumlilication. The Company is duly incotperated or organized and vitlidly existing in the jurisdiction
of its incorporation or organization and has all requisite corporate power lo own its propetties and to camy on is business as now being
conduited. Cach of the Company and irs subsidiaries is duly qualified as a foreign corporation 1o do business and is in good standing in
every jurisdiction in which the nature of the business conducted by it makes such qualification necessary, except (o the extont that the
failure to e 5o qualified or be in good standing wonld pot have a Material Adverse T Bfect on the Company and its subsidiaries taken as a
whole,

Seclion 4.2, Authorizgtion, Coforcement, Compliance with Other Instruments. (i) The Company has the requisite corporate power
and authority to enter into and porform this Agreement, and iy related agreements, o avcordance with the terms hereof and thereof,
(if) the: execution and delivery of thiz Agreement, and any related agrecments by the Company and the consummation by it of the
trunsactions contemplated bereby and thereby, have been duly authorized by the Company's Board of Directors and no further consent o
authorization is fequired by the Company, its Board of Ditectors or its shareholders, (i) this Agreement, ind any related apreements have
been duly executed and delivered by the Company, (iv) this Agresment, and assumning the execution and delivery thereof and acceptance
by th: [mvestor and any refated agresments constitute the valigd and binding obligations of (e Company enforceable against the Company
in accordance with their terms, except as such enforceatnlity may te limited by peneral principles of equity or applicable bankruptcy,
mmanlvency, reorgmnization, moratorivin, hquidation or similar laws relating (o, or affecting generally, the enforcement of credilons” rights
and remedies.

Section 4.3, Capitalization. The authorized capital stock of the Compaty comsists of 1,585,928,376 shares of Ordinary Shares and
220,380,553 optivns. All of such outslanding shares have been validly jsswed and ure folly paid and nonassessable. No shares of Ordinary
Shares are subject to preemptive tights or any other simslar rights or any Liens or encumbrances suffered or permitted by the Company.
Except as disclosed on Schedule 4.3, as of the date hereot, (i) there ure no outstanding oplions, warrants, scrip, rights to subscribe to, calls
or commitments of any character whatsoever relating to, or gecurities or rights convertible into, any shares of capital stock of the.
Company or any of its subsidiaries, or contracls, commitments, understandings or arrgements by which the Company or any of its
subsidiaries is or may hecome bowund to issue additiomd shares of capital stock of the Company or any of itx subsidiaries or options,
witrants, scTip, rights to subscribe to, eallg or commitments of any character whatsoever telating to, or sccurities or tights convertible into,
any shares of capital stock of the Company or any of s subsidiarics, (ii) ther¢ are no oustanding del securities (iii) there are o
outstanding registration siatements; and (iv) there are no agrecments or arrangements under which the Company or any of its subsidiaries
15 obligated to register the sale of any of their sécuritics under the Securities Act {cxcept purswant to the Regiswation Rights Agrecmcnt),
except pursuant w the tevms of an agreement between the Company and the Investor. There are no sscurities or insiruments comtaining
anti-ditution or similar provisions that will be triggered by this Agrecment or any relsted agreement or the consummation of the
rangactions described harein or therein The Company bas furnisbed to the Tnvesior trus and cormect copies of the Company™s Cetificate
of Incoxporalion, as amended angd a3 in effect on the date hereof (the “Ceptificate of Incorporation™), and the Company’s By-laws, as in
effect ofi the date hereof (the “Byalaws™), and the terms of all sccurities convertible mto or excrcisable for Ordinary Shares and the
matetial rights of the holders thereo['in respect thereto,
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Hection 4.4. No Conflict. The exceution, delivery and parformance of (his Agrecment by the Company and the consummation by

the Company of the transactions contemplated hereby will pot (1) result in a violation of the Company's Consititon of (d) conflict with or
constitule a default (or an event which with notice or lapse of time ot both would hecome a default) under, ot give to others any rights of
tetmimation. amendinenl, acceleration or cancellation of, any agreemenl, indenture of stomment to which the Company ot @y of its
subsidiaries is a party, orresult in & violation of any Jaw, tule, regulation, order, judgment or decres (including Australian foderal and state
securities laws and repulutions and the rules and regulations of the Principal Market on which the Ordinary Shares are quoted) applicable
ta the Company or any of its subsidiarics or by which any tnaterial property or asset of the Company or any of ils subsidiaries i3 bound ar
affected and which would cause 2 Material Adverse Effecl. Neither the Company nor its subsidiarics is in violation of any tetm of or in
defanlt under its Constittion or any material contract, Agreement, mortgape, indebtedness, indenture, instrument, judpment, deces or
order of any statute, mle or regulation appliable o the Company or jts subsnidiarics. The business of the Compumy and its subsidiaries iz
nol being condncted in violation of any material Law, ordinance, regulation of aty governmentsl emlity. Except ag specifically
contemplated by this Agreersent and as rogquired under the Corporations Act, the Company iz nol required t0 obain any consent,
authorization or order of, or make any filing or registration with, any conrt o povernmental agency in order for it t0 execute, deliver or
perforta any of its obligations under or comtemplated by this Agreement in accordance with the terms hereof or thereof ANl consents,
authorizations, orders, filings and registrations which the Compaty is required 10 oblain persuant fo the preceding sentetice have hoep
obtained or effected on or prior to the date hereof, The Company and its subsidiaries are wmaware of any Eict or circumstance which might
give rise to any of the foregoing,

Section 4.5, ASIC Documenty, Financial Stategents. The Company has filed all reporls, schedules, forms, statements and other
documents required Lo be filed by i with ASIC and/or ASX uader the Corporations Act and/or ASX Listing Rules for the two years
preceding the date hereof (or such shorfer period 8 the Company was required by law or repulation to file such material) ¢all of the
foregning filed prior to the date hereof or amended after the date hereof and alt exhibits include therein and financial stalements and
schedules thereto and docyments incorporated by reference therein, being herginafler refared 1o as the “ASICY ASX Documents”) on
timely basis or has recoived a valid extension of such time of filing and has filed aty such ASIC/ASX Dowment prior to the expiration of
any such extemsion. As of their respective dates, the ASIC/ASX Documents coplied in all material respects with the requirements of the
Corporations Act and/or ASX Listing Rules applicable t the ASI(VASY Documents, and none of the ASIC/ASX Documents, at the time
they were filed with ASIC/ASX, contained any untrws statement of 4 material fact or omitted (o state a material fact required to he gtated
thereiti of necessary in ordér to make the stalements therein, i the light of the cimumstances wader which they were made, not
misleading. As of theit tespective dates, (he fnancial satements of the Company included in the ASIC/ASX Documents complied as to
form in afl material respects with applicuble accounting requirements and the published rules and regulations of ASIC/ASX with respect
thereto, Such financial statetnents have been prepared in accordance with generally accepled accoumting principles, consistently apphed,
during the periods involved (except (i) as may be otherwise indicated in such financial stalements or the notes thereto, or (i) in the case of
unaudited iterim statements, o the extent they may exclude footnotes or may be condenged or summary statements} and fuirly present in
all material Tespects (ke financial position of the Company as of the dates thereol and the results of jts operations and cagh flows for the
periods thet ended (subject, in the cuse of unandited statements, to sormal year-cnd andét adjustments). Such financial statements have
bezn prepared m accordance with peneraily accepled accounting principles. No other informmation provided by ot on behalf of the
Company to the Investor which is not included in the ASTC/ASX Bocuments contains any untruc statement of 4 material fact or orats to
slate: any material fact necessary in order to make tho statensents therein, in the light of the cirenmstance undet which they are of were
made and not misleading,

Seation 4,6, Intentionally Dieleted,

Section 4.7. No Default. The Company is not in defawl in the performance or observance of any material obligation, agreament,
covenant of condition contained in any indentore, morigage, desd of trust o other material instrument or agreement to which it is a purty
or hy which il i or its property is bound and neither the execution, nor the delivery by the Company, nor the performance by the
Compaty of its obligations under this Agreement ot any of the cxhibits or atachments hereto will conflict with or result m the breach or
violation of any of the terms or provisions of, or constitute A default or result in the creation or imposition of ary hien or charge on any
assets or peoperties of the Company wnder its Constitation, any material indenturs, mortgage, deed of trust or other material agresment
applicabile to the Company or instrument to which the Company is a party or by which it is bowad, or any statute, or any decree, judgment,
order, Tules or regulation of any court or povernmentsl sgeney or body having jurisdiction over the Company or ils propertics, in each
Gitse whach default, lien or charge is likely to cause a Materiat Adverse Effect on the C apamy s business or financial condition.

Section 4.8. Absence of Events of Default, No Event of Default, as defined in the respective agreement to which the Company is a
party, and no event which, with th: giving of netice ar the passapre of time or both, would become an Event of Default (as so defined), has
ocewmed and is continuing, which would bave a Material Adverse Effect on the Company's business, properties, prospects, fnameial
comdition or resuits of operations.

Section 4.9. Intellectual Property Rights. The Company and its subsidiaries own or possess adequate rights or heenses to nse all
material trademarks, trade names, sérvice marks, service mark registrations, service mames, patenis, patent rights, copyrights, inventions,
licenses, appmovals, governmental authorizations, tade secrcts and tights necessary to conduct (heir respective businesses ax now
conducted. The Company and its subsidiaries do not have any knowledge of any infrmgement by the Compaty or its subsgidiaries of
trademark, trade paine rights, patcnis, patent mights, copytights, inventions, licenses, service names, service marks, service matk
regisirations, trade sécret or other similar rights of others, and, to the knowledge of the Company, there is po claim, action or proceading
being made or brought againgt, or ( the Company’s knowledge, being threatened against, the Cotnpany or its subgidiaries reparding
tradettiank, trade name, patents, patent ights, invention, copyright, license, service names, service marks, service mark registrations, trade
seret or other infringement; and the Company and its subzidiaries are wnaware of any fact3 of circumstances which might give rise to any
ofthe forepomy.

Section 4.10. Employee Relubons. Neither the Company nor any of its subsidiaries is involved in amy labor dispme nor, (o the
knwwledge of the Company of any of its subsidiaries, is any such dispute threatened,

Section 4.11. Environmental Laws. The Company und its subsidiaties are (i) in compliance with any and all applicable material
foreigm, federal, state and local laws and regulations relating to the protection of human health and safety, the environment, of hazardous
or toxic substances of wastes, pollutants or contaminants (“Eqvironmental Laws™), (ii) have received sil permits, licenses or other
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approvals requircd of them under applicable Environmental Laws to conduct their respective businesses and (i) ire in compliance with
all terms and conditions of any such permit, license or approval,

Section 4.12. Title. The Company bas good and marketable title w0 its properties and material assets owned by it, free and clear of
amy pledge, lien, security interest, encumbrance, claim or cquitable mlerest other than such as are not material to the business of the
Company. Any real property and facilities held under leage by the Company and ite subsidiarias are held by them wder valid, subzigting
and enfirceable leises with such exceptions as are not material and do uot interfere with the use made and propossd to be made of such
propérty and buildings by the Company and its subsidiaries.

Beclion 4.13. [nswrance. The Campany and each of its subsidianies are inswred by insurers of recognized finatcial responsibibity
against such losses and risks and in such amounts a8 management of the Company believes 1o be prodent and customary in the businesses
1 which the Company and its subsidiaries are engaged. Meither the Company nor any such subsidiary has been refused amy insmance
coverage sought or applicd for and peither the Company nor any such subsidisry has any reason to helieve that it will not be able to renew
its existing insuranve coverage as and when such cuverage expircs or to obtain sinilar coverage from similar insurers ag may be necessary
to cotintie its business at a cost that would mol materially and adversely affect the condition, financial or othetwise, o the earnings,
busitess or operutions of the Company and ils subsidiarics, taken ag 3 whole,

Bection 4.14. Regulatory Permits. The Company and jts subsidiaries possess all material certificates, authorizations and permits
issued by the appropriate federal, stale or foreign regulatory authorities necessary to conduct theit regpective businesses and neither the
Compeny nor any such subsidiary has received any notice of procesdings relating to the revocation of tiodification of any such certificate,
authotization or permit.

Section 4.15. [ntemal Aceountinge Controls. The Company and each of its subsidiarics maintain a system of internal accounting
conirols sufficicnt to provide teasonable assurance that (f) ttansactions are executed in accordance with manapetment’s general or specific
iuthorizations, (i) transactions are tecorded as necessary to permit preparation of financial smtements in conformuty with generully
accepted accounting principles and the rules and regulations as promubgated by ASIC/ASX to maintain asset accowstability, (i) access to
assets is pamitted only in accordance with management’s general ur specific authorization and (iv) the recorded accountability for assets
iz compared with the sxisting assets at reasotable intervals and appropriate action is taken with respect to any differences.

Section 4.16. No Material Adverse Breaches, ete. Save as previously disclosed by the Company, neither the Cotupatly nor any of ite
subsidiarics is subject to any charter, corporate or other legal restriction, or any judgment, decree, order, rule or regutation which in the
Jjudgmient of the Company’s officers has of 15 expected in the fiture to have 3 Material Adverse Effect on the business, properties,
uperativns, financial eondition, results of uperations or prospects of the Company or its subsidiarics. Except ag set forth in e ASIC/ASX
Documents, neither the Company nor any of itz subsidiaries is m breach of any contract or agreement which breach, in the judgment of
the Compimy's officers, has or is expected (o ave a Material Adverse Fffect on the business, prupertics, operations, financial condition,
tesults of operations or prospects of the Cotnpuny or its subsidiaries.

Section 4.17. Abscnee of Litigation Save as previonsly disclosed by the Company, there is no action, suit, proceeding, inquiry ur
investigation before of by iy court, public board, government apency, self-regulatory organization or body pending aaingt or atfecting
the Company, the Crdimry Shares or any of the Company's subgidiarics, wherein an unfavorable decision, ruling or finding would
(iy have a Matetial Adverse Effect on the transactions contemplated hereby (ii) adversely affect the validity or enforccability of, or the
authority of ability of the Company to perforim its obligations under, this Agreement or any of the documents contemplated herein, ot (iif)
have a Matémial Adversc Effect on the business, operations, properties, financial condition or results of operation of the Company and its
subsidiaries taken a3 a whole,

Bection 4.18. Subsidiaries. The Company dues not presently own or control, ditectly or indirectly, any imtereat in any other
corparalion, partnership, association or other business entty.

Bection 4.19. Tax Status. The Company and each of its subsidiarics has made or filed al! foderal and stale income and a1l other tax
returng, reports and declatations required by any jurisdiction to which il is subject and (unless and ondy to the extent that the Compamy and
cach of its subsidiaries has sel aside on its books provisions reasonably adequate for the payment of all wnpaid and wreported Laxes) has
paid all taxes and other governmental asacesments and charpes that are material in amount, shown or determined to be due on sech
returns, reports and declarations, except those being contested in good faith and has set aside on its books provision reasonably adequate
for the payment of all taxes for periods subsequent to the periods 10 which such returns, reports or declarations apply. Thete are no unpaid
taxes in any material amoust claimed to be due by the taxing aulboritly of any junizdiction, and the officers of the Company know of no
basis for aby such clam.

Section4.20. Certain ‘Iransactions, None of the officers, directors, or employees of (he Company is presently a party to any
transaction with the Company (other than [or services as employees, officers and ditectors), including any contract, agreement or other
arrangement providing for the furnishing of services 1o or by, providing for rental of real or personal property to or fom, or otherwise
requiring payments to or from any officer, dircctor or sich eroployee or, to the Imowledge of the Company, any corporation, parinership,
trugt or other entity in which any ofticer, dircctor, or aity such employee has a substamtial interest or is an officer, director, frustee or
partner,

Section 4,21, Rights of First Refusal The Compaty is not obligated to offer the scenritics offered heremnder on a right of first
refigal bagig or otherwise (o any third parties includitig, bul not limited to, current or former sharsholders of the Company, inderwriters,
brokers, agents of other turd parbes.

Section 4.22. Use of Proceeds. The Commpany shall use the net proceeds from this offering for working capital and other gencral
corporate purposes including paying relevant fees and commissions incurred from this transaction.
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Yection 4,23. Mai j=ti ation on Principal Market. For 2o long ag ahy securities issuable bereunder held by the
Investor remain outstanding, the Compaty ackoowledges, represents, warrants and agrecs that it will /raaintain the listing or quolation, as
applicable, of its Ordinary Shares on the Principal Market.

Section 4.24. Intentionally Deleted.

Section 4.25. Opinion of Counsel. The Company will obtain for the Investor, af the Company’s expense, any and all opinions of
counsz] which may be reasonably required in order to sell the securities issuable bereunder without restriction.

Section 4.26. Dilutive Effect. The Company woderstands and acknowledges that the mumber of Ordinary Shares issuable upon
purchases pursuant to this Agreement will mdréase in certain circumstances including, it not necessarily limited to, the circumstance
wherein the trading price of the Ordinary Shares declines Guring the period belween the Effective Date and the ond of the Commitmet
Period. The Compiny's executive officers and directors have studied and fully understand the nature of the transactions contemplated by
this Agreement and recognize that they have a potential dilutive effect on the shareholders of the Company. The Board of Directors of the
Company has concluded, in its good faith business judgment, and with fll pnderstanding of the implications, that such issusnce is in the
best interests of the Company. The Company specificalty acknowledges that, subject 1o such limitutions as are expressly sct forth in the
Agreement, its obligation to issue (rdinary Shares upot purchases pursuant to this Agreement iz ahsolte and yneonditional regardless of
the dilutive offcet that sweh issuance may have on the ownership interests of other shareholders of the Company,

Section 4,27. nl Reprding Investor’s Pur s . The Company acknowledpes and aprees that the Investor
15 aching solely in the capacity of an arm’s length investor with respect to this Agreement and the transactions contemnplated bereunder,
The Company firther acknowledges that the Investor is not acting as a financial advisor or fiduciary of the Company (ot in any similar
capacity) with respeet to this Apresment and the transactions contemplated hereunder and any advice given by the Investor or amy of its
Tepresenlatives or agents in connection with this Agreement and the tramsactions contemplated hercunder is merely incidental to the
Investor’s purchase of the Ordinary Shares hereunder, The Company is aware and acknowledges that it may not be able 0 request
Advances under this Agrecment if any isswnces of Ordinary Sharcs pursuant to any Advances would violate any listing rules of the
Principal Market, The Cotapany [urther is aware and acknowledges that any fees paid parsumt (o Section 12.4 bereunder or shares issued
pursvant 1o Section 12,4 hereunder shall be earned on the date hereof and not refundable of retunable wmder my circumstznces

Section 4.28. No Legal Advice From (he Invesigr. The Company acknowledges that it has reviewed this Agreement and the
transactions contemplaled by this Apresment with his or its own legal cownsel and invesiment and Gax advisors. The Company 1s relying
solely on such ¢oumsel and advisors and not on any statcments of represéntations of the Investor or any of its representatives or agents for
legal, tax or investmwent advice with respect to this investment, the ansactions contemplled by this Apreement or the securities laws of
any junsdiciion, The Company is not relying on any representalion except for the representations of the Investor contained in this
Apresmenl.

Hection 4.29. No Similar Tranggetions. The Compuny has not cntered into any transaction similar in nature to the one deseribed in
thiz Agreemeit.

Section 4.30  Intentionally Deleted.

Section 4.32 Other Trmsactions. During the Term of the Reserve Cquily Finanving, the Company will be prohibited from cffecting
or eolering mie (1) an agreement to cffect any finaocing involving the sale of debt or equity securities that are convertible into,
exchungenble or exercisable for, or include the right to recéive additional shares of Ordinary Shares at a price that is hasced upon and/or
vanies with the wading prices of Company's Ordinary Shares ar any time aficr the initial issyance of such securities or is subject Lo naset
upon the ocenrrence of specified or contingent events and (i) any agreement, inclading but not limited to an Equity Line of Credit,
whetehy the Tazut' may 5] secunities at a future determined price. The Company confitms that it has nol eniered inlo aty an apreement
with any other fimd or entity to cffect any financing involving the sale of debt or equity securities that are convertible into, cxchangeable
or excrcisable for, or include the right to receive additiunal shares of (yndinary Shareg at 3 price that is based vpon and/or varies with the
tmding prices of Company's Ordinary Shares at any time after the initial Bsuance of swh securities or is subject to reset upon the
acenrrence of specified or contingent events and (i) any agrement, including but ot limited to an Rquity Line of Credit, whereby the
Issner may sell sccurities at a figure determimed price.

Section 4,23 Intermal Accounling Controls. The Company maintaing a systemn of internal accounmting controls sulficient to provide
reasonable assurance that (i) ttansactons are executed in ascordance with management’s peneral or specific authorizations, (i)
transactions are recorded as necessary to parmit preparation of financial statements in conformity with generally accepled accounting
principles and to maintain asset accowntability, (1il) access 1o assets is permitted only in accordance with management’s general or specific
awthorization and {iv) the recorded accountability for assets is comparcd with the cxisting agssts at reasonable intervals and appropriate
acton is taken with respect to any differerces.

Section 434 The Shares. The Shares have been duly authovized and, when issusd, debivered and paid for pursuant to this
Agreement, will be validly 1s5ued and fully paid and non-asseasable, free and clear of ail encumbrances and will be issved in comphimce
with all applicable Australian [ederat and state securitics laws; Neither the stockholders of the Compimy, nor any other Person have any
preemptive rights or rights of first refisal with respect 10 the Shares or other rights to purchase or receive any of the $hares or any other
securities or assets of the Company, and no Person has the right, contractual or otherwise, to cause the Company to issuc to it, , any ghares
or assets of the Company upon the ismuance or sale of the Shares. The Company is not obligated to offer the Shares on a right of first
refusal bagis or otherwise (0 any third parties including, but not limited to, curtent of former shareholders of the Company, undéerwriters,
brokers, agents or other third perties.

Section 4,35 Broker Fees, Excepl as agreed with Zulu Capital Py L, there will be no brokers, finders or financial advisory fees or
comnmi ggiona will be payable by the Company, its agents or Subsidiarics, with respect to the fransactions contemplated by this A gresment.
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Section 4.36 Paymend S& Asicks. To the extent that the Company makes 9 payment or payments to the Investor hereunder or under the
Regigration Rights Agreement o the Investor enforces or excreises itz rights herennder or thereunder, and such paymenl or payments or the
proceeds of sch enforcement or exercise or any part thereof are subsequemly fmvalidated, declared to be fraudulent or preferential, set
aside, recoversd from, disgorged by or are required (0 be relunded, repaid or otberwise restored to the Company, a tistes, recefver or any
uther person under any law (including, without limitation, any bankruptcy law, staic or federal law, common law or equitable cause of
action), then to the extent of any such restovation (e obligation or pant thereof originally intended to be satisfied shall be revived and
continued in full force and effect ag if such payment had not been made or such enforcement or setoff had not occutred.

ARTICLE V.
Indemnification

The Investor and the Company represent to the other the Pllowing with respect to itself:

Section 5.1, Indepynification,

(4) In consideration of the Investor's execution imd delivery of this Agreement, and in addition to all of the Company’s
other obligations wnder this Agreement, the Company shall defind, protect, indemnify and hold barmicss the Tovestor, and all of its
officers, directors, parmers, employees and agenls (including, without limitation, thosc retained in connection with the aisactions
contemplated by this Agreement) (vollectively, the “Invesior Jodempitees™) from and amumst any and all actions, causes of action, mgis,
¢luims, logses, costs, penalties, fess, liahiliies and damages, and expenses in connection therewith (imespective of whether any such
Investor Indemmiles is a party to the action for which indemmification bereumder is sought), and including reasonable attorneys” fees and
disbursements (the “Indemnified Liabilitics™), incwted by the Investor Indemnitees or any of them as a result of, or arising out of, or
reluting o (4) any misrepresentation or breach of auy representation or warmanty made by the Company in this Agreement or any other
certificate, instrument or document cotteraplaled hereby or therchy, (b) any breach of any covemnt, agteement or obligation of the
Compuny ¢onluined in this Agreement or any other certificate, instrument or document contemplated herehy or thereby, or (¢) any canse
of action, suit or claim brought or made again® such mvestor Indemnites not arizing out of any action or inaction of an Invester
Indemnitee, and arising out of or reslting from \be execution, delivery, performance or enforcement of this Agreement of any other
ingtrument, document or agreement executed pursuant hereto by any of the Investor Indemmitees. To the extent that the foregoing
wdertaking by the Company may be unenforceable for any reason, the Company shall make the maximum contribution to the: payment
and satisfaction of each of the Indemnified Liabilitics, which iz perimisgible under applicable law.

(b) Contribution. In the event that the indemnity provided in Section 5.1 is unavailable to or insnfficient to hold
harmless an indemnified party for any reason, the Company severally agrees to contribute to the agprepate losses, claims, demages and
liabilitics (including legal or other expenses reasonably incured in conpection wilh mvestigating or defending the same) (collectively
“Losses”} to which the Company may be subject in such proportion as is appropriate to reflect the relative benefits received by the
Company on the one hand from trangactions conterplated by thiz Agreement. If the allocation provided by the inediately preceding
sentence iz unavailable for any reason, the Company and the Investor scverally shall contribute in such proportion as is appropriale to
teflect not only such relative benefils bt also the relative fault of the Company on the one hamd and of the Investor on the other in
connection with (he statements or omissions which resulted in such Losies as well as any other relevant equitable considerations. Benefits
received by the Company shall be deemed to he equal 1o the total procesds from the offering (net of underwriting discounts and
commissions hut before deducting expenses) received by it, and benefits received by the Tovesior shall be deemed to be equal to the total
discounts received by the Investor. Relative fault shall be determined by reference to, among other things, whether mmy untrue or any
alleged wotrue statement of a material fact or the omission ot alleped omission to slate a material fact relates to information provided by
the Company on the ome hand or the lnvestor on the other, the intent of the parties and their relative knowledpe, sccess to information and
opporiumity to correct or prevent such untrpe stalément or omission. The Company and the Investor agree that it wowld not be just and
equitable if contribution were determined by pro rata allocation or any other method of allocation which does not take account of the
equitnble comsiderations referred to above. The apgrepale umount of Josses, liabilities, claims, damages and expenses incurred by an
indemnified party and referred to above in thig scction shall be deemed o include any leml or other expenses reasonably meurred by such
indemnificd party in investigating, pregacing or defending against any likigation, or any investigation or proceeding by any governmental
agency of body, commenced or threatened, or any claim whatsoever based upon any such watrue or alleped untiue statement of Omission
or alleged omission. Notwithstunding the provisions of this secton the Invegtor shall sot be required (o conttibule any amount in excess of
the amount by which the Purchase Price for Shares actually purchased pursuant to thiz Agreement exceads the amount of any dumages
which the Investor has othcrwise heen requiréd (o pay by reason of such umirue or alleged unirue statement or omigsion or alleped
omission. Mo person guilty of frandulent misrepresentation shall be entitied to contribution trom any person who was not guilty of auich
frandulent misrepresentation, For purposes of (s Atticle V, each person who controls the Investor within the meaning of Seclion 5044
of the Corporations Acl and each director, officer, employee and agent of the Investor shall have the same rights to contribution as the
Imvestor, and each person who contrels the Company within the meaning of Ssction 50AA of the Corporations Act, and each dircctor of
the Company shall have the same rights to conttibution as the Company, subject in each case to the applicable torms and conditions of this
seclion.

(c) The remedies provided for in (his Article V are not exclusive and shall not limit any rights or remedies which may otherwise be
available to any inderiin fied person at law or in equity. The obligations of the parties to indemnify or make contribution wnder this Article
V shall survive termination.

Section 5.2 Notification of Claims for I ifistion. Each party entitled to indemnification under this Article V (an “Indenimificd
Party™) shall, prompily after the receipt of notice of the commencement of any claim against such Indemnified Party in respect of which
mdémnity may be sought from the party obligated to indemnify such Indemm Fed Pardly under this Article V (the “Iodemnifying Party™),
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notify the Indemnifying Party in writing of the commencement thereof Any such notice shall describe the claim in reasonable detail The
failure of any Indemnified Party to 50 holly the Indemnifying Parly of any such action shall not relieve the Indemnifying Party from any
liability which it may have to such Indemmified Farty () other than pursuzsnt 1o this Article V or (b) under this Asticle V unless, and only
to the extent that, sweh failure results in the Indemmilying Party’s forfeibire of substantive rights or defenses or the Indemnifying Party is
prejudiced by such delay. The procedures listed below shall govern the procedures for the handling of indemnificalion claims.

{2} Any ¢iam [or indemnification for Indemnificd Lisbilities that do pot result from a Thisd Party Claim as defined in
the following paragraph, shall be asserted by wrillen notice given by the Inderinified Party to the Indeninifying Party. Such Indcmnifying
Party shall have a period of thirty (30) days after the reccipt of such notice within which to regpond thereto, If such Indcmnifying Party
does not respond within such (hinly (30) day period, such Indemnifying Party shall be deemed to have refused to accept responsibility 10
make payment as set forth in Section 5.1. If such Indermifying Party docs not respond within such thirty (30) day period or rejects mch
claim in whole or in parl, the Indemnitied Party shall be free o purswe such remedies as specificd in this Aprestient.

(b} 1 Indemmified Party shall receive notice or atherwise learn of the assertion by a person or entily not a party to
this Agreement of any threstened legal action or caim (collectively a “Third Party Clinm™), with respect to which an Indemnifying Party
mity be obligated to provide indemnification, the Todemnified Pary shall give such Indemnifiing Party written totice thersof within
twenty (20) days afier becoming aware of sych Third Party Claim,

(€} An Indemnifying Parly may elect to defend (and, unless the Indemnifying Parly has specified any reservations or
exceptions, to seck to scttle of compromise) at such Todemmfying Party’s own expense and by such Indenmifying Party’s owa counsel,
any Third Party Cluim. Within thirty (30) days after the receipt of notice from an Indemnificd Party (o soomer if the nature of such Thid
Party Claim yo requires), the Tndemnifying Party shall nolify the Indemnificd Party whether the Indemnifying Party will assume
tesponsibility for defending such Thind Party Claim, which election shall specify any reservations or exceptions. If such Indemnifying
Purty dues not respond within such thirty (30) day period or rejects mch claim in whole or in part, the Indemnified Party shall be free to
purste such remedies a5 specified in this Agreement. In case any such Third Farty Claim shall be brought against atty Indemmified Party,
and it shall notify the Indemnifying Party of the ommencement thereof, the Indemnifying Party shall be entifled (o assume the defenge
thereof al ils own expenss, with cownsel satisfactory to sych Indemnified Party in its reasonable Judgment; provided, however, that any
Indemmified Party may, at #ts own expense, retain separate counsel to participate it such defense at its own cxpense. Nolwithstanding the
foregoing, in any Third Party Claim im which both the Indemmifying Party, on the one hand, and an Indcmnified Party, on (he other hand,
arc, of arc reasoably likely to become, & party, such Indemnified Farty shall have the right to employ separate counsel and to control its
own defenge of such claim if, in the reasonable opinion of counsel to such Indemnificd Party, either (x) one or more significant defenses
ar¢ aviilable to the Indemnified Pirly that arc not available (o the Indemnifying Farty of (y) u conflict ar potential conflict exists between
the Endemnifying Party, on the onc hand, and such Indemnified Purty, on the other hand, that would make such ssparate reprezentation
advisably; provided, however, that it such circumstances the Indemmifying Party (i) shall not be Liabls for the foes and cxpenses of mors
than one counsel to all Indemnified Parties and (i) shall reimburse the Indemniticd Parties for such rasonable focs and cxpenses of such
counsel incurred in any such Third Party {’laim, as such expenses are incurred, provided that the Indemnificd Parties agree (o repuy such
amounts 1f it is ultimately determined that the Indemaifying Party was not ohligated t provide indemnification under this Artick: IX. The
Indemnifying Party agrees that it shall not, withowt the prior written conscnt of the Indemmified Party, settle, compromise of consent to the
entry of any judgmient in any pending o threatened claim relating to the matters contemplaicd hereby (if any Indemnificd Party is a party
thizeto or has been actually threatened to be made 2 parly ihereto) unless such settlement, compromise or congent ipcludes an
unconditional release of such Indemmified Party from all liability arising or that may arise out of sch clsim, The Indemnifying Party shall
not be Jiable for any sctflement of any claim effected against an Indemnified Party without the Indemnifying Party’s written consent,
which comsent shall not be mreasonably withheld, conditioned of delayed. The rights accorded to s Tndémmified Party hercunder shall be
in addition to any rights that any Indemnified Party may have at common law, by separate agreement or otherwise; provided, however,
that notwithstanding the foregoing or anything 1o the contrry contained in this Agfeettent, nothing in this Article V shall restrict or limit
any righiz that any Indemmified Party may ave o seek equitabic reliaf,

ARTICLE VI
Covenants of the Company

Section £.1. The Company shall notify the nvestor prompily if the Ordinary Shares shall cease to be authorized for listing on ihe
Principal Market, or the Compaty fails to file in a timely manner all reporis and other documents required of it as a reporting company
under the Corporations Act and/or the ASX Listing Rules.

Section 6.2, Chwtation of Ordinary Shages, The Company shall maintain the Ordinary Share’s authorization for quotation on the
Principal Market.
Section 6.3. Registration, The Company will file in u timely manner all reports and other documents required of it as a reporting

company under the Corporalions Act and/or the ASX bsting nades and will not take any action or file any docomeny (whether or not
permitted by Corporations Al imd/er the ASX Listing Rules) to terminats or sugpend such remsiration or to termieate of suspend its
reporting and filing obliations nnder said Corporations Act and/or the ASX Listing Rules.

Section 6.4. Transfer Agent Instructions. On the Advance Natice Date, the Company shall deliver instructions 1o its transfar apent
o issuc Ordinary Shares lo the Investor tree of restriclive Jegends on the Advance Notice Date.

Section 6.5, Corpurate Existence. The Company will take all steps necessary 1o preserve and continug the corporate existence of the
Company.

Section 6.6, [gtsntwnally Deleted.
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Seetion 6.7. Prokibited Transactions. During the term of this Aptecment, the Compuny shall not cnter itk amy Prohibited
Tramstion without the prior written congent of the Investor, which consent may be withheld at the solc discretion of the Investor, For the
puposes of this Agreement, the term “Prohibited Trangaction™ shall refer to the issuance by the Company of any “fufwre priced
securitics,” which shall mean the issvance of Ordinary Shares or sccurities of amy type whatsoever Uit are, or may become, convertible o
exchangeable into Ordinary Shares where the purchiase, conversion of exchange price for sch Ordinury Shares is delermined using any
floating discount or other post-issuance adjustable discount to the parket price of Ordinary Shares, including, without limitution, pursyant
to any equity line financing that is substantially similir to the financing provided for under this Aprecment, provided thal any future
issuance by the Company of (i) a convertible security (*Convertible Security™) that ( A} vontams provisions thal adjust the convetsion
price of such Convertible Security in the event of stock splits, dividends, digributions, reclasstfications or similar events or pursuant to
and-dilution provisions or (B) is issued in connection with the Company obtainins debt financing, for research and development purposes
whers the issuance of Convertible Securitics is conditioned upon the Company mecting certain defined clinical milestones, {11) sscurities
in a registered direct public offring or an unregistered private placement where the price per share of such securities 1s Axed concarrently
with the execution of definitive do¢umentation relating to the offering or placement, as applicable and (iii) securitics issued in connection
with a secured debt financing, shall not be a Prohibited Transaction

Section 6.8. Consolidation; Merger, The Company shall not, at any time after the delivery of anAdvance Notice and before the
Advance Date applicable to such Advince Notice, effect amy merger of consolidation of the Company with or into, or 8 tansfer of all or
substantially @l the assets of the Company to another entity (a “Congglidatiom Event™) nniess the resulting successor of acquirdng entity (if
ool the Company) asmmes by writien ingtyument the obligation (v deliver to the Tnvestor such shares of stock andior sscuritics as the
Ittvestor iy entitled 10 recedve pursuant to this Agresment

Section 6.9. Iptentionally Delefel

Section 6.10. Review of Public Disclogyres. All press releases referencing the Tnvestor shall first he approved by Investor prior to
teleass.

Section 6.11. Markef, Activities The Company will not, digectly or indirectly take any action designed to cause or result in, or that
constitutes or might reasonably be expecled to constitgte, the stabilization or watipulation of the price of any security of the Company to
tacilitate the sale or resale of the Ordimry Shares or (ii) sel, bid for or purchage the Ordinary Shares, or pay anyone any compensation for
soliciting purchases of the Ordinary Shares.

Section 6.12 Listipe of Shares. The Company will usc commercially reasonable efforts {0 cause the Shares to be Listed on the
Principal Market.

Section 613 Logk-Up Period. The Company shall cause its officers and directors to refrain from buying and/or selling Commarn
Stock during éach Pricing Period,

Section 6,14, No Brokers, Finders or Financial Advisory Fees or Commissions. No brokers, finders or Goancial advigory fees or
commissions will be payable by the Company, its agents or Subsidiarics, with respect to the transactions conlemplated by this Agreement,
cxcoph a5 otherwise disclosed in this Apresmemnt.

Section 6,15, Trnsactions With Afiliates. The Cotpamy shall not, and shall cause each of its Subsidiages not to, enter into, armend,
modify or supplement, or permit any Subsidiary to enter into, ataend, modify or supplement, any agreement, transaction, commitment oF
wrrangement with any of ils or any Subgidiay's officers, directors, persons who were officers or dircctors at any time during the previons
vne (1) year, sharcholders whe beneticially own 5% or more of the Commen Stock, or Affiliates or with any individual relaled by biood,
marriage or adoption to any such individual or with any entity in which any such entity or individual owng 3 5% or more hencficial interest
{each & "Related Purty"), cxecpt for (I) customary employment arrangements and benefit programs ofl réasonable terms, (IT) any agresment,
Wansaclion, commitment or anangement on an arms-length basis on tering no less favorable than tetms which would have been obtainable
from a disinterested third party other than such Related Party, or (I1l) any agreement, ransaction, commitment or arrangement which is
approved by a majorily of the disinterested directors of the Company. For purposes hereof, any direetor who is also an officer of the
Company or any Subsidiary of the Company shall not be a disinterested director with respect to any such agreement, transaction,
commitment or arangement, "Affiliate" for pwposes hereof means, with respect to any person or tmiity, another person or entity that,
direcily or indireetly, (1) has a 5% or more equily interest in tha person or entity, (1) hiag 5% or more commen ownktship with that person
or entity, (I11) controls that person or entity, or (IV) is under common control with that person or entity, "Control” or “Controls" for purposes
hereof meats thal a person or entity has the power, directly or indirectly, to conduct ot govern the policies of another perron or entity.

Bection 6.16. Acknowledpement of Terms. The Company herely represents and warrants t0 the Lnvestor that: (i) it is voluntarily
entering into this Agreement of its own freewill, (i) it is not entering (his Agreement ander economic duress, i) the texms o [this
Apreement ar¢ reasofiable and fair to the Compuny, and (iv) the Company has had independent legat counscl of its gwn chousing review this
Agrecment, advise the Company with respect w this Agreenetit, and represent the Company in connection with this Agrecment.

ARTICLE VIi.
Conditions for Advange and Conditions te Closing

Sectiom 7.1. Conditions Precedent to the Obligations of the Comy The obligation hereunder of the Company to issuc and szl
the Ordinary Shares 10 the [uvestor incident to each Closing is subject 0 (he satisfaction, or waiver by the Investor in writing, al or before
each such Cloging, of each of the conditions sel [orth below.
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{a) Accamacy of the Investors Representations and Warranties. The representations and warranties of the Investor shall
by true and correct in all material respects.,

(b) Performance by the Investor. The Investor shall have petformed, satisfied ind complicd in all respects with all
covenants, agreements and condilions required by this Agreement to be performed, satisticd or cotplied with by the Investor at er prior to
such Closing.

Section 7.2. Conditions Precedent to the Right of fhe Company to Deliver an Advance Notice, The right of the Company
0 deliver an Advance Notice is subject to the fl 6llment by the Company, on such Advance Noiics Date (a “Condition Satigfaclion
Date"), of each of the following conditions, any of which may be waived in writing by the Investor:

(b) Aihorily. The sale and issnance of the Ordinary Shares shall be legally permitted by all laws and repylations o
which the Company is subject.

() Intentippally Deleted.

() Ferformance by (he Company, The Company shall have performed, satisfied and comphed in ail matetial respects
with all covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Company at
or priot to each Condition Satisfaction Date,

{e} No Inmnetion, No statute, mle, repulation, execulive order, decree, ruling of itjunction shall have been enacted,
emtered, protulgated or endorsed by any court or governmental authority of competent jurisdiction that probibits or directly and adversely
affeets wy of the transactions contemplated by this Agrecment, and ag proceeding shall have been commenced that may have the cffect
of prohibiting or adversely affeciing any of the transactions conlemplated by this Agreement.

() No Svspension of Trading in or Delisting of Ordinary Shares. The Ordinary Shares arc tradiag on a Principal
Market. The trading of the Crdinary Shates is not migpended by the ASX. The issuance of Ordinary $hares with respect to the applicable
Closing will not violate the sharebolder approval requircments of the Principal Market. The Company shall not have recejved amy notice
theeatening the contimed quotation of the Ordinary Shares on the Principal Mirket and the Company shall have no konowledge of any
evenl which wounld be more likely than pol (o have the effed of cansing the Ordinary Shares to not be wading or quoted on a Pringipal
Market.

(2) Muximum Advipee Amount, The amount of :m Advance corresiponchng to the Advance Notice shall not exceed the
Maximum Advance Amount. The Advance Ameunt in respect of such Pricing Period shall be reduced by ene fiflh of the initial Advance
Amount specified in the Advimee Notiee for each day the Compamy’s Common Stock is suspended for any reason during trading hours on
the Principal Market on any ‘Trading Diay during a Pricing Peried or each day there is public boliday or no trading volume in the
Company’s Common Siock on the Principal Market on any T rading Dy during a Pricing Pedod. The Floor Price shall be ninety eight
percent of the average closing price of the Common Stock for (he ten “Trading [¥ays prior to the Advince Notice Date, If on any day
during the Pricing Period, the bid price of the Common Stock falis below the Floor Price, the Maximm Advance Amouni will be
changed to one hundred and fifly percent of the average daily tading volume of the Common Stock for the average of the ten days
preceding the Advance Motice Date, excluding 20y irrepular tmading or block trades. If aty of the Company’s representations in this
Agroement are [bse or if the Common Stock's price is less than 003 cents, then no Advances shail be permitted. Any portion of an
Advance thal would causs the Investor to exceed (he Ownership Limitation ghall awtomatically be withdrawn.

(h} Exeguled Advance Wotice The Investor shall have received the Advance Notice executed by aa officer of the
Company and the representations contained in such Advance Netice shall be troe and correct a5 of sach Conditian Satigfaction Date.

(i) Fees Paid. The Company has paid to investor all fecs, expenses and shares due under this Agreement,

ARTICLE VII.
Duc Diligence Review; Non-Tsclosurc of Non-Public Information

Section &1, Non-Disclosnre of Non-Public Information.

{a) Except a3 otherwise provided in this Agreewent the Company covenants and agrees that it bas nat in the past #ad
will refrain in the future from disclosing, and shall cause its officers, directors, employees and agents to refram from discloging, any
material non-public information (o the lnvestor without also dissetminating such information (o the public,

(b} Mothing herein shall require the Company to disclose matenal, non-public information to the Iavesior or its advisors
or representutives, and the Company represents that it does not disscminate material, non-public information to any investors who
purchase Ordinary Shares in the Company in a public offering, to money MANARETS OF W secuTities analysts.

ARTICLE IX,
Choice of Law/Jurisdiction

Section 9. Governing Law. This Agrevment shall be governed by and interpreted in accordance with the laws of the Cofmonwealth of
Anstralia and New York Any dispule arising out of of in connection with this Apreement o otherwise reluting to the parties relationship
shall be settled by litigation in the State of New York, Cily of New York, The Company and the Invéstor further agree thal no demnand for
punitive or eXetrplary damages shall be made. Mo party t this Agreoment will challenge the Jurisdiction or venue provisions as provided in
this sechon.

SentH R HRGIER
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ARTICLE X.
Asdmment; Tormination

Section 10.1. Assipmment. Neither this Agreement por any rights or obligations of the Company or the Investor hereunder may be
Assigned (0 any other Person,

Section 10.2. Terminglion.

(a) Unless exlier terminated as provided hercunder, this Agrecment shall terminate antomatically vn the earliest of
{1) the first day of the month next following (be 36-month anniversary of the Efactive Date, or (ii) the dale on which the [nvesior shall
have made payment of Advances purswant to this Agreement in the aggrepate smount of the Commitient Amount,

(b) The Company may terminate this Agreement elfective upon fifieen Trading Days” prior writlen natice to the Invastor;
provided What (i) thera are s0 Advances outgtanding, (1) the Comgpany has paid all amounts owed to the Tnvestor pursuamt to this Aptreement
amd {111} the Compaiy has issued all Shares to the Investor pursuant to this Agreement This Agreement may be terminated at aity Gme by
the mutnal written consent of the parties, effective as of (he date of such tulual written consent unless otherwise provided in such written
consent. Tl the event of any termination of thiz Agrevment by the Company hereunder, 3o lotig as the Investor owns any Ordinary Shares
izmed beteunder, the Company shall not (i} cance] (he Ordinary Shares issued to Imvestor or suspend (or voluntatily delist the Ordinary
Shares frow, the Principal Matket without listing the Ordinary Shares on another Principal Market. The Commitment Shares in section 10.2
of this Agreement ate non-refundable and shall survive termination of this Agreethent and shafl not be Gmcelled by the Company. If the
Company cancels (he Commitment Shares, places a stop order with their transfer agent, or prevents the Investor from selling the shares in
any other mannet, the Company shall be subject to a daily fine of five thousand dollars until the Investor is allowed to sl the Commitment
Shares,

{c) The obligation of the Investor to make an Advance 1o the Company pursusnl to this Agreement shall ferminate
permanently (ocluding with respect (o an Advanee Dale that has ot yet ovowred} in the event thal the Company shall al any time il
milérially to comply with the requirements of Article V1 and such failure is not cured within tkarty (30) days after receipt of written notice
from the Investor,

{d) Nothing in this Scction 10.2 shall be deemed 1o release the Compatty ot the lnvestor fivsm any liability for any breach
under this Agreement, or to impair the rights of the Comtpany and the Investor to compel specific performance by the other party of it
obligations under this Agreement. The indemnification provisions contained in Sections 5.1 and 5.2 shall survive termination hereunder.

ARTICLE X1
Notices

Section 11.1, Nolives. Any notices, consents, waivers, or other communications required or permitted to be given under the tepms of
this Agrecment must be in writing and will be deemed to have been dolivered (i) upon receipt, whety delivered persenally; (i) (hree
(7) days after being scnt by Anstralian/ UK. certified mail, retumn receipl nequested, (iif) one ( 3) days after deposit with 4 mtonally
rectgnized avernighl delivery service, in each cage properly addressed to the party to reccive the smme or {iv) or ypon confirmation of
teceipl of email by the recipienmt emailing back the sender that they are in receipt of the emal. The addreszes and emails for mch
communications shall be:

Ifto the Cotnpany, ta:
anthony(@acclaimexplotation.com.a

or

1186 Hay 5trect, West Perth, WA
6003
Westert Australia

Ifto the Tnvestor(s):
agilberstein(@agscapial group.com

ar

AGS Capital Group, LLC
FLO Wall Street, 1 1th Floor
MNew York, NY 10005
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Each party shall provide five (5) days’ prior wiitten notice to the other praaty of any change in address or cmail,

ARTICLE XII.
Miscellancous

ection 121, Countetparts, This Apreement may be execoled in two or more identical counterparts, all of which shall be considered
one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other
party.

Section 122 Entirz Agfeement; Amendments. This Agreement supersedes all other prior oral or written agresmments between the
Investor, the Company, therr afliliates and persons agtivg on their bebalf with respect to the matiers discussed herein, and thiz Agreement,
and the instruments teferended herein and therein cottain the entire imderstanding of the parties wilh respect 1o he matters covered herein,
and therein wnd, except as specifically set forth herein or thercin, neither the Compiny mor the lnvestor makes any represeniation,
wattatity, covenant or undertaking with respect to such matters. No provision of this Agresment may be waived or amended ather than by
an instrument m writing signed by the parly to be charged with enforcement. The provisions of this agrecment shafl be construed in favor
ofthe Investor,

Section 12.3. Reporting Eqlity for the Ordinary Shares. The teporting entity relied upon for the determination of the trading prive or
trading volume of the Ordinary Shares on any given Trading Day for the purposes of this Agrecment shall be ASX Limited or any
successor thereto, The wrillen mutus! consent of the Investor and the Company shall be required to employ any other reporting entity.

Section 124, Fees and Expenses. Fach of the parties shall pay fts own foes and expenses (including the fees of any attomeys,
agcoumnlanls, sppraisers or others engaged by such parly) in connection with this Agreement and the tramsctions comtemplated hereby,
except that the Company shall pay 4 Due Dilipence Fee of Twenty Thousand Dollars worth of freely trading stock to Tnvestor., Company
shall transfer to Investor the Company's Ordinary Shares cqual to five pereent of the Commitment Amount upon signing this Agrecment
(*Commitment $harcs™), The pricing [or the Commitment Shares will be based off of the Purchase Price uzing the ten previcus rading
days priot to the date the Apreement is signed,

Section 12.5. Confidentiality. Each of the parties hereto shall keep confidential the terms of this Agreement and any information
obtaincd from any other parly (except information publicly available or in such party’s domain prior to the date bereof and except as
required by court order}. The Company and the Investor agree that in addition to and in 1o way limiting the rights and obligations set forth
in Section 12.5 hereto and in addition to any olber remedy to which the Tnvestor or Company is entitled at law or in equity, including,
withoul limutation, specific performance, it will hold (he other party harmloss againgt any loss, claith, damage, or expense (including
reasonable legal foes and expenses), as incurred, arising out O or in connestion with such breach of confidentiality and acknowledges (ha
irrcparable damage wonld océir in the event of any such breach, N is accondingly agreed that both the Investor and Company shall be
cntitled to an injunction or ifjunclions to prevent sach breaches of this Agreement and to specifically enforcs, without the posting of a
bond or other security, the confidentiality, terms and provisions of this Agreerent,

Seclion 12.6 Publicity. The Company and the Investor shall consult with cach other in issuing any pross releases or otherwise
mukmy public statements with respect to the transactions contemplated hereby and 10 party shall issue any such press reloase or otherwise
make any such public stalement without the prior consent of the other party, which conscnt shall pot be urreasonably withheld or delayed,
excepl that no prior consent shall be required if such disclosure s required hy law, in which such case 1he disclosing party shall provide
the other party with prior notice of such public satement. Notwithstanding the foregoing, (b Company shall not publicly disclose the
name of the Tovestor without the price consent of the Investor, except to the extent required by law.

Section §2.7 Placement Agent. If 50 required by ASIC, the Company aprees 10 pay 3 registered broker dealer, to act as placemant
agent, a percentage of the Put Amownt on each draw toward the fee, The Investor shall have no obligilion with respect to any fees or with
respeet 1o any claims tade by or on behalf of other persons of entities for fees of 1 type contemplated in this Section that may be due in
connection with the tansactions contemplated by the Reserve Equity Financing Documents. The Company shall inderaify and bold
harmless the Investor, their employees, ofticers, directors, agents, and purtners, and their respective affiliates, from and against all claims,
losses, damvages, costs (including the costs of preparation and atlorney's focs) and cxpenscs incumed in respect of any such claimed or
exigting fees, as such fees and expenses are incurred.

Bection 12.8 No Thiyd 'aty Beneficiaries. Notwithatanding anything, cotitained i this Apreement to the contrary, nothing in this
Apgreerment, expressed or implied, is intended to confer on any Person other than the partics hercto any rights, remedies, obligations or
liabilities under or by reason of this Agreemenl, and no Person that iz not a party to this Agreement (including without limitation any
partner, member, sharcholder, dircetoe, officer, employee or other heneficial owner of any party hereto, in its own capacity as such or in
bringing a derivative action on behalf of a parly bereto) shafl have any standing as third party betreficiary wilh respect to this Agreement or
the tranzactions contetnplaled bereby.

Section 12,9 No Persons] Lisbility ot Directegs, Officers, Owners, Etc. No director, officer, employee, incorporator, shareholder,

managing member, member, general partner, linited pirtoer, principal or other agent of any of the Tnvestor or the Company shall huve any
liahility for any obligations of the Investor or the Company under this Agreemenl or For any claim based on, in respect of, or by reason of,
the respective obligations of the Investor or the Company herevader, Cach party bereto hereby waives and releases all sach liahility, This
waiver and release is a material inducement to each party™s eniry into this Agreement,

Bection 12.10. Delay. The Investor shall tiot be obligated to perform and shall not be deemed to be in default hereunder, if the
performance of un obligation required hercundet is prevented by the ocowrrence of any of the foltowing, acts of God, strikes, lock-outs, other
industrial disturbances, acts of a public enemy, war or war-like action {whether actual, impending or cxpected and whather de jure or de
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facdtr), acds of teworists, arrest of olhér restramt of government (civil or military), blockades, insurrections, riots, epidemics, landslides,
lightning, earthquakes, fires, hurricanes, storms, floods, washowts, sink holes, civil disturbances, explosions, breakape o accident Lo
cquipment or machincry, confisativa or seizire hy any povernmeni or public authority, mnclear reaction or radiation, radicactive
contamination or ather causes, whether of the kind herein etumerated or otherwise, that are not reasonably within the controf of the party
claiming the right to delay perfrmance on account of such oceurrence.

Section 12.11 Entire Agreement. This Agrecment and the other documents defivered pursuant hereto constitute the full and entire
understanding and agreement among the parties wilh regard to the subjects hereof and thereof. Neither this Agreement nor any term hereof
may be amended, waived, discharged or terminated other than by a writlen instrument signed hy the party against whom enforcement of any
such amendment, waiver, discharpe, or termination is sought.
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IN WITNESS WHEREOF, the parties hereto have cavsed this Reserve Equity Financing Agreement to be execoted by the
wndetsipghed, (herermto duly authorized, as of the dale frst set forth ahove.

COMPFPANY:
Acclaim Exploration NL

By:

MName:

Title: Chief Executive Officer
INVESTOR:

JC Long Term Value Fund, Ltd.
throngh AGS Capital Group, LLC

By

Namw:: Allen Silberstemn
Title: Chicf Fxecutive Officer
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EXHIBIT A

ADVANCE NOTICE

Acciaim Exploration NL (the “Company™)

The uersigned, ‘ heteby centifies, with respect to the sale of Ordinary Shares of the Company
issuable in conmection with this Advance Notice, delivered pursuant to the Reserve Equily Financing Agreement (lhe “Agrecment™), as
follows:

1. The wedersigned is the duly elected Officer of the Compaty, its Chief Executive, President or Chief Financial Officet,
2. There are no fundamental changes o (a) the covenants in Article IV of the Reserve Equity Financing,

3. The Company has performed in all material respects all eovenants and agrecments to ho performed by the Company and has
complicd in all ialerial respects with all obligations and conditions conlained in the Agreement on or prior to the Advance Motice Drate,
and shall continue to perform in il material respects ail covenants and agreements to be performed by the Company through the
applicable Advance Date. All conditions to the delivery of this Advance Notice are satizfied ag of the date hereof.

4. The undersigned hereby represents, warnmts and covenants thal it has made all filings (“ASIC/ASX Filings™) required 10 be
made by it parsuant 1o applicable scewrities laws (All ASIC/ASX Filings and other public disclosures made by the Company, including,
without limitatzon, all press releases, analysts meetings and calls, etc. {collectively, the “Public Disclosures™), have been reviewed and
approved for relsuse by the Company's attorneys and, if conlaining financial information, (he Company’s independent certified public
accountants. Nonc of the Company’s Public Disclosures comtain, ag of their respective dates, any untrae stalément of a material fact o
omit to state any material fict required o be stated therein or necessary Lo make the statements therein, in the light of the cirowmnstances
onder which they were made, not misleading.

3. The Advanve requested iz shares.

The undersigned has executed this Certificate this dayof ___ .

By:

Mame:
Title:

Fleagz Send To: asilbersteing@agscapitalptoup.com
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