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SUPPLEMENTARY PROSPECTUS

IMPORTANT INFORMATION

This is a supplementary prospecius (Supplementary Prospectus) intended to be read with and
supplement the prospectus dated 7 September 2012 (Original Prospectus) issued by Exalt
Resources Limited ACN 145 5327 617 (Company). '

This Supplementary Prospecius contains particulars of changes to the Original Prospectus.

This Supplementary Prospectus is dated 24 October 2012 and was lodged with the Australian
Securities and Investments Commission (ASIC) on that date. ASIC, ASX Limited (ASX) and their
respective officers do not take any responsibility az to the contents of this Supplementary Prospectus.

Other than as set out below, all details in relation to the Prospeetus remain unchanged. To the extent
there is any inconsistency between this Supplementary Prospectus and the Original Prospectus, the
provisiens of this Supplementary Prospectus will prevail. Unless otherwise indicated, terms defined
and used in the Original Prospectus have the same meaaning in this Supplementary Prospectus.

This Supplementary Prospectus will be issued with the Original Prospectus as an electronic
prospectus and may be aceessed on the Company's website at www.exaltresources.com.au.

This iz an important document and should be read in lts entirety. If you do not understand it
you should consult your professional advisers without delay.

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited {ACN 145 327 617)
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1. Revised Offer

The Company has revised the terms of the Offer and now offers for subscription up to 50,000,000
Shares at $0.20 per Share fo raige up to $10 million. The minimurm subscription to be raised pursuant
to the Offer iz now $5 million.

Each refarence in the Original Prospectus to the minimum subscription o be raised pursuant to the
Offer should be read as a reforence to $5 million or 25,000,000 Shares {(as applicable) and each
reference in the Original Prospectus to the maximum subscription to be raised pursuant to the Offer
should be read as a reference to $10 million or 50,000,000 Shares (as applicable}.

Pursuant to section 724(2) of the Corporations Act, Applicants who have lodged Applications under the
Original Prospectus (if any) will be entitled, within one month after service of this Supplementary
Prospectus on them, to withdraw their Applications and be repaid their Application Maney.

2. Extension to Closing Date

In addition to the extensions announced on 21 September 2012 and 9 October 2012, the Directors
have resolved to further extend the Closing Date. Accordingly, references to the Closing Date in the
Original Prospectus are amended and the indicative timetable set out in section 1.5 of the Original
Praspectus is replaced with the fullowing indicative timetable:

"Key Event Date
Prospectus lodged with ASIC 7 September 2012
Opening Date , 7 September 2012
Supplementary Praspectus lodged with ASIC 24 October 2012
Estimated Closing Date 5.00 pm on 26 October 2012
lssue and Allotment of Shares under the Offer and setflement & November 2012

of the Proposed Transaction

Expected despateh of halding statements and any refund 14 November 2012
payments {if required}
Trading in Shares reinstated by ASX (subject to satisfaction of 21 November 2012
Chapters 1 and 2 of tha Listing Rules)

Note: This timetable is indicative only. Unless otherwise indicated, all times are Australian Eastern
Daylight Time. The Company reserves the right to vary the dates and times of the Offer, including
closing the Offer early, or withdrawing the Offer, to extend the Closing Date or to accept late
Applications, either generally or in particular cases, without notifying any recipient of this Proaspectus or
any Applicants. Any changes will be released to the ASX. Investors are encouraged to submit their
Applications as soon as possible after the opening of the Offer as the Offer may close at any time
without notice. Trading in Shares will only be reinstated by the ASX after the Company has completed
the: Praposed Trapsaction and the Company has complied with Chapters 1 and 2 of the Listing Rules.
Alternatively, in the event the conditions to the Offer are not satisfied or the Company does not receive
conditional approval for re-quetation on ASX, then the Company will not proceed with the Offer and will

This Supplementary Prospectus is intonded to be read with the Original Prospectus dated
7 September 2012 Issued by Exalt Rezsources Limited (ACN 145 327 617)
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repay all Application Monies received without interest and the Company will seek re-quotation of its
Shares. The Company will endeavour to minimise the period of suspension as much as possible.”

3. Indonesian Projects

Odni has progressed its proposed acquisition of the Indonesian Projects since the date of the Original
Prospectus. Please refer to sectlon 10 of this Supplementary Prospectus for an update on each of the
Indonesian Projects.

4. Capital Structure

The table titled “"Fully Paid Ordinary Shares” In section 1.8 of the Original Prospectus is replaced with
the following table.

“Fully Paid Ordinary Shares

Minimum Maximum
"SHARES Subscription Subscription
(%5 million) {$10 mitlion)
Shares on issue at data of Prospectus 28,875,003 36.6 28,875,003 278
Shares issued to Odni Sellers’ 25,000,000 nr 25,000,000 241
Shares offered under this Prospectus , 25,000,000 317 50,000,000 481
_Total Shares following complation 78,875,003 100.0 103,873,003 . 100.0

of the Offer and Proposed
Transaction

Notes;

(n Cf the 25,000,000 Shares to be issued to the Qdni Sellars pursuant to the Share Purchase
Agraement, the Delayad Shares will be issued following the reinstatement of the BIG |UP to
the 'clean and clear’ list issued by the ESDM, For further details please refer sections 10 and
11 of the Supplementary Prospectus.”

5. Corporate Structure
The paragraph tiled "Structure” in section 3.1 of the Criginal Prospectus is replaced with the following:
“Structure

Following completion of the Proposed Transaction and the Offer, the corporate structure of the
Company is expected to be as follows, based on the maximum subscription being raised under the
Offer.

This Supplementary Prospectus Is intended to be read with the Original Prospectus datad
7 September 2012 Issued hy Exalt Resources Limited (ACN 145 327 617)
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Notes:
(1 Odni is negotiating a Share Purchase Agreement to acquire a 50% interest in the traditional
coal mining rights and benefits in the Sugico IUPs. The Company does hot presently have any

legal or beneficial rights to acquire the Sugico Interest.

(2) Odni has entared into a conditional share purchase agreement to acquire 100% of the shares
of PT Bakti Inti Guna, the holder of the BIG IUP.

(3) Odni has eniered into a conditional share purchase agreement to acquire 100% of the: shares
of PT Karindangan, the holder of the Karin [UP.

(4) Odni has agreed fthe terms of a conditional share purchase agreement to acquire 100% of the

shares of PT Mitra Maju Bangun Persada, the holder of the MMBEP [UP.

(5) Project Damanka and West Papua are considered projects of interest for the Company and
continue to be reviewed from a commaercial, legal and technical due diligence perspective. The
Company dees not have any legal or beneficial rights to acquire an interest in these projects.

(6) Of the 25,000,000 Shares to be issued to the Odni Sellers pursuant to the Share Purchase
Agreement, the Delayed Shares will be issued following the reinstatement of the BIG IUP to
the ‘clean and clear' list issued by the ESDM. This chart assumas that all such Shares have
been issued. For further details please refer sections 10 and 11 of the Supplementary

Prospectus.”

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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6. Substantial Shareholders

Section 1.9 of the Original Prospectus is replaced with the following:

FAX No,

P 005

"The substantial Sharsholders in the Cormpany, being thase wha hold greater than 5% of the Shares:

(a) as atthe date of this Prospectus; and

{b} Tfollowing completion of the Offer and the Proposed Transaction (assuming (i) the
substantial Shareholders do not acquire any Shares under the Offer; and (i} the
minimum or maximum subscription under the Offer is raised) are set out below:

Geba Pty Ltd
Cangu Pty Lid
Sandford Pte Lid

Universal Coal Holdings
Ltd

Viceray Investments Pte
Lid

Notas:

Date of
Prospectus

Shares

2,583,333

1,565,000

8.95

542

Completion of

Offer and
Proposed
Transaction
(assuming
minimum

subscription)

Shares

2,583,333

1,565,000

7,825,000

5,750,000

5,750,000

%

317

1.92

9.37

7.07

7.07

Completion of

Offer and
Proposed
Transaction
{assuming
maximum

subscription)

Shares

2,683,333

1,565,000

7,625,000

5,750,000

5,750,000

Yo

243

147

717

5.41

541

{1) Of the 25,000,000 Shares to be issued to the Odni Sellers pursuant to the Share Purchase
Agreement, the Delayed Shares will be issued following the reinstatement of the BIG IUP to
the ‘clean and clear' list issued by the ESDM. This table assumes that all such Shares have
been igsued. For further details pleage refer sections 10 and 11 of the Supplementary

Prospectus.

The Company will announce to the ASX details of its top 20 Shareholders (following complation of the
Offar) prior to the Sharas re-commancing trading on ASX”

This Suppiementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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7. Use of Funds

The revised use of funds tabie set out balow replaces the table in section 1.6 of the Original
Prospectus and, where the context requires, ali other references to use of funds in the Original
Prospectus are to be read accordingly.

Note o .
P % Use | Maximum
Ref Minimurn ¢ % Use of

“APPLICATION Subscription ~ ©f | Subscription .

(%5 million) Funds | ($10 million)

Exploration Expenditure — Project Sugico (1 $0 $1,500,000 13.0
Exploration Expenditure — Project MMBP (1 $994,900 19.9 $1,284,500 12.8
Exploration Expenditure — Project BIG (1) $981,900 19.6 $1,260,440 12.6
Exploration expenditure Project Karin (1 $765,750 153 $1,007,250 10.1
Part ra-imbursement to Ruek Pty Ltd (2) $0 $750,000 75
Working capital (3) $1,027 450 22.5 52,667,410 277
Option fees payable for Indonesian Projects (4) $550,000 9.0 $550,000 45
Cogts of the Offer ) $680,000 13.6 $950,000 9.8
Total $5,000,00¢ 100.0 %$10,000,000 100.0
Notes:

) For a detailed breakdown of the proposed exploration expenditure for each project, please
rafer to table 7.1 in the Independent Technical Review in section 8 of this Prospectus. In
relation to the budgeted exploration expenditure on Project Sugico, the Company will only
expend exploration funds if Odni has a present right to explore in relation to the Sugico IUPs. if
Odni does not have a present right to explore with respect to the Sugico IUPs, the Company
will apply the exploration funds budgeted for Project Sugico towards exploration of the LUPs in
relation to which Qdni hag a present right to explore.

{2) Pursuani to the Share Purchase Agreement, the Company will pay to Ruck Pty Ltd, as part
reimbursement of the expenditure incurred io date by Ruck in the development of the

This Supplementary Prospectus is intended to be read with the Origlnal Prospectus dated
7 September 2012 Issued by Exalt Resources Limited (ACN 145 327 617)
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Indonesian Projects, costs depending on the amount of capital raised and subject to the Listing
Rules. If the Company raises more than $5 million, but less than $10 million, the ameount
payahle to Ruek Pty Ltd will be a pro-rata amount batween $Q to $750,000. Please refer to
section 10.5.1{f) of this Prospectus for further details.

{3} Working capital includes the normal general and adminigtrative costs associated with running a
public company, including but not limited to salaries and Director fees, technical conaulting
fees, legal fees, rental of office premises, investor relaticns and finance and accounting fees.

{4 Option fees payabie relate fo Projects MMBFP, BIG and Karin.

{5) Please refer to section 10.13 of this Prospectus for details associated with the costs of the
Offer.

The above table is a statement of current intentions as of the date of lodgment of the Supplementary
Prospectus with ASIC. Although the proceads of tha Offer are intended to be used as set out in the
above table, the actual use of the proceeds may change depending upon the progressive results of the
explaration program, the analysis of those results, opportunities for third parties to fund parts of the
exploration program and opportunities which may arise for the acquisition of interests in additional
projects. The Board reserves the right to alter the way funds are applied on this basis.

With respact to the use of funds outlined above, the Board believes that on complstion of the Offer, the
Company will have sufficient working capital to achiave its objectives, being namely to fund the
expenditure commitments and the exploration and development of the Indonesian Projects, general
waorking capital and meet the expenses of the Offer.”

8. Costs of the Offer

'The table in section 10.13 of the Qrlginal Prospectus detailing the costs of the Offer Is replaced with
the following table and, where the context requires, all other references to the costs of the Offer in the

Criginal Prospactus are to be read in accordance with this table:

Minimum Maximum
“C:QSTS OF THE OFFER Subscription Subscription
(45 million) ($10 million)
Capital Raising Fees 300,000 600,000
Legal costs of the Offer 200,000 200,000
Invastigating Accountant's costs 20,000 20,000
Independent Technical Review 25,000 25,000

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 Septamber 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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ABX and ASIC costs 85,000 85,000

Printing, pestage and share registry 50,000 50,000

Total Offer costs 680,000 930,000"
9. Board

The Board has now been supplemented by the appointment of Mr Wiliam Moss as Non-Executive
Chairman, effective 22 Qctober 2012. With the appaintment of Mr Moss, Mr Emmanuel Correia has
stepped down as chairman but retains a position as a Non-Executive Director and all references to Mr
Correia as chairman in the Original Prospectus are to be read accordingly.

Consaquently, the table in section 4.4.1 of the Original Prospectus is amended so that the response
with respect to Recommendation 2.2 of that table ks 'Y". Further, as a result of the appointment of Mr
William Mess, following the appeintment of the Proposed Directors, the Beard will have a majority of
independent directors, as recommendsd by the Principles and Reaecommendations. References in
section 4.4.1 of the Criginal Prospectus are amended in accordance with the abave.,

The Board is now structured as outlined below and, where the context requires, all references in the
Original Prospectus to the structure of the Board, including section 1.10 of the Original Prospacius, are
to be read accordingly:

Directors
Mr William Maoss, Non-Execufive Chairman

Barry Tudor, Chief Executive Officer and Managing Director
Emmanuel Correia, Non-Executive Director
James Malone, Non-Executive Director

Shane Hartwig, Nen-Executive Director and Company Secretary

Proposed Directors

Mr Romy H.R Scekamno {Proposed Non-Executive Director)

Mr Edward Lee Kwong Foo {Proposed Non- Executive Director)

The following paragraph is to be inserted in section 4.1 of the Original Prospectus:
“William Moss, Non-Executlve Chalrman

William Mozz AM has been a senior executive within the finance industry in Australia and globally over
the past 30 years. He has extensive experience in funds management, banking and property, listed
entities and developing markets,

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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Mr Moss retired as Group Mead and Managing Director of the Banking and Property Group within
Macquarie Group in 2007, having created this global business 23 years earlier.

Mr Moss was a member of Macquarie's Executive Committae for the last 10 years. On Mr Moss’
departure he left a business employing over 1600 staff, with offices in nine countries, and in excess of
$23 billion dollars of real estate under management.

In recent years Mr Moss has founded and is Chairman of the FSHD Global Research Foundation. Mr
Moss has also established, and is Chairman of, Moss Capital. Mr Moss recently ¢nced his role as Co-
Chair of Territory 2030, a Northern Territory Government 20 year Strategy Group.

Mr Moss regularly features in the Australian media, providing comment an the finance and banking
sectors, the global economy, and the ongeing need for Australia to do more to advance the interests of
the country's disabled and disadvanfaged.

In 2006, Mr Moss was awarded one of Australia’s highest honours, the Order of Australia (AM), for
services to the banking, charity, and finance sectors. ‘

Subject to obtaining the required Shareholder approvals at the upcoming Annual General Meeting of
the Company (Annual General Meetlng), the Company has agreed to:

(a} pay Mr Moss annual Director's fees totalling $150,000; and

{b) issue Mr Moss (or his nominee) 2,000,000 options to purchase Shares (Moss Options).

Futther, subject to obtaining the required Shareholder approval at the Annual General Meeting, Mr
Moss has advised the Board that he intends to subscribe for up to 2,500,000 Shares on the same
terms az the Offer under the Original Prospectus as supplemented and amended by the
Supplementary Prospectus, ie at an issue price of $0.20. Any funds raised from Mr Moss's subscription
for Shares will not count towards the minimurm subscription amount to be raised pursuant to the Offer.

As at the date of the Supplementary Prospectus, Mr Moss does not have any relevant interests in the
sacurities of the Compary.

The terms and conditions of the Moss Options proposed to be issued to Mr Moss {or his nominee)
following obtaining the required Sharsholder approval at the Annual General Meeting are as follows:

(a) (Entitlement) Each Moss Option entitles the holder on exercise to be issued one Share.

{b) {Manner of exerclse) Provided the Moss Options have vested in accordance with paragraph
{m) below, the Moss Options are to be exercised by completing an option exercise form and
providing payment for the number of Shares in respect of which the Moss Options are
exercised, to the registered office of the Company.

(c) {Exarciza Price) The exercize price of the Moss Options is $0.20 each;

This Supplementary Prospectus Is Intended to be read with the Original Prospectus dated
7 Saptember 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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(h)

{Explry date} The exercise period for the Moas Options commences when the Moss Options
are issued and expires at 5.00pm AEST in relation to the Moss Options, four years from the
date of issue;

{Not transferable) The Moss Options are not transferable.

{Ranking) All Shares issued upon exercise of the Moss Options will rank parl passu in all
respects with the Company’s then issued Shares,

(Official Quotation) The Company will not apply for the Official Quotation of the Moss
Options, The Company will apply for Official Quotation of all Shares issued upon exercise of
the Moss Options.

{New issues) There are no participating rights and entitlements inherent in the Moss Options
and holders will not be entitled to participate in new issues of capital offered to Sharehalders
during the currency of the Moss Options without exsercising their Moss Options. However, the
Company will ensure that the Moss Option holders will be allowed ten business days’ notice to
convert the Moss Options to Shares to participate in an entitfement issue on the same basis as
Shareholders.

(Takeover) If any takeover bid (including by way of scheme of arrangement or otherwise) is
publicly announced in respect of the Company, then the following provisions apply in relation
to the takeover bid;

0] the Company must promptly give written notice of the takeover bid to the Moss Option
holder whereupon all Moss Optlons (which have not lapsed or expired),
notwithstanding anything to the confrary, must be exercised at any time prior to the
axpiry of the [ater of;

A 60 days after receiving such notice; and

B. the date that a takeover bid (which [s recommended for acceptance by the
Board} becomes unconditicnal,

(“Takeover Exercise Period”) or, if applicable, withih the further seven day pefiod
referred to in (iv) below.

(i) The dates referred to in paragraph ({i}{A) and (B} above only apply where they cecur
before the relevant expiry date. For the avoidance of doubt, where the expiry date
occurs before a date referred to in (i)(i)}{(A)} or (B), the Moss Opticns must be exercised
on or before the axpiry date,

(i) If, during the Takeover Exercise Pericd, the person making the taksover bid ("hidder”)
offers to grani opfions in the capital of the bidder ("Replacament Optlons™) to the
Moss Option holder (and, for the avoidance of doubt, this does not cbligate the
Gompany in any way to procure such an offer from the bidder) in consideration for the
cancellation or acquisition of the Moss Options, the Moss Option holder may, in his or
her discretion, accept such Replacement Options instead of exercising the Moss
Options,

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 Sapteamber 2012 issued by Exalt Resources Limited (ACN 145 327 61 7
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If no offer of Replacement Options is made during the Takeover Exercise Period and
accepted, the Moss Option holder has (other than in the case of a scheme of
arrangement} a further seven days' grace after the expiry of tha Takeover Exarcise
Period within which to exercise the Moss Options ("Grace Perlod”), whereupon
unexercised Moss Options will lapse. For the avoidance of doubt, where the expiry
date occurs before the end of the Grace Period, the Moss Options must be exercised
on or bafore the expiry date. In the case of a scheme of arrangement, the Moss
Optians will lapze at the end of the Takeover Exercise Period.

If the takeover bid lapses or is withdrawn or closes without being recommended for
acceptance by the Board, whether the bid is conditional or unconditional, then the
provisions of all the paragraphs hereof will revive in respect of any unexercised Moss
Options which Moss Options will remain on foot.

(Reorganlsation of eapital) In the event of any reconstruction {including consolidation, sub-
division, reduction or return) of the issued capital of the Company prior to the relevant expiry
date, the number of Moss Options or the exercize price, or bath, shall be reconstructed in
accordance with the Listing Rules.

(Adjustment for bonus issues) If the Company makes a banus issue of Shares or other
securities o existing Shareholders (other than an issue in lieu of, or in satisfaction of,
dividends or by way of dividend reinvestmant).

0

(1)

the number of Shares which must be issued on the exercise of 2 Moss Option will be
increased by the number of Shares which Mr Moss (or his nominee) would have
received If he had exercised the Moss Option before the record date for the bonus
issue; and

no change will be made to the exercise price,

{Adjustment for pro rata issue) If the Company makes a pro rata issue of Shares or other
zecurities to Shareholders (other than a bonus issue or an issue in lieu of in satisfaction of
dividends or by way of dividend reinvestment) the exercise price of a Moss Option will be
reduced according o the following formula;

New exercise price =0 - E [P-(5+0)

M+

O =the old exercise price of the Moss Option.

E = the number of undetlying Shares inte which one Moss Option is exercisable.

P = average market price per Share weighted by reference to volume of the underlying Shares
during the five trading days ending on the day before the ex rights date or ex entitlemenis date.

3 = the subscription price of & Share under the pro rata issus.

D = the dividend due but not yet paid on the existing underlying Shares (except those to be
issued under the pro rata issue).

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 &17)

10
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N = the number of Shares with rights or entitlements that must be held to receive a right to one
new share.

{m} (Vesting of Options) The Moss Options vest as follows:

(i) one third of the Moss Options are exercisable on the first anniversary of the date of Mr
Moss's appointment as a Director. If the resulting number of opticns contains a
fraction, such number shall be rounded down {o the next lowest whole number;

(ii) one third of the Moss Options are exercisable on the second anniversary of the date of
Mr Moss's appeintment as a Director. If the resulting number of options cortaing a
fraction, such number shall be rounded down to the next lowest whole number; and

(i) the balance of the Moss Options are exercisable on the third anniversary of the date of
Mr Moss's appointment as a Director,

provided the Moss Option holder continues to be employed or engaged by the Company.
Where such engagemenrt or employment ceases with the Company. the Moss Options (which
are not vested at that point in time) will no longer vest.”

10. Indonesian Projects - Update

Set out below are updates on each of the [ndonesian Projects and, where the context requires, each of
sections 1.7.1, 3.2, 3.3 and 10.5.4 to 10.5.7 of the Original Prospectus are to be read accordingly.

Project Sugice — As at the date of this Supplementary Prospectus, the Sugico Agreement has not
been signed and the Sugico Intent Letter has expired. Subject fo receiving valid Applications for
$10,000,000 pursuant to the Offer, the Company intends to demonstrate to the Sugico Sellers that
Qdni will have US$1,500,000 available to be applied towards the agreed exploration program with
respect to the Sugico IUPs. The Directors believe that if Odni can demonstrate this funding capability,
the Sugico Sellers could be willing to finalise the negotiations of the terms of the Sugico Agreement
with Odni, in particular, the timing of the payments to the Sugico Sellers. If Odni is unable to finalise
negotiations in respect of the Sugico Agreement, the Company does not intend to proceed with Project
Bugico, The Company will not make any payments to the Sugico Ssllers unless the Sugico Agresment
is finalised and executed.

Project BIG — On 15 October 2012, Qdni paid to the BIG Sellers a non-refundable deposit of
$200,000, as contemplated in section 10.5.8(a) of the Original Prospectus. The Company
understands that Odni and the BIG Sellers will now work towards satisfying the other conditions
precedent to the BIG Agreement, including commencing exploration activities

The Company has been advised thaf the BIG |UP has been removed from the ESDM's ‘clean and
clear' list, as announced in CNC List Na 7 issued on 16 October 2012. The Company understands that
the reason for this removal is that the BIG |JUP (together with three other JUP issued by Bulungan
district) straddles the boundary between Bulungan (the district which issued the IUP) and Berau district
te its south.

This SBupplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
11
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The Company understands that IUP which cross district boundaries should be issued by the provincial
authorities, rather than the district authorities. The Company also understands that ESDM is in talks
with regional authorities as to how to resolve boundary uncertainty issuas and resolution is expected
by 31 December 2012. The Company intends to cortinue its investigations and discussions with the
ESDM and will update the market in due course.

The Delayed Shares to be issued to the Odni Sellers pursuant to the Share Purchase Agreement will
not be issued until the BIG IUP is reinstated on the ‘clean and clear' list issuad by the ESDM.

All references in the Original Progpectus to Project BIG being on the 'clean and clear' list are to be
read accordingly.

Project MMBP - Odni has agreed the terms of a conditional share purchase agreement between Odni
and the MMBP 3Sellers in relation to the purchase of the MMBF Shares (MMBP Purchase
Agreement), The MMBP Purchase Agreement has been executed by the MMBFP Sellers and the
Company expects Qdni to countersign this document shortly. Further details of this agreement are set
out in section 13 of this Supplementary Prospecius. Once signed, the MMBPF Purchase Agreement will
supersede the MMBP Agreement, which provided Odni an opticn to purchase the MMBP Shares. The
MMBP Purchase Agreement will provide Odni with the right to acguire the MMBP Shares, subject to a
number of conditions. Acceordingly all references in the Qriginal Prospectus to Odni's rights to Project
MMEP being obtained through the MMEP Agreement should be read accordingly.

A non-refundable deposit of US%5100,000 is payable by Cdni to the MMBB Sellers by 31 Octobar 2012,
If the Company has not received valid Applications for at least the minimum subscription prior to this
date, the Company intends to procure Odni to extend the due date for this payment.

Project Karin — Qdni has negotiated an sxtension to the date by which the next installment of the
purchase price under the Karin Agreement (US$250,000) is due, fo 31 October 2012, The relevant
letter agreement detailing this extension has been signad by the Karin Sallers and the Company
expacts Odni to countersign this document shortly. If the Company has not received valid Applications
for at least the minimum subscription prior to this date, the Company intends to procure Odni to extend
tha due date for this payment.

11. Deed of Amendment — Share Purchase Agreement

On 24 October 2012, the Company, Odni and the Odni Sellers entersd into a desd of amendment
(Amendment Dead), pursuant to which certain terms of the Share Purchase Agreement were varied.
Accordingly, the summary of the Share Purchase Agreement in section 10.5.1 of the Criginal
Prospectus is ameénded as follows:

(a) {Conditions precedent) The following paragraph is inserted as sub-paragraph (aj(vi):

“the Company raising at least $5,000,000 pursuant to the Offer. Prior to the Amendment Deed,
the condition precedent to the completion of the Share Purchase Agreement required the
Company o raise at least $10,000,000 pursuant to the Offer.”

(b} (Conditions satisfaction) Sub-paragraph (b) is replaced with the: following:

This Supplementary Prospectus is intended to be read with the Original Proaspectus dated

7 September 2012 issued by Exalt Resources Limited (ACN 145 327 817)
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“The conditions precedent referred to at sub-paragraphs (a){i} (Company's due diligence),
{a)(ii) (Odni Sellers’ due diligence) and (a)iv) (Board and Qdni's board approval) must be
satisfied on or before 9 November 2012. All other conditions precedent under the Share
Purchase Agreement must be satisfied on or before 14 December 2012."

(Reimbursement) Sub-paragraph (f) is replaced with the following:

" As part reimbursemaent of the expenditure incurred by Ruck Pty Ltd to date in the
development of the Indonesian Projects, upon the provision of reasonable evidence of such
axpenditura, the Company will pay Ruck Pty Ltd on the Odni Completion Date either:

{i) $1.5 million if the Company has raised at least $20 million through the Offer;

{if) a pro-rated amount of betwsan $750,000 and $1.5 million if the Company has raisad
mare than $10 million, but less than $20 million through the Offer;

(iii} $750,000 if the Company has raised 510 million through the Offer;

{iv) a pro-rated amount of between $0 and $750,000 if the Company has raised more than
55 million, but less than $10 million through the Offer; or

(v) 50 if the Company raises $5 million or less through the Offer.”
(Consideration} The following paragraph js inserted below the table at sub-paragraph {d):

“At completion of the Share Purchase Agreerment, the Company will issue to the Odni Sellers
all the Consideration Securities with the exception of the Delayed Shares. The Company will
only issue any Delayed Shares to the Odni Sellers if:

(i) the entire BIG IUP is listed as ‘clzan and clear’ in a list issuad by the ESDOM after the
date of this Supplementary Prospectus, or it is proven to the Company's satisfaction,
acting reascnably, that the entire BIG [UP will be listed as ‘clean and clear’ in s list
issued by the ESDM after the date of this Supplementary Prospectus. |F this is the
case, the Odni Sellers will be entitled to be issued all Delayed Shares;

(ii) part of the BIG IUP is listed as 'clean and clear' in a list issued by the ESDM after the
date of this Supplemantary Prospecius and that part is determined by the Company,
acting reasonably, to be commercially viable, or it is proven to the Company's
satisfaction, acting reasonably, that a commercially viable part of the BIG IUP will be
listed as ‘clean and clear’ in a ligt issued by the ESDM after the date of this
Supplementary Prospectus. If this is the case, the Odni Sellers will be entitled fo be
issled a percentage of the Delayed Shares equivalent to the percentage of the BIG
IUP which is listed as ‘clean and clear”: or

{iii) the issue in relation to the BIG IUP not being listed as ‘clean and clear in the recent
list issued by the ESDM is resolved in any other manner, the Odni Sellers will be
entitled to be iszued, a number of the Delayed Sharas to be agrsed by the Company
and the Odni Sellers acting reasonably.

If the Company seeks Shareholder approval for the Isaue of Delayed Shares to any of the Odni
Sellers, and the Shareholders do not approve the issua, then Odni must transfer all its legal

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 Saptember 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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and bensficial rights and interests to tha RIG IUP, or the BIG Company, to a nominge of the
Odni Sellers within 30 days of the Shareholder meeting.

Until such time as all, or some, of the Delayed Shares are issued to the Odni Sellers, the
Company has an obligation under the Share Purchase Agreement to!

i seek Shareholder approval to refresh its 15% capacity under Listing Rule 7.1 at every
general meating;

(ii) seek Shareholder approval to approve an additional 10% placement capacity under
Listing Rule 7. 1A at every annual general mesting; and

(i) with respect to any issue of equity securities (other than the Delayed Shares and
Shares the Company can issue under an exemption to Listing Rule 7.1}, use its
reasonable endeavours o seek the approval of Shareholders under Listing Rule 7.1,
uniess it ks not desirable or practicable to do so, as determined by the Company in its
sole discretion.”

12. Corpac Services Agreement

On 24 Qctober 2012, the Company and Corpac entered into an amendment deed, pursuant to which
certain terms of the Corpac Services Agreement were varied. Accordingly, the summary of the Corpac
Agreement in section 10.5.2 of the Original Prospectus is amended as follows:

(a) (Termination)} The following is inserted as sub-paragraph (d)(iv):
*{iv) If the Company raizes gross proceeds of less than $5 million pursuant {e tha Offer,
Corpac and the Company will negotiate in goed faith the terms of a revised agreement
for the supply of services.”

(b} (Base Fee) Sub-paragraph (h) {Base Fee) is replaced with the following:

“The Company will pay Corpac a monthly Base Fee, which:
{i if the Company raises gross proceeds of at least $10,000,000 pursuant to the Offer,
will be $40,000.00 per month (indexed annually by CPI}; or

(i) if the Company raises gross proceeds of more than, or equal to $8,000,000 but lass
than $10,000,000 pursuant to the Offer, will be a pro-rated amount befween $32,000
and $40,000 (indexed annually by CFI; or

{iii) if the Company raises gross proceeds of more than, or equal to $5,000,000 but less than
$8,000,000 pursuant to the Offer, will be:
{A) $8,333.33 per month (indexed annually by CPI), and
(B) the Company will;
It)) fssue 950,000 Shares to Corpac per annum {provided the Company obtains
any required Shareholder approval or regulatory approval under the
Corporations Act or Listing Rules). The Shares are to be issued in two

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
14



WED/24/00T/2012 04:39 PU FAT o, P01k

(c)

tranches, at approximately six month intervals, during sach yearly period of
the term of the Corpac Services Agreement; and

{1 to the extent the Company does not issue any Shares for a year, the
Company will pay Gorpac an ameount equal to $0.20 multiplied by the number
of Shares not [ssued for that year.

[f the Company (together with its Related Bodies Corporate) has mare than $15,000,000 cash
in its bank account at any stage during the term of the Corpac Services Agreement, the Base
Fee will be $40,000 per month (indexed annually by CPI), on and from the date on which the

Company's cash holding exceeds that threghold.”

{Deferral Fee) Sub-paragraph {j) (Deferral of fees) iz deleted.

Ex Mining Services Agreement

On 24 October 2012, the Company and Ex Mining Services entered into an amendment deed,
pursuant to which certain terms of the Ex Mining Services Agreement were varied. Accordingly, the
summary of the Ex Mining Services Agreement in section 10.5.3 of the Original Prospectus is
amended as follows:

(a)

{b)

(Termination) The following Is inserted as sub-paragraph (d){iv):

“iv) If the Company raises gross proceeds of less than $5 million pursuant to the Offer,
Corpac and the Company will negetiate in good faith the terms of a revised agreement
for the supply of services.”

(Base Fee) Sub-paragraph (f) (Fee) is replaced with the following:

°"(Fee) The Company will pay Ex Mining Services a monthly Fee and must reimburse Ex
Mining Services for all travel, accommodation and other expenses reasonably and properly
incurred by Ex Mining Services in providing the services. The monthly Fee:

{i) if the Company raises gross proceeds of at least $10,000,000 pursuant to the Offar,
will be $60,000.00 per month {indexed annually by CPI);

(ii) if thes Company raises gross proceeds of more than, or equal to $8,000,000 but less
than $10,000,000 pursuant to the Offer, will be a pro-rated amount between $48.000
and $60,000 (indexad annually by CPI); or

{ii) if the Company raises gross proceeds of mora than, or equal to $5,000,000 but less
than $8,000,000 pursuant to the Offer, will be:
(A) $12,500.00 per month {indexed annually by CPI), and
(B) the Company will:
M issue 1,425,000 Shares to Ex Mining per annum (provided the
Company obtains any required Shareholder approval or regulatory

This Supplementary Prospectus Is Intended to be read with the Original Prospectus dated
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approval under the Corporations Act or Listing Rules). The Shares are
to be issued in two tranches, at approximately aix month intervals,
during each yearly period of the term of the Ex Mining Services
Agreement; and

{11 to the extent the Company does not issue any Shares for a year, the
Company will pay Ex Mining an amount equal to $0.20 multiplied by
the number of Shares not issued for that year.

If the Company (together with its Related Bodies Corporate) has more than $15,000,000 cash
in its bank account at any stage during the term of the Ex Mining Services Agreement, the Fee
will be $60,000 per menth (indexed annually by CPl), on and from the date on which the
Cornpany's cash holding exceeds that threshold.”

(c) (Deferral Fee) Sub-paragraph (g) (Deferral of fees) is deleted.

14. MMBP Purchase Agreement

The MMBP Purchase Agreement has been executed by the MMBF Sellers and the Company expects
Qdni to countersign this document shortly. As the MMBP Agreement will be superseded by the MMBP
Purchase Agreement once it is fully executed, section 10.5.6 of the Original Prospectus is replaced
with the following:

“In accordance with the MMBP Agreement which provided Odni with the option to enter into a share
purchase agreement with respect to the MMBPR Shares, Odni and the MMBP Sellers have agreed the
terms of a share purchase agreement for the purchase of the MMBFP Shares, representing 100% of the
issued share capital of the MMBF Company. The MMBPF Company holds exploration {UP No: [UP Ne:
437/K-1V/540/2010 (MMBP [UP). The material terms of the MMBFP Purchase Agreement are as fallows:

{(a) (Consideration) As consideration for the MMBP Shares, Odni will pay the MMBFP Sellers an
amount equivalent to US$1.00 per metric fonne of MMBEP Verified Reserve {(see sub-
paragraph (b)(ii) below).

A non-refundable deposit of US$100,000 is payable by Odni by 31 October 2012, If the
Company has not received valid Applications for at least the minimum subscription prier to this
date, the Company intends to procure Qdni to extend the due date for this payment.

The amount of this deposit will be deducted from the purchase price payable to the MMBP
Sellers on completion of the MMBEP Purchase Agreement.

Odni can choose to have some or all of the MMBF Shares transferred to a nominee public
company on completion. If Odni nominates the Company or another public company, Qdni can
alact to pay 50% of purchase price in cash and 50% of the purchase price in Shares.

The purchase price shall only be paid upon satisfaction of the ¢onditions precedent (set out
below).

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 Issued by Exalt Resources Limited (ACN 145 327 617)
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{b) {Conditions precedent) The completion of the MMBP Purchase Agreement and the payment
of the purchase price are conditional on following:

(B

(i)

(viif)

(ix)

{xi)

(i)

(i)

{(xiv)

Qdni completing, to its satisfaction, due ditigence an the MMBP Company;

the establishment of the MMBP Coal being a Reserve of af least an eight million metric
tonnes of coal Reserve under the JORC Cade, verified by a competent parson,

Odni paying the deposits set out in sub-paragraph (a);

the MMBF Sellars approving the transfer of the MMBP Shares to Odni including
waliving any pre-emptive rights and rights of first refusal,

the MMBP Sellers having received and provided to Odni spousal consenis for each of
the MMBF Sellers to execute the MMBP Purchase Agresment and the transactions
contemplated by the MMBF Purchase Agreement;

the parties having obtained all necessary local, state or federal government body
approvals and all other consents and approvals required for completion of the
purchase of the MMBP Shares;

the MMBP Sellers having procured the MMBP Company to make the necessary
written announcements with respect ta the change of control of the MMBP Company
including in an Indenesian newspaper with national circulation and to employees of the
MMEBP Company;

the MMBP 1UP being validly converted into a production operation IUP (at Odni's cost)
in accordance with alf applicable Indonesian laws;

amending the MMBP Company's articles of association in a form approved by Cdni to
permit foreign ownership, an increase in capital and a change in the business scope to
mining coal;

the MMBP Company having obtained (at Qdni's cost) any consent required from any
government bady for the transfer of the MMBP Shares, including fo change tha status
of tha MMEF Company te a foreign investment company;

the MMBP Company having complied with all obligations under the MMBP [UF and
under all refevant laws;

the MMBF Company having submitted and "applied to the Minister of Energy and
Mineral Resources in Indonesia for a “clean and clear certificate”;

the MMBF JUP belng listed on the mining register held by the Minister of Enargy and
Mineral Resources in Indonesia as a “clean and clear” tenament and, if required by the
Minister of Energy and Mineral Resources, the MMBP IUP being converted into a
production operation IUP issued by the Minister of Energy and Minaral Resources;

each of the parties having executed a deed of transfer of the MMBF Shares in
accordance with all applicable laws and the MMBP Company’s articles of association;

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited {ACN 145 327 617)
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the MMBF Sellers having obtained, and provided to Odni, a letter issued by the
Ministry of Forestry in Indonesia confirming that forestry permits for less than 10% of
the relevant forest area in the region have been applied for as at a date which is no
more than 30 days before completion of the MMBP Purchase Agreement;

the MMBP Company having entered into formal co-opsration agreatments, on terms
satistactory to Odni, with all companies which have areas of overlap with the Reserve
(as contemplated by paragraph (b)(ii) above);

the issuance (at Odni's cost) of a borrow-use permit from the Ministry of Forestry for all
exploration activities in the MMBP IUP area, as well as any relevant environmental
permits, in favour of the MMBP Company within slx months of the date of the MMBP
Purchase Agreemant and the [ssuance of a borrow-use permit permitting full
production in the areas of the Reserve {as contemplated by paragraph (b){ii) above) in
favour of the MMBP Company;

the MMBFP Company having appointed a drilling confractor selected by Cdni, and the
drilling contractor having conducted a drilling program to an extent and in a manner
directed by Qdni (at its discretion and cost);

the MMBP Sellers rectifying its non-compliance with convening annual general
meetings in accordance with applicable Indonesian law,

the MMBP Sellers having delivered to Odni's lawyers the MMBP Company’'s complete
company register of shareholders and share certificates within 30 days of signing the
MMBP Purchase Agreement;

each of the representations and warranties of the MMBP Sellers being true, accurate
and not misleading as at completion; and

no material changes, events or circumstances which have or may have a maierial
adverse effect of the Company occur.

Qdni has the discretion to waive any of the above conditions precedent. If the
conditions precedent are not satisfied or waived on ar before the date which is 270
days after the date the MMBP Agreement was signed, Odni may terminate the MMBP
Purchase Agreement. Either party may terminate the MMBF Purchase Agreement if
the satisfaction of any of the conditions precedent becomes impossible or
impracticable to satisfy or if there has been a material breach of the MMBF Furchase
Agreement.

{Complation) Completion of the MMBP Purchase Agreement will take place two business
days after the conditions precedent outlined above are either satisfied or waived, but in any
aevent will not be later than 270 days afier the MMBFP Company has obtained all necessary
permits for drilling. The Directors believe that, if required, this date can be extended as it is the
MMEP Seller's obligation to fulfill the conditions precedent and is in the MMEP Sellers’ interest
to extend the date, otherwise the MMBP Sellers will be in breach of the MMBP Purchase
Agreemant.

This Supplementary Prospectus is intended to be read with the Criginal Prospectus dated
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() (Exploration) Odni will fund all costs in connection with the drilling contractor for the drilling
waork activities based on a drilling work prograrm.

(e) (warranties and undertakings) The MMBP Sellers have provided Odni with limited
warranties in relation to the MMBF Shares and MMBP Company. The MMBP Sellers have
provided undertakings in relation to the management of the MMBP Cotnpany and the MMBP
Shares, including not issuing any further securities, create any encumbrances over the MMBF
Shares or encourage or accept any other offers to purchase the MMBF Shares. Each party
indemnifies the other against a liability arising from a breach by that party of the MMBP
Purchase Agreement.

() (Governing law) The MMBP Purchase Agreement is governed by the laws of Indonesia.”

15. Updated Independent Accountant’s Report

The Independent Accountant’s Report contained in section 7 of the Original Prospectus is replaced
with the updated report set out in Appendix 1 o thiz Supplementary Prospectus.

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
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16. Revised Historical and Pro-forma Consolidated Statements of
Financial Position including notes

Section 8.4 of the Original Prospectus is replaced with the following information. 30 June 2012 figures
have been taken from the Company's audited annual report for year ended 30 June 2012.

Audited 30 June 20‘12 30 June ;(}12
E: 5 $

ASSETS
Current assets
Cash and cagh equivalents 8.6.1 2,555,850 6,508,100 10,428,100
Trade and other receivables 58,026 58,026 58,026
Total current assets 2,613,976 6,566,126 10,486,126
Non-current assets
Exploration and Developmert
Assets 882 674,408 10,066,310 10,086,310
Total non-current assets 674,408 10,086,310 10,086,310
TOTAL ASSETS 3,288,384 16,652,436 21,322,436
LIABILITIES
Current liabilitles
Trade and other payables 507,826 507 826 507,626
Total current liabilties 507,826 507,826 507,826
TOTAL LIABILITIES 507,826 607 826 b07,826
NET ASSETS 2,780,558 16,144,610 20,514,610
EQUITY
lssued capital 8.6.3 3,820,859 13,072,869 17,742,838
Faserves 23,340 4,435,382 4,435,392
Accumulated losses 8.8.5 (1,063,641) {1,363,641) {1,363,641)
TOTAL EQUITY 2,780,558 16,144,610 20,814,610

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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Section 8.6.1 of the Original Prospectus is replaced with the following:
§.6.1 Cash and cash equivalents
Minimum Maximum
Subseription Subscription
$ $
Cash and cash equivalents at 30 Juna 2012 2,555,950 2,555,050
Proceeds from |ssue of Shares 5,000,000 10,000,000
Part re-imburgsement of Ruck Pty Ltd 0 (750,000)
Bonus payable to Managing Director (300,000) {(300,000)
Fayment of Capital Raising Fees (680,000) {980,000)
Payment of GST (68,000) (98,000}
Cash acquired on acquisition of Odni 150 150
Pro-forma cash and cash equivalents 6,508,100 10,428,100
Section 8.6.2 of the Original Prospectus is replaced with the following:
8.6.2 Exploration and Development Asse{s
Minimwm Maximum
Subscription Subseription
$ $
Exploration and Development Assets at 30 June
2012 674,408 674,408
lssue of Shares 5,000,000 5,000,000
Part re-imbursement of Ruck Pty Ltd 0 750,000
Issue of Options 1,772,082 1,772,052
Issue of Performance Shares 2,640,000 2,640,000
Qdni Consalidation {150) {150
Pro-Forma Expleration and Devalopment Assefs 10,086,310 10,836,310

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
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Section 8.6.3 of the Original Prospectus is replaced with the following:

8.6.3

Issuad capital

Minimum Subscription

lzsued Capital at 30 June 2012
Proceeds from Issue of Shares
Shares |ssued to Odni Vendors
Payment of Capital Raising Fees
Payment of GST

Pro-forma Issued Capital

Maxirnum Subsecription

lzsued Capital at 30 June 2012
Proceeds from lasue of Shares
Shares Issued to Qdni Vendors
Payment of Capital Raising Fees
Payment of GST

Pro-forma Issued Capital

P. 073
Number of
Shares 5
28,875,003 3,820,859
25,000,000 5,000,000
25,000,000 5,000,000
- (680,000)
: (68,000)
78,875,003 13,072,859
Number of
Shares E]
28,375,003 3,820,859
50,000,000 10,000,000
25,000,000 5,000,000
- {980,000)
- (98,000)
103,875,003 17,742,859

Section B.6.5 of the Original Prospectus is replaced with the following:

This Supplementary Prospectus is intended to be read with the Orlginal Prospectus dated
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8.6.5 Accumulated Losses

Minimum Maximum

Subscription Subscription

t B

Accumulated [osses at 30 June 2012 {1,063,641) (1,063,641}
Bonus Payable to Managing Director (300,000) (300,000)
Pro Forma Accumulated Losses (1,263,641) (1,363,641)

17. Revised Exploration Budget

Section 7 of the Independent Technical Review, which is included at section 6 of the Original
Frospectus, is replaced with the fallowing:

“Section 7. EXPLORATION BUDGET

Exalt Resources has prepared budgets to further explore the relevant assets (Sugico, BIG, MMBP and
Karin) and the pipeline Prospects (Damanka and others). The stated objective of the exploration
programme is to identify the coal resources and classify the coal into the JORG categories of
Measurediindicated\inferred Resources and Proved\Probable Reserves. Budgets have been prepared
for 2 cases; for a minimum subscription of $5 million and for a maximum subscription of £10 millian.
The actual budget will depend on the capital raised. The budgets were prepared to an appropriate
level of detail for exploration programmes. Table 7.1 gives a summary of the budgets; the budgets
themselves were issued in greater defail.
Table 7.1 — Exploration Budgets

$5 million Min $10 million Max

Relavant Asset Subseription Subscription

Sugico - 1,500,000
BIG

- Mapping 48,000 48,000

- Geophysics 160,000 100,000

- Drilling 310,000 557,000

- Other Costs 523,900 554,440

BIG TOTAL 981,900 1,260,400

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Rezources Limited (ACN 145 327 617)
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MMBP
- Mapping 49,500 48,500
- Geophysics 100,000 100,000
- Drilling 330,000 580,000
- Dther Gosts 515,400 555,400
MMBP TOTAL 994,900 1,284,900

KARIN
- Mapping 24,000 24,000
- Geophysics 70,000 70,000
- Drilling 280,000 483,000
- Other Costs 391,750 430,000
KARIN TOTAL 765,750 1,007,250
TOTAL BUDGET $2,742,550 $5,052,550

The budgets do not give an indication of the proposed number of drillhcles. Direct discussion with the
Exalt geclogist confirmed that the budget is based on metres drilled rather than holes drilled. MMGC
accept this as appropriate estimating methodology.

By definition, exploration® does not have known outcomes. Therefore, whilst it is reasonable to set
objectives such as Measuredindicated\Inferred Resources, it is not possible to guarantee that any
exploration will achieve those results. There are too many unknowns at the beginning of any
exploration programme,

Furthermore, definition of JORC Resetves requires that the JORC Resources be “economically
mineable”. This necessitates some level of mine/project planning and forecasting of future coal
markets and coal prices. These can’t be determined by exploration alone. There are amounts included
in the detailed budget for mining studies to produce JORG Statements.

Exploration is normally undartaken in stages, with increasing knowledge of the deposit at each stage.
Some assets may requite more exploration than others. This will anly be known as the exploration
proceeds. It is appropriate to also budget expenditures In stages. The Exalt budgets include what are
effectively 3 exploration stages; mapping, geophysics and drilling, MMC assume these would be
staged in time and that budgets would change depending on the outcomes of each stage.

Having reviewed the proposed budgets, MMC conclude the following:
+ "the budgets have been prepared with an appropriate level of estimating detail;
» the budgets appaar comprehensive and include all of the items normally incurred in exploration;

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
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» the $5 million minimum subscription budget should result in significantly increased knowledge and
undarstanding of the geological setting of each coal prospact;

+ the $10 million maximum subscription budgst should result in still greater knowledge of each asset
and should therefore increase the likelihood of identifying JORC Resources; and

= subject to successful exploration, it is reasonable to expect that the $10 million maximum
subscription budget will achieve the stated objective of quantifying JORC Resources (Measured,
Indicated or Inferred) for the Relevant Assefs.”

18. Risk Factors
Funding

The Company is now proposing to raise a minimum of $5 million and a maximum of $10 million.

The paragraph entiled 'Funding' in section 1.2 of the Original Prospecius is replaced with the
following:

“In the event that the Company is unsuccessful in raising the revised maximum subscription of $10
million, it is' unlikely that Project Sugleo will proceed under the terms outlined in the Original
Prospactus. Shoufd enly the minimum amount be raised, project Sugice will not proceed and the
remaining Indonesian projects will be allocated reduced exploration expenditure in accordance with the
revised budget as set out in section 15 of this Supplementary Prospectus.

Should the Gompany wish to proceed with Project Sugico in the future, then the Company may need to
raise debt or additional equity capital in order to safisfy its obligations under the Sugico Letter of intent
set put in section 10.5.4 of the Criginal Prospectus.”

‘Claan and clear’ title

The Company has been advised that the BIG IUP has been removed from the ESDM's ‘clean and
clear list, as announced in CNC List No 7 issued on 16 October 2012. The Company understands that
the reason far this removal is that the BIG IUP (together with three ofher 1UP issued by Bulungan
district) straddles the boundary between Bulungan (the district which issued tha IUF) and Berau district
to its south.

The Company understands that IUP which cross district boundaries should be issued by the provincial
authorities, rather than the district authorities. The Company also understands that ESDM is in talks
with regional authorities as to how to resolve boundary uncertainty issues and resolution is expected
by 31 December 2012, The Company intends to continue its investigations and discussions with the
E5DM and will update the market in due course.

The paragraphs titled “Clean and clear title” in sections 1.12 and 5.1 of the Original Prospectus are
replaced with the following:

e

Clean and clear’ title

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
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(n an effort to bring licensing into some order, the ESDM has placed a moratorium on the issuing of
new licences under the Indonesian mining law and has been undertaking limited audits of all licences
isaued. The intention is to reveal where there are over-lapping licences. As a result of this process,
ESDM issues lists and maps and statements on request, indicating that the licence involvad is “clean
and clear” (“GNC*). The IUP is thereby recognisad by ESDM as legitimate, which carries an inference
that the iUP has been properly issued, although this is not stated. The CNC lists are an administrative
attempt to clear away confusion, and carry no legal status.

There is no definition of what “clean and cleéar” means, but it is understood to mean simply that there
are no overlapping issues (with conflicting licences for the same product).

What "clean and cleat” does not mean is that the licence holder is up to date with its obligations under
the licencs, that it has obtained any necessary approvals from the Ministry of Forestry, whether or not
the licence holder also owns the land involved, whether or not thera are land titles in place, whether
there are any disputes with registered or traditional land owners, and whether there is any illegal
mining activity taking place.

The Karin Project is not currently included on any CNC list nor is one of the licences constituting
Project Sugico. In addition, Project BIG has recently been removed from the relevant CNC list. The
Company understands that the reason for this removal is that the BIG IUP (together with three other
IUP issued by Bulungan district) straddles the boundary between Bulungan (the district which issued
the IUP) and Berau district to its south.

The Company understands that IUP which cross district boundaries should be issued by the provincial
authorities, rather than the district authorities. The Company also understands that ESDM is In talks
with regional authorities as to how to resolve boundary uncertainty issues and resolution is expected
by 31 December 2012. The Company intends to continue its investigations and discussions with the
ESDM and will update the market in due course.

The Company does not intend to expend a substantial amount of funds on exploring and developing
an [UP until the IUP is included in a CNC list.”

19. Updates to Solicitor's Report

Paragraph B3 on page 3 of the Solicitor's Report in section 9 of the Original Prospectus is replaced as
follows:

“That identified as the MMBP Project (located in East Kalimantan) is listed by ESDM as clean and
clear.”

The folowing is inserted as a new paragraph B4 on page 3 of the Solicitor's Report in section 9 of the
Original Prospectus, and the existing paragraph numbers in paragraph B are adjusted accordingly:

“That identified as the BIG Project (also located in East Kalimantan) was previously shown to be clean
and clear. The Company, howavaer, has been advised that the BIG [UP has been removed from the

This Supplementary Prospectus is intended to be read with the Original Prospectus dated

7 September 2012 issued by Exalt Resourcas Limited (ACN 145 327 §17)
26
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ESDM's ‘clean and clear’ list, as announced in CNC List No 7 issued on 16 Qctober 2012, It appears
that the reason for this removal is that the BIG IUP (together with three other IUP issued by Bulungan
district) straddles the boundary between Bulungan (the district which issued the IUP) and Berau district
fo its south,

[UP which cross district boundaries should be issued by the provincial authorities, rather than the
district authorities. ESDM is in talks with regional authorities s fo how to resolve boundary uncertainty
issues and resolution of all such matiars is expected before the end of the year.”

The paragraph titted "BIG IUP” on page 21 of the Solicitor's Report in section 9 of the Original
Prospecius is replaced as follows:

“BIG [UP

Owner PT Bakti Inti Guna

Type of Licence {UP Exploraticn for coal

Date of Issue 29 April 2010

Validity Period 7 years (2 years for survey, 4 years for exploration, 1 year for
feasibility study)

Area 4,968.47 ha.

Location Bulungan District, East Kalimantan {although it now appears it
may be partly in Berau District)

Status Not Clean and Clear

Competing Rights JUPHHK for natural timber of PT Inhutani Sambarata

Exalt Interest Exalt has agreement with Odni Pte Ltd to purchase all shares
of the company. On 20 June 2012 Qdni slgned an agreement
with shareholdars of BIG to buy all their shares,

This IUP was issued on 29 April 2010 apparently in place of a pre-existing KP. |t refers in its preamble
to a request of the company concerning a KP for General Survey held by the company. The IUP was
listed as clean and clear in ESDM's List 1 but removed by an announcement attached to List 7 issued
an 16 October 2012,

A visit by us to the relevant Bupati's Office and Mines Office during the week commencing 25 June
2012, supported by letters requesting advice, revealed no concerns regarding the status of this IUP.
However ESDM's announcement has changed this.

The BIG IUP has been removed from the ESDM's ‘clean and clear list, as announced in CNC List No
7 issued on 16 October 2012 I appears that tha reasen for this removal is that the BIG IUF (together
with three other JUP issued by Bulungan district) straddles the boundary between Bulungan (the district
which issued the IUP) and Berau district to its south.

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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IUP which cross district boundaries should be issued by the provincial authorities, rathar than the
district authorities. There is, howavar, no avidence of any deliberate wrongdoing and it appears to be a
case of confusion as to where the district boundaries actually lie, which is a commen occufrenca.
ESDM is in talks with regional authorities as to how to clear up such matters, and resolution of all such
matters is expected before the end of the year.

A visit by us to the Forestry Offica also during the week commencing 25 June 2012 followed by written
advice dated 9 July 2012 advized that BIG should obtain the relevant permit from the Ministry of
Forestry before it proceeds with exploration activities. Theare wag no suggestion that the [UF iz in any
way in jeopardy. The sama general advice was given as for the MMBP IUP — BIG must obtain a
bomow-use pertnit before it begins exploration. We do not know whether exploration has commencetd.

However the latter from Farestry also shows there is a forest usa right apparently over the whole of the
IUP area — held by the same company as that over the MMBP JUP, and presumably is the same right.
The forest use right ((UPHHIK Hutan Alam) covers 5,078.76 ha of natural forast, all with HPT status.
The inference from the letter is that the IUP is within this area. IUFHHK Hutan Alam or fzin Usaha
Pemanfaatan Hasil Hutan Kayu Hutam Alam means a Licence to Exploit Forest Timber Froducts n
Natural Forest, and is granted pursuant to Government Regulation 6/2007 referred to above.
Agreemeant with the licence holder regarding access is naeded.

The district BPN office advised that there are no land titles issued in the areas concernad. A letter
confirming this advice is expected to be forthcoming.”

20. Applications

Invaztors whao have NOT previously submitted an Application Form

Applications for Shares under the Offer must be made using the application form attached to or
accompanying this Supplementary Prospectus (Supplementary Application Form). Applications
must not be made on the Application Form attached fo or accompanying the Original Prospectus.

The Supplementary Application Form contains detailed instructions on how it is fo be completed.
Applications for Shares must be for a minimum of 10,000 Shares and thereafter in multiples of 500

Shares and payment for the Shares must be made in full at the issue price of $0.20 per Share.

The Company resarves the right to close the Offer early.

21. Definitions

The Glossary in the Original Prospectus is amended as follows:
The following definitions are added:

“Annual Ganaral Meeting means the 2012 Annual General Meeting of the Company, to be held on
30 Navember 2012,

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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Deed of Amendment — Share Purchase Agreement means the deed of amendment to the Share
Purchase Agreement, executed on or about 24 October 2012, a summary of which is set out in section
10 of the Supplementary Prospectus®

The following definitions are amended as fallows:
“Closing Date means 26 October 2012, unless extended at the discretion of the Board.”
“Delayed Shares means 8,333,334 Shares forming part of the Canglderation Securifies.”

“MMBP Purchase Agreement’ means the share purchase agreement to be entered info befween
Qdni and the MMBP Sellers in relation to the MMBP Shares.”

“Share Purchase Agreemsnt means the Share Purchase Agreement as amended by the Deed of
Amendment — Share Purchase Agreement.”

22, Consent

BDO Audit Pty Lirnited has given its written consent to the inclugion in this Supplementary Frospectus
of its Investigating Accountant's Report and to all statements referring to that report in the form and
contaxt in which they appear in the Original Prospectus, as amended by this Supplementary
Prospectus, and has not withdrawn such consent before the lodgment of this Supplementary
Prespectus with ASIC,

Minarco-Mine Consult has given its written consent to the inclusion in this Supplermentary Prospectus
of the amendment to its Independent Technical Review, and all statements referring to the
Independent Technical Review in the Original Prospectus, as amended by the 3upplementary
Prospectus, in the form and context in which they appear and has not withdrawn such consent before
the lodgment of this Supplementary Prospectus with ASIC.

Hutabarat, Halim & Rekan has given its written consent to the inclusion in this Supplementary
Prospectus of the amendment fo its Solicitor's Report, and all statements referring to the Solicitor's
Report in the Qriginal Prospectus, as amended by the Supplementary Prospectus, in the form and
contaxt in which they appear and has not withdrawn such consent before the lodgment of this
Supplementary Prospectus with ASIC.

No other person or advisor to the Company who congented to be named in tha Original Frospectus
has withdrawn their consent to be named in the Original Prospectus as at the date of this
Supplementary Prospectus.

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
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23. Directors’ Authorisation

This Supplementary Prospectus is issued by the Company and its issue has been authorised by a
resolution of the Directors,

tn accordance with section 720 of the Corporation Act, each Director has consented to the lodgment of
this Supplementary Prospectus with ASIC.

Signed for and on behalf of
Exalt Resources Limited
by Mr Barry Tudor

This Supplementary Prospectus is intended to be read with the Original Prospectus dated
7 September 2012 issued by Exalt Resources Limited {ACN 145 327 817)
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APPENDIX 1 — UPDATED INDEPENDENT ACCOUNTANT'S REPORT

This Supplementary Prospectus is Intended to be read with the Original Praspectus dated
7 September 2012 issued by Exalt Resources Limited (ACN 145 327 617)
3
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Level 18, 300 Gueen 5t

Tel: +61 7 3237 5999
BDO Fax: o84 7 3221 9227 Brishane QLD 4000,
www_bdo.com.au GFQ Box 457 Brisbane QLD 4001

N —— Australia

The Directors

Exalt Resources Limited
lLevel b

56 Pitt Street

Sydney NSW 2000

24 October 2012

Dear Sirs

INVESTIGATING ACCOUNTANT’S REPORT

1. Introduction

We have been ergaged by Exalt Resources Limited (Company) to prepare this investigating
accountant’s report on Historical and Pro-forma Financiat Information of the Company for inclusion
in the Prospectus dated 7 September 2012 , as supplemented by a Supplementary Prospectus dated
on or about 24 October 2012 (Prospectus).

The Company is loaking to raise capital via a public offering to raise up to 510 million before costs.

The Histerical and Pro-forma Financial information included in the Prospectus illustrate the financial
position of the Company as at 30 June 2012 and provides investors with a Pro-forma Statement of
Financial Pesition as at 30 June 2012 adjusted to include the Pro-forma Transactions outlined in
Section 8.3 of the Prospectus.

The purpose of this report 1s to report whether anything has come to our attention which causes us
to believe that the Historical and Pro-forma Financial Information is not presented fairly in
aceordance with the recognition and measurement requirements of Australian Accounting Standards
and other pronouncements issued by the Australian Accounting Standards Board, the accounting
policies of the Company and the basis of preparation described in Sections 8.1 to 8.6 of the
Prospectus.

This repart does not address the rights attaching to the shares to be issued in accordance with the
supplementary Prospectus, the risks associated with the investment, nor forms the basis of an
independent expert’s opinion with respect to a valuation of the Company or a valuation of the share
issue price,

References to the Company and other terminology used in this report have the same meaning as
defined in the Glossary of the Original Prospectus.

2. Historical & Pro-forma Financial Information

We have been requested to prepare a report covering the Historical and Pro-forma Financial
Information described below and disclosed in the Company’s Prospectus at Section 8.1 to 8.6:
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« the Historical Statement of Financial Position as at 30 June 2012,

= the Pro-forma 5tatement of Financial Pasition as at 30 June 2012;

+ the Pro-forma Transactions described in Section 8.3 ; and

= the other notes to the Historical and Pro-forma Financial information.

Together, the above is referred to as the “Historical and Pro-forma Financial Information”.

The Historical and Pro-forma Financial Information presented in the Company’s Prospectus has been
derived from the audited historical financial information of the Company for the period ended 30
June 2012, adjusted as applicable to reflect the Pro-forma Transactions detailed in Section 8.3 of
the Prospectus.

The financial statements of the Company for the year ended 30 June 2012 were audited by the
company’s auditars. The audit apinion issued to the members of the Company relating to this
financial statement was unmodified. We have reviewed this financial infermation in preparation of
this report.

The Historical and Pro-forma Financial Information is presented in an abbreviated form in so far as it
does not include all of the disclosures required by Australian Accounting Standards applicable to
financial reports prepared in accordance with the Corporations Act 2001,

3. Scope

We have reviewed the Historical and Pro-forma Financial Information in order to report whether
anything has come to our attention which causes us to believe that the Historical and Pro-farma
Financial Information set out in the Prospectus, is not presented fairly in accordance with the
recognition and measurement requirements of Australian Accounting Standards and other
pronouncements issued by the Australian Accounting Standards Board, the accounting policies of the
Company and the basis of preparation described in Section 8.5 of the Prospectus.

Our review has been conducted in accordance with Australian Auditing Standards on Review
Engagements ASRE 2405 “Review of Historical Financial Information Other than & Financial Report”.
We made such enquiries and performed such procedures as we, in our professional judgement,
considered reasonable in the circurnstances including:

+  Review of the Historical financial information of the Company for the year ended 30 June 2012;
+ Review procedures applied to the Historical and Pro-forma Financial information;

« Review of work papers, accounting records and other documents;

»  Review of the Pro-forma Transactions described in Section 8.3 of the Prospectus; and

« Inquiry of Directors, management and others,

These review procedures were substantially less in scope than an audit examination conducted in
accordance with Australian Auditing Standards and therefore provide less assurance than an audit
.We have not performed an audit and, accordingly, we do not express such an opinion on the
Company's Historical and Pro-forma Financial Information.

The review staternent expressed in this report has been formed on the above basis.

4. Directors’ responsibilities

The directors of the Company are responsible for the preparation and presentation of the Histarical
and Pro-forma Financial Information, including the determination of the pro-forma Transactions.

The directors’ responsibility includes establishing and maintaining internal controls relevant to the
preparation of the financial information in the Supplementary Prospectus that is free from material
misstatement, whether due ta fraud or error.
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5. Review Staterment on Historical and Pro-forma Financial Infarmation

Based on our review, which is not an audit, nothing has come to our attention which causes us to
believe that the Historical and Pro-forma Financial Information set out in Sections 8.1 to 8.6 of the
Prospectus is not presented fairly in aceordance with the recognition and measurement
requirements of Australian Accounting Standards and other pronouncements issued by the Australian
Accounting Standards Board, the accounting policies of the Company and the basis of preparation
described in Section 8.5 of the Prospectus.

6. Subsequent Events

Apart from the matters dealt with in this report, and having regard to the scope of our report, to
the best of our knowledge and belief no material items, transactions or events outside of the
ordinary business of the Company have come to our atiention which would require comment on, or
adjustment to, the information referred to in our report or that would cause the information to be
misleading or deceptive.

7. iIndependence Disclosure

EDO Audit Pty Ltd does not have any pecuniary interests that could reasonably be regarded as being
capable of affecting its ability to give an unbiased opinion in relation to this matter. BDO Audit Pty
Ltd has provided advisory services and will receive normal professional fees for the preparation of
this report. The Directors of BDO Audit Pty Lid do not hold nor have any interest in any Ordinary
Shares of the Company or its subsidiaries.

8. Consent
Consent to the inclusion of the Investigating Accountants Report in the Prospectus in the form and
context in which it appears has heen given. At the date of this repart this consent has not been

withdrawn.

Yours faithfully
BDO Audit Pty Ltd

AT
£

Damian Wright

Director
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Exalt Resources Limited Fogltry Use Only
ACN 144 327 617
Application Form

Thiz Appifcatian Form is important. If you are in doubt a5 te how to daal with

it, please contact your stockbroker or professional adviser without delay. You

should read the enfire Prospactus dated 7 September 2012 (*Prospectus™}and  Broker Code

Adviser Goda

tha Supplatmentary Prospectus dated 24 October 2012 (“Supplementary
Progpectus”) carefully hefore completing thiz form. To meet the requirernents
of the Corporations Agt, this Application Form must not be distributed unlass
ingluded in, or accompanied by, the Prospactus and the Supplementary

Prospectus,

lwe apply for El Ifwe lodge full Applization Monay

A$

Number of Shares in Exalt Resources Limited at $0.20 per Shara of such
lesser number of Shares which may be allocated to me/us

IndividualfJoint applications - refar to namlng standards overleaf for cormect farms of registrable titla{s)

1

THle or Company Name (Givan Mama(z) Sirnama
|

Jalnt Applicant 2 or Account Desigration
T 1

Joint Appllcant 3 or Account Designation
T ]

Enter your postal address - [nclude State and Pestcoda
Unit Stmat Mumber Simet Marne or PO Box Aather infamation

Shate Fostcode

Clty { Suburb / Town

Enter your contact detalls

Contact Mame

Talgphore Mumber - Bualnass Hours [ Aftar Hours

(

)

CHESS Participant
Heldet entfiaticn Number (HIN}

eubragiater.

‘ Plesse pote that If you aupply & CHESS HIN but the name and adgress datafls o your form do not
comeapend axactly with the registration detils held at CHESS, your application will be deemad ty be made
x without the CHESS HIM, nd any securifies issued a5 a resdit of the Offer will be hald on the |ssuer Spansoie

Payment details - Please note that funds are unable to be directly debited from your bank account

Make your cheque or bank draft payable to “Exalt Resources Limited — Share Offer Account” and crossed “Not Negotlable

Drawar Cheque Number BEE Number

Account Number

Amount of cheque

A%

]

By submitting this Application Form, liwe declare that this spplication is complated and lodged according to the Prospecius and the Supplamentary Prospectus and
the dedlarations/staternaents on the raverss of {his Application form and Iiwe dedlare that all details and statarents mada by me/us {inchiding the declaration on the
revarse of this Application Form) are complets and accurate. |fwe agree to ba bound by the Constliufion of the Company.

See back of form for cotnpletlon guldelines
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How to complete this form

FAX No,

P037

Shares Applied for

Enter the number of Shares you wish to apply for. The application must be
for a minlmur of 16,000 Shares. Applicatians for greater than 10,000
Shareg must be in multiplas of 500 Shares.

Application Monles

Enter tha amount of Appllcation Monles. To calculate the amount, multiply
the number of Shares by the price per Share of $0.20.

Applleant Name(s)

Enter the full name you wish to appear on the statement of share holding.
Thig must be either your own name or the name of a company. Upto 3
joint Applleants may reglster. You should refer to the table below for the
correct forms of registrahle title, Applisations using tha wrong form of
names may be rejected. Claaring House Electronic Subregister System
{CHES3ES) participants shewld complete their name identicsily fo that
presently raglsisrad in te CHESS systatn.

Postal Address

Enter your postal address far all eorespondence. All communications
o you from the Reglatry will be malled o the person{s) and address as
shawn, For jpint Applicants, cnly ane sddrass can be sntarsd.

Contact Datails

Enter your contact details, These are nof compulsory but will assist us if
wa need to confact you.

CHESS

Exalt Resources Limited {the Gompany} will apply to the ASX to participate
in CHESS, operated by ASX Sattlement Pty Ltd, a wholly ownad subsidiary
of ASX Limited, In CHESS, tha company will operate an electronic CHESS
Subregister of segurity holdings and an electranic [ssuer Sponsored
Subregistar of sequrity haldings. Togethar the two Subregisters will make
up the Company's principal raglster of securites. The Company will not be
igsuing certificates to applicants in respact of Shares allotted. If you are

a CHESS particlpant (or are sponsored by a CHESS participant) and you
wish to hold Shares allotted to you undar this Application on the CHESS
Subregister, enter your CHESS HIN. Otherwise, leave this section blank
and on alfoiment, you will he sponsored by the Company and allocated a
Securityholder Referanca Numbsr (SRN).

Payment

Make your shequa or bank drafl payable to “Exalt Resources Limited -
Shara Offer Account' in Australian currency and cross it Not Nagotlable.
Your cheque or bank drafi must be drawn on an Australizn Bank.

Complate the cheque details in the boxes provided. The total amount
must agres witf the amount shown In box B. Please note that funds are
unabla to be directly debited from your bank account.

Cheques will be processed on the day of receipt and as such,
sufficient cleared funds must be held in your aceount as cheques
retumad unpaid may hot be re-presented and may result in your
Application helng rejected. Paperclip (do not stapls) your cheque(s)
ta the Application Form where Indleated. Cash will not be aecepted.
Racalpt for payment will nof be forwarded.

Before completing the Application Form the applicant(s) should read the Prospactus and the Supplementary Prospectus to which this application ralates. By lodging
the Application Form, the applicant agroes that the applicant has personally reseived the complete and unalteted Prospactus and Supplementary Prospectus prior to
completing the Application Form, agrees that this application for Shares in Exalt Resources Limlted Is upan and subject to the terms of the Prospectus and the
Supplamantary Prospectus and tha Constitutlon of Exalt Resaurces Limited, agrees to take any number of Sharas that may be allotted to the Applicant{s) pursuant to

the Prospectus and the Supplamentary Prospectus and declares that afl detalls and statements made are completa and acctitate. It 2 not necessary fo sign the

Application Form.

Lodgement of Application

Applization Forms must b racalved by Computarshare Investor Services Pty Limited (*C15") by no lefer than 5:00pm {AEST) on 21 Septerber 2012, You should allow suticiant
time for this to occur. Retumn the Application Fatm with chegua(s) attached to:

Computarshare Investor Sarvices Pty Limited
GPO Box 2115
MELEGURNE VIC 3001

Waither CIS nor tha Gompany accepts any respensiblility If you [odge the Application Form at any other atddress of by any other means.

Privacy Statement

Personal information is collected on this form by Somputershare Investor Services Pty Eimited, as registrar for securities issuars (“the [ssuar”), for the purpese of

maintaining registers of securityholders, facilitefing distribution payments and other corporate actions and communications, Your parsanal information may be disclosad to our
related bodies corparate, to external service companles such as print or mail service providers, or as otherwise required or permitted by law. If you would like details of your
personal information held by CIS, or you would liks to correct infarmation that is Inaccurate, incorrect or out of date, please contact C1S. In accordanca with the Corporations Act
200, you may be sent materal (Including marketing material) approved by the issver in addition to ganaral comorate communications. You may efect not fo receive marketing
matetlal by contacting CIS. You can contact CIS using the datails provided on the front of this form or e-mail privacy@eomputershare.com.au

If you have any enquiries cencerning yeur application, please contact the Gomputershare avestor Services Pty Limited on 1300 850 505 {within Australla) or

+61 3 9415 4000 (outside Australia).

Correct forms of reglstrable titla(s)

Note that ONLY legal entiies are allowsd to hold Shares. Applications must be mada in the name(s) of natural persons, companias or ather lagal entities in accerdance with
the Gorporations Act. At least one full given name and the sumame is required for each natural parsan. The nama of the baneficial awner or any ofher regisirable name may be
includad by way of an account desigration if completed exactly 25 described in the examples of comact forms of registrable tile(s) below.

Typa af Investor Gorert Form of Reglatration Incorract Form of Registration
| ndivicuzl Mr Jahn Alfred Smith LA Bmith

- Usg glvan name(s) tn full, not initials

Joit Mr John Alfrad Smith & John Alfred &

- Uz given namaig) In full, not nitiels Mrs Janat Mariz Smith Janat Marle 5mith

Company ABC Py Ltd ABC PIL

- Usz company litle, not abbreviationa ABC Co

Trusta

- Use truztma(z) poceonal nartala) Mz Panny Smith Fanny Smith Family Tryst

- Do not use the nams of the Fuat

<Panny 3mith Family Atz

Deceased Extates
- Usp exgeutor(s) parsanal name{z)
- Lo nat use the name of the d=ceased

Mr Michaal Smih
<Est.John Emith A=

Extate of Late John Smith

Minor i@ parach under the age of 18) . Mr Joha Nfred Smith Patar Smilh

- Uge the name af & responsibia adylt with an appropriale deslgnation =Peter Smith AIC=

Partnerships Mr John Smith &

- Lise parriere peachal namals) Mir Michael Smith John Bmith & $on

- Do niwt uge the name of (e parnarshlp

<John Smilh & Son AIC>

GibsfUnincorporated Bodies/Business Names
- Usg offca begrars) peraonal name{s)
- Do not usa the nam: of the olub ale

Mrz Janst Smith
<ABC Tennis Aseocialion A/C>

ABC Tannis Association

Superannuation Funds
- Li5p tha name of trusiee of the fund
- Do ot uza Bie name of b fnd

John Strith Pty Lid
=Super Fund AC>

John Smith Pty Lid Supsrannuation Fund




