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Corporations Act 2001
Section 8718
Notice of initial substantial holder
PROTO RESOURCES & INVESTMENTS LIMITED
To Company Name/Scheme
ACN/ARSN 108 507 517
1. Detalls of substantial holder (1)
Name Bergen Global Opportunity Fund I, LLC, Bergen Global Opportunity Fund, LP, Bergen Asset Management, LLC
and Eugens Tablis {fogether, "Bergen’}
ACN / ARSN (if applicable) NA

The holder becams a substantial holder on 1741272013

2. Details of voting power
The total number of votes attached to ail the voting shares in the company or vating interests in the scheme that the substantial holder or an associate
{2) had a relevantinterest (3) in on the date the substantial hoider beceme a substantial halder are as follows:

Voting power (6)
12.80%

Persons’ votes (5)
57,325,756

Number of securities
57,325 756

Class of securitles (4}
Qrdinary shares

3. Datalls of relevant Iinterests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on tha date the substantial holder
became a substantial holder are as follows:

Haldar of relevant interest Nature of relevant interest (7) Class and number of securities

Bergen Global Opporfunity Fund Registered holder of shares 57,325,756
Il LLC
Bergen Global Opportunity Fund, | Deemed relevant interest as controller | 57,326,758
LP of Bergen Global Oppartunity Fund I,

LLC

Bergen Asset Management, LLC | Power to control vating ard disposal of | 57,325,756
shares as Manager of Bergen Global
Opportunity Fund, LP

Deemed relevant intarest as controller

of Bergen Asset Management, LLG

Eugene Tablis 57,325,756

4. Details of present ragistored holders
The patsans registerad as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of | Parson antitled 1o be Class and numbar of
inlerest securities registered as holder {8) gecurities
Bergen Bergen Global Bergen Global Opportunity 57,325,756
Opportunity Fund II, Fund §§, LLC
LLC

5. Consideration

The cansideration paid for each relevant intarest referred to in paragraph 3 above, and acq

haolder became a substantial holder is as follows:

uired in the four months prior to the day that the substantial

Hoider of relevant
interest

Date of acjuisition

Consideration (9)

sacurlties

Class and number of

Cash Non-cash

Bergen

2010813

Balance shares
acquired as per
Proto Resources &
investment Lid’s
ASX announcement
dated 20 August

post cangolidated
basis)

2013 (reported on a’

7,325,756

Bergen -

171213

Conversion of
$50,000 of
convartible security

50,000,000
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8. Associates
The reasons the persens named in paragraph 3 above are associates of the substantial holder are as follows:
Name and ACN/ARSN (if applicable) Nature of agsociation
Not applicable
7. Addresses
The addresses of parsons named in this form are as follows:
Name : Address
Bergen 400 Madison Avenue, Sulte 16A, New York, NY 10017 USA
Signatura
printname  Cory Burns Capacity Vlce President
N e 570 ey
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I there are a number of substantial holders with similar or related relevant interests {eg. a corporation and its related corporations, or the
manager and fustee of an equily trust), the names could be included in an annexure to the form. |f the relevant interests of a group of persons
are essentially gimilar, they may be referred to throughout the form as a specifically named group if the membership of each group, with the
names and addresses of members is clearly set out in paragraph 7 of the farm.

See the definition of “associate” in section 9 of the Corporations Act 2001.

Sea the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations A.

The voting shares of a company constifute one class unless divided into saparate classes.

The totzl number of vates attached to all the voting shares in iha company or veting interests in the scheme (if any) that the person or an
associate has a relevant interest in. :

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

Include details of:

(a) any relevant agreement or other circumstances by which the relovant interesl was acquired. If subsection 6718(4) applies, a copy of any
dotument setling out the terms of any relevant agreament, and a statement by the person giving full and accurate details of any conlract,
scheme or arrangement, must accompany this form, together with a writien statement certifying this contract, scheme or amangement; and

{(b) any qualification of the power of a person to axercise, contrel the exercise of, or influenca the exercise of, the voling powars or disposal of
the securities to which the relevant interest relates (indicating ciearly the particular securities ta which the qualification applies).

Sea the dafinition of “relevant agreement” in saction 9 of the Comorations Act 2001.

If tha substantial holder is unable o determine the identity of the person {ag. If the relevant interest arises because of an aption} write “unknown”.
Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has,
or may, become entifled to receive in refation to that acquisiilon. Details must be included even if the benefit i conditional on the happening or

not of a contingency. Details must be Included of any benefit paid on behalf of the substandial holder or Its asseciate in relation to the
acquisitions, even if they are not paidl directly to the person fram whom the relevant interest was acauired.




