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Fox Resources Limited — initial substantial holder notice in relation to Our reference
shares in Hannans Reward Limited MRW MCR 05 2005 8403
Pariner
Please sge attached a copy of an initial substantial shareholdsr notice given by Murray Wheater

T 81863668792
murray.whealer
@blakedawsan.com

Fox Resources Limited in relation to shares in Hannans Reward Limited.

Contact

Matthew Rumpus
Yours fully, T 618 9366 8026

matthew.rumpus

@blakedawson.com

WA

Rlease check that you have received this document in full. if not, please telephone the sender or
call 61 8 9366 8000,

Confidentiality

This document is confidential and may contain legally privileped information. i you are not a named or avthosised
reciplent you must not read, copy, distribute or zctin rellance on it. 1l you have recelvad this document in error,
please lelaphone our operalor immedialely on 61 8 9366 8000 and return the document by mail.

Malbourng Brisbana Parth Canbarra Adelalde Port Moresby Shanghal Singapore Associated Office Jakarta
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Form 603
Corpoerations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Hannans Reward Limiled

ACN/ARSN ACN 099 862 129

1. Details of substantial holder (1)

Fox Resources Limited (ACN 079 902 499); Fox Radio Hill Pty Lid (ACN 062 493 653); Fox Energy Pty Lid
(ACN 131 681 108); Gascoyne Mines Ply Lid (ACN 068 001 885); Newcily Coxporation Ply Ltd (ACN 006 140671)
{together, Substantial Holders)

Name

ACN/ARSN (if applicable) See above

The holder became a subslantial holder on 20/03/08

2. Detalls of voting power

The Lotal number ef volas altached Lo ail the voting shares in the cempany or vofing interests in the scheme that the substantial hoider or an associate (2) had a relevantinterest (3)
inon tho date the substartial halder became a substantlal holder are as foifows:

Number of securities
17,065,447

Persan's voles {5}
17,065,447

Veling power (6)
18.95%

Class of securities {(4)
Ordinary Shares

3. Details of relevant Interests

The natyre of the relevant interesl the substantial hoider or an assoclate had in tha following veling securities on ihe date the substantial holder became a svbstantial holder ara as
follows:

Nature of relevant inlerest {7} Class and number of securilies

cox Resources Limitad has a relevant
interest in ordinary shares In Hannans
Reward Limited pursuant to Pre-Bid

Holder of relevant Interest

Acceptance Agreements dated 20 March

Fox Resources Limiled 2009 batwaen Fox Resources Limited and 17,085,447 ORD
the parties listed In section 4 below, copies
lof which are conlained in Annexure A {Pre-
Bid Acceptance Agreements).
4. Detalls of present reglsterad holders
The persons registarad as holdars of the securitles referved lo in paragraph 3 above are as lollows:
Holder of relevant Registered holder of Person entitled to be g&ﬁ;:r“g'
interest sacurities registered as holder {8} securitie
Fox Resources Limited Aus Global Resources Pty Lid Aus Global Resources Ply Lid 3,536,363 OR0
Fox Resources Limiled Mr tvan Baccinl & Mrs Lucla Baceini g’égﬁ: Baceini & Mrs Ludla 240,616 ORD
#ox Resources Limhled Miss Dariella Cannavo Miss Daniella Cannavo 45,000 ORD
Fox Resources Limiled Mr Frank Cannavo Mr Frank Cannavo 70,000 ORD
Fox Resources Limited Mr Frank Cannavo MrFrank Cannavo 50,000 ORD

Fox Resources Limited

Mr Anthony Cannavo & Mr Frank
Cannavo

Mr Anthony Cannavo & Mr Frank
Cannavo

2,197,441 ORD

Mr Robin Chislett & Mrs Rosemary

Mr Robln Chislett & Mrs

Fox Resources Limited Chisfett Rosemary Chislett 309,259 ORD|
L #4r Robin Chisiell & Mrs Rosemary Mr Robin Chislelt & Mrs

Fox Resources Limited Chislelt Rosemary Chistelt 271,286 ORD

Fox Resources Limited | i KO0 Chislelt & Mrs Rosemary Rebecca Ann Chislelt 50,053 ORD
. Mrs Yvonne Cofiinson & Mr Noel Mrs Yvonne Collinson & Mr Noaf

Fox Resources Limited Collinson Collinson 315,840 ORD:
L Mrs Yvonne Collinson & Mr Noel Mrs Yvonne Collinson & Mr Noel

Fox Resources Limiled Coflinson Collinson 210,000 ORD]

Fox Resources Limited Mr Matlihew Collingon Mr Matthew Collinson 141,808 CRD}

Fox Rescurces Limited Mr Ghristopher Collinson Mr Christopher Cofiinson 300,000 ORD;

Fox Resources Limiled Core Business Holdings Ply Lid Core Business Holdings Pty Lid 245,000 ORD;

Fox Resources Limiled Dixen Internalional Pty Ltd Dixon [nternalional Ply Lid 2,005,720 ORD

206505986
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Fox Resources Limited Exira Nomineas Pty Lid Exira Nominees Ply Lid 700,000 ORD)
Fox Resources Limited Extra Holdings Pty Lid Exira Haldings Pty Ltd 25,000 ORD
Fox Resources Limiled #rs Dianne Claire Grammer Mrs Dianna Clalre Grammer 220,000 ORI
Fox Resources Limiled Mr Terrence Rongld Grammer Mr Terrence Ronald Grammer 3,675,000 QRO
Fox Resources Limiled Lymeridge Ply Ltd Lymeridge Pty Lid 103,062 ORD;
Fox Resources Limiled Lymeridge Pty Lid Lymerldge Pty Lid 861,559 ORD|
Fox Resources Limfted Mrs Lindy Raffaut Mrs Lindy Raffaul 3,000 ORD!
Fox Resources Limited Elvira Ricci Elvira Ricci 100,000 GRDy
Fox Resources Limited ANR Truda Pty Ltd ANR Teuda Pty Lid 200,000 QRO
Fox Resources Limiled Mr Vince Truda Mr Vince Truda 600,000 ORD:
Fox Resources Limiled Mr Vince Truda Mr Vince Truda 100,000 OR(Y
Fox Rasources Limited Mr Carlo Vetrone Mr Carlo Velrone 89,324 ORD!
Fox Resources Limited M¢ Frank Vetrone Mr Frank Velrona 100,000 ORO|
Fox Resources Limited VFT fnvesiments Ply Lid VFT Invesiments Pty LS 100,000 ORI

5. Consideration

The consideration paid for sach relovant Inlerest raferred 1o in paragraph 3 above, and acquirad in the four months prior Lo the day that the substantial holder became a substantiat holder
is a8 foliows:

Helder of relevant Date of Class and number
interest acqufsition Consideration (8) of securities
Cash Nanscash
Fox Resources Limited 20 March 2009 $10 in respecl of @ach [0.5 ordinary shares in Fox 17,065,447 ORD
Pre-Bid Acceplance  [Resources Limited for sach
Agreement one ordlnary shate in Hannans

Reward Limited if and when
Ihe relevant reglstered holders
accept Fox Resources
Limited's takeover offer (in
acocordance wilh the Pre-Bld
Acceplance Agresments) and
|he resulting cenlract becomes
unconditional (see also
lagreements in Annexure A).

6. Assoclates
‘tha reasons the parsons namad in paragraph 3 above are associales of the substantial nolder are as follows:

Name and ACN/ARSN (if applicable) Nalure of assoclation

" Fox Resources Limited direclly or indirectly owns all of the shares in each of the
Fox Resources Limiled ubstantial Hoiders other than itself.

7. Addresses
The aderesses of persons named In this form are as follows:

Name Address

Fox Resourges Limited and each other
Substantial Hoidar 1 Tully Road, East Perth WA 6004

-
Signature

print name  Tim Lee capacily  Company Secrelary

0]

slgn here “\ 5??6 Qo date 2410309

206506986
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DIRECTIONS

Ifthere are a nurmber of substantial holders with simitar or retated refevant interests (eg. a corporation and its related corperations, or the manager and Yrustee of an equity Lrust),
the names could be Included in an annexure to The form. if the relevant interests of a group of parsons are assentially similar, they may be teferrad 1o throughout the form as 2
specifically named group if Ihe membershlp af each group, with the names and addresses of membars is clearty set out In patagraph 7 of the form.

Seo the definition of "associate” in soction 9 of the Comorations Act 2001,

See the dafinition of "relevant inlerest” in sections 508 and 671B(7) of tha Corporalions Act 2001.

The voling shares of a company conslitute one class unfass sivided Inla separate classes.

“Tha tolal number of voles attached to all the voling shares in the company or valing Interests in the scheme (if any) thal the person or an assaclate has a relevant inores! in.
The percon’s vates dhvided by the lolal votas in the body corporate or scheme muhiplied by 100,

Include details of:

{a} any relevant agreement or other circumstances by which the rolevant inferest was acq lred. If subsection §71B{4) appiies, a copy of any document setiing oul the
terms of any refevant agreement, and @ statement by the parsen ghving full and accurale details of any conlract, scheme or amangernant, must aceompany this form,
iogether with a writien statement corifying this contracs, scheme or arrangement: and

{b) any gualification of the power of a person to exercise, control ihe exercise of, or influenca the exercise of, the voling powers or disposal of the secuities Lo which the
ratevant Inierest retales (indicating clearly the parllular securities to which the qualification applies).

See the definllion af “relevari agreement” In seclion 9 of the Corporalions Act 2001.
If ihe subslartial hotder is unable fo daterming the identity of the person (eg. if the ralevant inferest arlses because of an option) write ‘unknown.™
Details of the consideration must incude any and all bonefits, moneys and other, that any person from whom a relovant interest was acquired has, or may, bscomea eatitled to

raceive i relation Lo thal acquisition. Datails must be included even il the tenefitls conditional on the happering of not of a contingency. Detalls must be Included of any banefiy
paid on behalfof the substantias holder or its nssocialg in retation lo the acqulsitions, even If they ara Aol paid directly to the person from when the relevant interest was

acquired.

lie]
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Annexure A — Pre-Bid Acceptance Agreement

This Is Annexure A of 291 pages (including this page) referred to In Form 603, Notice of Inltial
Substantial Holder in relation lo Hannans Reward Limited.

The copies of the Pre-Bid Acceptance Agreements that form part of this Annexure A are true copies of
the Pre-Bid Acceptance Agreements.

Tim Lee

Company Secretary
Fox Resources Limited
Date: 24 March 2009

206526988
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resotrcesli

ABN 44 079 902 49

1 Tully Road, East Perth WA 6004 Tel: 618 9318 5800 Fax: 6189318 5668
Web: vww foxresources.com.ay  Emaii: fxr@fgxregogrceg.com.ag

20 March 2009

Aus Giebal Resowrees fm‘j Ad

309 Fi'fzge-m(d Roaof
Derfimut yvie 3030

Dear SirfMadam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to.make offers {Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the Issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined In
Annexure A.

In consideration of the payment of A$10.00 by Bidder to Aus & fobal Resues PrylifACN

13 47 997 (Shareholder) (receipt of which is acknowiedged by the
Shareholder) and the promises In this agreement, the parties agree:

vZ2 1. Agreement to accept Bidder Takeover Offer

1

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

accept Offers in respect of 3,436, %3 fully paid ordinary shares in Target held by the
Shareholder (Acceptance Shares): %%

Y’?
e
(a)  if within 10 business days of the date of this agre meAt, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

(i} at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price}; and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out In Annexure A:

{b) onlyin respect of the Acceptance Shares; and

{c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares),

)

‘
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Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceplance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b) The Shareholder must procure that ence given, no acceptance of the Offers in
respect of any of the Acceptance Shares Is subsequently withdrawn.

Warrantfy by the Shareholder

The Sharehoider warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in ihis agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

Confidentiality and inside Information

(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document,

(b) Each of the parties acknowledge that as a result of their entry into this
agresment they may be, or deemed to be, in possession of inside information
until such tirme as this agreement is disclosed to the public.

Uncommitted Shares

{a) The Shareholder makes no promise that It will accept or procure acceptance
of any offer by Bidder fo acquire any Target Shares other than the Acceplance
Shares (Uncommitted Shares).

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder In respect of
its Target interests, to accept the Offers In so far as they apply fo
Uncommitted Shares, by 5.00pm on the 2" business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptancs Condition,

Page 2
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Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to disposs of the Uncommitted Shares to any party, or
exercise voling rights in respect of the Uncommitted Shares.

Exclusivity

(a)

(b)

(c)

The Shareholder represents and warrants that, other than the discussions with
Bidder in connecfion with the proposed Offers and this agreement, ths
Shareholder:

(i) s not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

() will immediately terminate any and all existing negotiations or
discussions in respect of any Compeiing Proposal with any party.

Until the end of the Offers period, the Shareholdsr must ensure that neither it
nor any of its associates direclly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Compating Proposal.

Untif the end of the Offers period, the Shareholder must promptly inform
Bidder If It is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i) the identity of that person; and
(i)  details of:

. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (or its
representatives),

Termination

(a)

(b)

In addition to the termination event set out in section 2, this agresment will
lerminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i) ~ Bidder does not within 10 business days after the date of this agreement
announce te ASX that it intends to make the Offers;

{ii}  Bidder does not dispatch Offers to Target sharehoiders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC: or

(i) the Offers expire.
If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
refation to claims which arose bsfore the termination.

Page 3
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{a) A notice, demand, consent, approval or communication under this agreement
{Notice) must be;

(i}
(i)

% 14
Lol
% \(\%\

in writing, in English and signed by a parson duly authorised by the
sender; and

hand delivered or sent by prepaid post or facsimile {o the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: (8 9318 5666

Altention:  Bruno Seneque

The Shareholder

Address: 74 F{fzge,ré!-’@( Reod, Derrimut V1O 3e3o
Facsimile: 03 9931 6341/03 1890 3947

Altention: Y« kennuj qu

(b} A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it}, and is taken to be received:

(i)
(if)

(iif)

if hand delivered, on delivery;

if sent by prepald post, on the second business day after the date of
posting {(or on the seventh business day after the date of posting if
posted to or from a place oulside Australia);

if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the reciplent informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time Is of the sssence in this agreement and for
the purposes of this agreement the lime shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement o the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the officas of Blidder.

Yours faithiully

Page 4
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

[ SignatlYe of Director Sighdtyre of Dizaeter / Company
Secretary
ZRoNe  SENeE JESSICA BRoWN
7 Name (please print)

Name {please print)

EXECUTED by Aus GLoBAL RESCURLLS P11 LTD
%7\71)%),1\014 (24 A7 M7 in accordance

with section 127 of the Corporations Act

2007 (Cth):
\

i

Sighaturel of Director Signature of Director / Co‘npany

Secretary

'-/JJOW\U’ /J/ : v/\é) Jion Yu

Name (please print} Name (pleasa print)

Page 5
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corparations Act) is at least 90% of all the Targef Shares
(even if that number later becomes Jess than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed cccurrences

None of the following events happens during the period beginning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i}
(i)
(lif)

{xi)
{xii)
{xiii)

Target converts all or any of its shares into a larger or smaller number of
shares;

Target or a subsidiary of Target resolves to reduce its share capital in
any way,

Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves fo approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act;

Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

Target or a subsidiary of Target disposes, or agrees to dispose, of the
whols, or a substantial part, of its business or property;

Target or a subsidiary of Target charges, or agrees fo charge, the whole,
or a substantial part, of its business or property;

Target or a subsidiary of Target resolves to be wound up;

the appoiniment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

a court makes an order for the winding up of Target or of a subsidiary of
Targef;

an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act;

Target or a subsidlary of Target executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the

whols, or a substantial part, of the property of Target or of a subsidiary
of Target.

Page 6
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(¢}

(d)

(e)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly anhounced by Target before
19 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)

iii)

(iv)

Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets {or an interest in one or
more companies or assets) far an amount in aggregate greater ihan
$50,000 or makes an announcement about such an acquisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assels (or an inferest in one or
more companies or assets) for an amount In aggregate greater than
$50,000 or makes an announcement about such a disposal;

Target, or any subsidiary of Target, enters Into, offers to enler into or
announces that it proposes to enter info any joint venfure or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

Target, or any subsidiary of Target, incurs or commits to, or grants o
another person a right the exercise of which would involve Target or any
subsldiary of Target incurring or committing 1o any capital expenditure or
liability for cne or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contalns a statement which is
incorrect or misleading in any material particular or from which there is a
material omission,

No break fees

(i)

Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any persen, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person

making or agreeing to participate in, or enter into negoliations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legat,
beneficial or economic) in shares in, or assels of, Targel or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic enfity with another body
corporate.

Secticn 12{e)(i) does not apply to a payment, benefit or agreement.

« for providing professional advisory services to Target;

» which is approved in writing by Bidder;

. which is approved by a resolution passed at a general meseting of
Target; or

Page 7
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. which is made to, provided io, owed by or made with Bidder.
Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares {o:

(iy  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Perlod, none of Target, or any body corporate which is or
hecomes a subsidiary of Target, without the written consent of Bidder:

(iy declares, or distributes any dividend, bonus or other share of its profits
or assets;

(iiy issues or granis options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, of alters its capital structure or the righls attached to any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

(i) makes any changes in its constitutiort or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business,

(v) borrows or agreas to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vii) has appointed any additional director to lts board of directors whether to
fill a casual vacancy or otherwise;

(viii) enters or agrees to enter into any contract of service or varles or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employsa (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009,

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager),; or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or hecomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation,

Page &
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{h}y Noforce majeure event

During the Offer Period na act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbancs, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is fkely to affect the assets, liabilities,
financial pesition, performance, profitability or prospects of Target or any of its
subsidiaries.

(i} No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial positlon, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i)  any craditor demanding repayrnent of a debt of $560,000 or more;

(i) Target or a subsidiary of Targst entering into an agreement (including an
option agreement) In relation to acquiring or disposing of assets the
price or aggregate unencumpered value of which is $50,000 cr more; or

(iiy any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(i) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act} gains 10% or more of
voting power in Targel,

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid,

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.

Page 9



L
iy

x
aQ

o
M
¥
in
1]
3

Target Shareholder means a holder of Target Shares.
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ABN 44 079 902 499

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666
Weh: www.foxresources.com.au  Email: fxr@foxresourcas.com.ay

20 March 2009

M lvan &:ccrhf & Mg Lucia &ccm}
L e Bacini Marpondah A/C>
2 Hawdon SHeet

%% EAGLEMeNT VIC 308Y

Dear Sir/Madam,
Pre-Bld Agreement

Fox Resources Limited ABN 44 079 802 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 8 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outiined in
Annexurs A.

% In consideration of the payment of A$10.00 by Bidder to Tvan Baccini Maromnaduh A /(, ACN
{Shareholder) (receipt of which is acknowledged by the
Shareholder) and the promises in this agreement, the parties agree:

"
1.  Agreement to accept Bidder Takeover Offer

o3 Where Bidder makes the Offers, the Sharsholder will, subject to this agreement,
- accept Offers in respect of 40,61, fully paid ordinary shares in Target held by the
Shareholder {Acceptance Shares):

(a) if within 10 business days of the date of this agreement, Bidder makes a public
anncuncement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target;

() at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i) subject to conditions,

in each case not less favourable than thosa intended to be offered by Bidder
to other Target shareholders as set out in Annexure A,

(b} only in respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully pald ordinary shares held by it in Target (Including in respect of the
Acceptance Shares).
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Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

{b}  The Sharehoider must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that It is the registered legal hoider of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require fo give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

No Deallng in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of {including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, untit the explry or
termination of this agreement in respect of those Accepiance Shares.

(b) Nothing in this agreement affects the Sharsholder's right to dispose of, or
exerclse voting rights in respect of, shares in Target which are hsld by the
Shareholder in excess of the number of Acceplance Shares.

Confidentiality and Inside Information

(a} Contemporaneously with signing this document, Bidder Is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of insids information
until such time as this agreement is disclosed to the public,

Uncommitted Shares

(8)  The Shareholder makes no promise that it will accept or procure acceptance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

{b)  The Shareholder confirms that it is the Shareholder's current intention, subject
{o no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5,00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding betwsen the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

8. Exclusivity

{a)

()

(e)

The Shareholder represents and warrants that, other than {he discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) is not currently in negotiations or discussions in respect of any proposat
or transaction which, if completed, would result [n any person other than
Bidder acquiring Target Shares (Competing Proposal), or

(i)  will immediately terminate any and afl existing negotiations or
discussions in respect of any Competing Proposai with any party.

Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

Until the end of the Offers perlod, the Shareholder must promptly [nform
Bidder if it is approached by any person with or In respect of a Competing
Proposal and provide in writing to Bidder:

(i) the identity of that person; and
(i) delails of;

. the Competing Proposal made by the person making the approach,
and

. any discussions between such person and the Shareholder (or its
representatives).

9, Termination

(a)

(b)

In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period speciffed by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC,; or

(i) the Offers expire.
If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or fiabilities to each other under this agreemsnt except in
relation to claims which arose before the termination.
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Notices

(a) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

iy In writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varled by any Notice given by
the recipient to the sender.

Bidder

Address; 1 Tully Road, East Perth, WA 6004
Facsimile; 08 9318 5666

Aftention:  Bruno Seneque

The Shareholder
Address: W2 Hawdon St ERGLEMNT VIC 08¢

% % Facsimile: 03 9836 L(97

11.

12.

Attention: yny, Tvan Bgecins

(b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(i)  if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place ouiside Australia);

(i) if sent by facsimlile, when the sender's facsimile system generates a
message confirming successful transmission of the entirs Notice unless,
within eight Business Hours affer the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agres to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the sarme meaning in this agreement.

Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

9%

Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth}.

AT \

b2

€

SWi Director Signaturgl6PBiEEtor / Company
Secretary

BRING _ SENERNE TJESSUA BeownS

Name (please print) Name (please print)

EXECUTED by Tvan Battini Mareon dah A/c)
ACN in accordance

with section 127 of the Corporations Act
2001 (Cth):

L

Signature of Director / Company

“gighature of Director
Secretary

/UQN’ gm:f /x:-r‘l.

Name {please print)

Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Ridder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely bscause of the operation of
section 608(3) of the Corporations Act) [s at least 90% of all the Target Shares
(even if that number later becomes less than 80% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

{)
(i)
(iii)

(iv)
v)

(v)
(vii)

(vii)

Target converts all or any of its shares into a larger or smaller number of
shares,

Target or a subsidiary of Target resoives fo reduce its share capital in
any way;

Target or & subsidiary of Target:
. enters inlo a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act;

Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its businass or property;

Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantlal part, of its business or property;

Target or a subsidiary of Target resolves to be wound up;

the appointment of a liquidator or provisional liGuidator of Target or of a
subsidiary of Target;

a court makes an order for the winding up of Target or of a subsidiary of
Target;

an administrator of Targef, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

Target or a subsidiary of Target executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target,
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No material acquisitions, disposals, efc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(1)

(ii)

iii)

(iv)

Target, or any subsidiary of Target, acquires, offers lo acquire or agrees
{0 acquire one or more companies or assefs (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to disposs of one or more companies or assets (or an interest in one or
mare companies or assets) for an amount In aggregate greater than
$50,000 or makes an announcement about such a disposal;

Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makas an announcement about such a commitment; or

Target, or any subsidiary of Target, incurs or commits to, or grants to
another persan a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particutar or from which there is a
material omission.

No break fees

(M

(ii)

Subject to section 12{e)(il), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide arny benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter info negotiations
conceming:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal,
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or fo

operate Target as a single economic entity with another body
corporate.

Section 12(e)(i) does not apply to a payment, benefit or agresment:
. for providing professional advisory services to Target;
. which is approved in writing by Bidder;

. which is approved by a resolution passed at a general meeting of
Target; or
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] which is mada fo, provided to, owed by or made with Bidder.

Non-existence of certain rights

No person has any right (whether subject to conditions or net) as a resuilt of
Bidder acquiring Target Shares to:

(i} acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i) declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options over, or agrees {o issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or lssues or agrees {0 issue any convertible
notes;

(i) makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of businass;

{v) borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business),

(vi) releases, discharges or modifies any substaniial obligation to it of any
person, firm or corporation or agrees 1o do so;

(vil} has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing confract of service with any ditector or manager, or
pays or agrees to pay any retirement benefit or allowance fo any director
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuatlon, provident or retirement scheme as
in effect on 19 March 2008;

{ix) conducts its business otherwise than In the ordinary course;

{x) has threatened or commenced against it any material claims or
proceedings in any court or fribunal {including a petition for winding up or
an application for appointment of a receiver or receiver and manager), or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a recelver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
investments Commission Act 2001 (Cth) or any corresponding
legislation.
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{h} No force majeure event

During the Offer Pericd no act of war {whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is fikely to affect the assets, liabilities,
financial position, performance, profitabifity or prospects of Target or any of its
subsidiaries.

{i} Nomaterial adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as @ whole or of any of them
including,

(Y any creditor demanding repayment of a debt of $50,000 or more;

(il Target or a subsidiary of Target entering into an agreement (including an
option agreement) iIn relation to acquiring or disposing of assels the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right {which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
ar

. terminate any agreement with Target or a subslidiary of Target.

(i) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or mare of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securitles and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499.

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target sharsholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129,
Target Group means Target and its subsidiaries.

Target Share means a fully pald ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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ABN 44 079 802 4

1 Tully Road, East Perth WA 6004 Tsl: 61 8 9318 5600 Fax: 81 8 9318 5666
Web: www.foxresources.com.ay  Email; xr@foxresources.com.au

20 March 2009

(56 Miss Dawni ellae Cannavy

M

oakley Drive

AVoN DA LE HEIGHTS Vic 2e3y

by

Dear Sir/Madam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes fo make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN

52 099 862 129 (Target), the principal ferms and conditions of which are outiined in
Annexure A,

In consideration of the payment of A$10.00 by Bidder to Dani elta (annave ACN

R—

(Sharehoider) (receipt of which is acknowledged by the
Shareholder) and the promises in this agreement, the parties agree:

L
1.  Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

accept Offers in respect of 45000 fully paid ordinary shares in Target held by the
Shareholder (Acceptance Shares);

(a)  if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

(i at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

() subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) onlyin respect of the Acceptance Shares: and
(c) only if the Shareholder has not afready accepted the Offers in respect of ail of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares),

=6
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Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied. the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despalch of the Offers fo
Target shareholders (Acceptance Date).

(b} The Shareholder must procure that oncs given, no accepiance of the Offers in
respect of any of the Acceptances Shares is subsequently withdrawn,

Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal hoider of the
Acceptance Shares and has the power to enter into this agreement in raspect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Sharss.

No Dealing In Acceptance Shares

{a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expity or
termination of this agreement In respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

Cenfidentiality and Inside Information

(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document,

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
untif such time as this agreement is disclosed to the public.

Uncommifted Shares

(@) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares),

(b)  The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day afler the date on
which all of the conditions of the Offers have been fulfilied or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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(c) Bidder and the Shareholder agree that nothing in this agreement {nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting righis in respeet of the Uncommiited Shares,

8.  Exclusivity

(@) The Shareholder represents and warrants that, other than the discussions with

Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i} is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would resutt in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i)  will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b}  Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates direclly or indirectly solicits, invites or inltiates any
enquiries, negofiations or discussions, or communicates any Inlention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person In refation to a Competing Praposal,

() Until the end of the Offers perlod, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(iy  the identity of that persan; and
(i) detalls of;

. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (ar its
representatives).

g, Termination

{a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Sharehclder validly accepting the Offers In accordance
with this agreement or earlier In the event that;

(iy Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make tha Offers;

(i) Bidder does not dispaich Offers {o Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time perlod granted by the ASIC; or

(i) the Offers expire,

{b) If this agreement terminates pursuant to this section 9, the parties will have no
further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
{Notice) must be:

(i)  in writing, in English and signed by a person duly authorised by the
sender; and

(i)  hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified bslow, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder )

Address: |7 Oaktey Dyive. , AvomOALE HEIGHTs Vie 303
%%) Facsimile: 02 9337 178!
@ Attention: Daniella (annave

(b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified In it), and is taken to be received:

(i} if hand delivered, on delivery;

(i)  if sent by prepald post, on the second business day afier the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia),

(i if sent by facsimile, when the sender's facsimile system generates a
message canfirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the reciplent informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be recsived at 9.00am on
the next business day.

1. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Ausfralia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Parth time. Any term defined In the
Corporations Act has the same maaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the ferms and conditions of this

letler by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder,

Yaurs faithfully
¢ /

Bruno(&e Teque

Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

Kauno Sepgane

Name (please print)

EXECUTED by Mils Danielle. Cannavo

ACN — in accordance
with section 127 of the Corperalions Act
2001 (Cih):

)
Wi’/ Lrtaoc

Signature of Director

Nanella  Connava
Name {please print)

Page &
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Sig ?ftt\u:e/ of-Brwetor / Company

Secretary

TESS A Bow N

Name (please print)

Signature of Director / Company
Secretary

Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

()

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its assoclates together have relevant inferests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 80% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Perlod:

(i)
(i
(iii)

{vi)
(vii)

(viii)
(ix)

(x)
(x1)
{xii)

(xifl)

Target converts all or any of its shares info a larger or smaller number of
shares;

Target or a subsidiary of Target resolves to reduce its share capital in
any way;

Target or a subsidiary of Target:
. enters info a buy-back agreement; or

* fesolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act;

Target or a subslidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

Target or a subsidiary of Target issues, or agrees to Issue, convertible
notes;

Targel or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

Target or a subsidiary of Target charges, or agrees to charge, the whols,
or a substantial part, of its business or property;

Target or a subsidiary of Target resolves to be wound up;

the appoiniment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

a court makes an order for the winding up of Target or of a subsidlary of
Target;

an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

Target or a subsidiary of Target executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2008, none of the following events occur during the period from that
data to the end of the Offer Period without the written consent of Bidder:

(i)

{ii)

(iif)

(iv}

Target, or any subsidiary of Target, acquires, offers 1o acquire or agrees
fo acquire one or more companies or assefs (or an interest in one or
more companles or assets) for an amount in aggregaie greater than
$50,000 or makes an announcement aboul such an acquisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
morg companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

Target, or any subsldiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving & commiiment of greater than $50,000 or dual listed company
structurs, or makes an announcement about such a commitment; or

Target, or any subsidiary of Target, incurs ar commits to, or grants to
another person a right the exerclse of which would involve Target or any
subsidiary of Target incurring or committing lo any capital expenditure or
tiability for one or more related items of greatar than $50,000 or makes
an announcement about such a commitment,

No material failings in filings

Bidder does not become awars, during the Offer Period, that any document
filed by or on behaif of Target with ASX or ASIC contains a statement which Is

incorrect or misleading in any material particular or from which there is a
material omission,

No break fees

(i)

Subject 1o section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which Is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any bensfit to any person, or foregoes or otherwiss reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, In connection with any person

making or agreeing to participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest {(whether equitable, legal,
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with another body
corporats,

Section 12(s)(i) does not apply to a payment, benefit or agreement:

° for providing professional advisory services to Target;

«  which ls approved in writing by Bidder;

a which is approved by a resolution passed at a general meeting of
Target; or

Page 7
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. which is made 1o, provided to, owed by or made with Bidder.

(f) Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i)  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or & subsidiary of
Target.

{g) Conduct of Target's business

During the Offer Periad, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)  declares, or distributes any dividend, bonus or other share of its profils
or assets;

(i) lssues or grants options over, or agrees to issue or grant options over, of
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

(i) makes any changes in ifs constitution or passes any special resolution;

(iv} gives or agrees io give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

(v) borrows or agrees to borrow any money {except for temporary borrowing
from its bankers in the ordinary course of business),

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vii) has appointed any additional director to its board of directors whether to
filt a casual vacancy or otherwise;

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or ofher employes, or makes or agrees to make any
substantia! change In the basis or amount of remuneration of any
director, manager or cther employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
In effect on 19 March 2009,

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appolntment
of an administrator, a receiver, a receiver and managsr or a liquidator, or
becomes subject to investigation under the Australian Securities and

Investments Commission Act 2001 (Cth) or any corresponding
legislation,

Page 8
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(h) No force majeure event

During the Offer Period no act of war (whether declared or not) or tetrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assels, liabilities,
financlal position, performance, profitability or prospacts of Target or any of its
subsidiaries.

{i) No material adverse change to Target

During the Offer Period, no change occurs, [s discovered or becomes public
which has or could reasenably be expected to have a matetially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospecis of Targst and its subsidiaries taken as a whole or of any of them
including,

{iy  any creditor demanding repaymant of a debt of $50,000 or more;

{liy Target or a subsidiary of Target entering info an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

{liy any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to condifions) to:

. acquire, or require Target or a subsldiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(i} Restriction on others acquliring shares in Target
During the Offer Period, ne person other than Bidder or an associate of Bidder
{as defined in section 12{2) of the Corporations Act) gains 10% or more of
voting power in Targst.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited,

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 480.

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Targel shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 089 862 129,
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.

Paga 9
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Target Shareholder means a holder of Target Shares.
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ABN 44 079 902 499458
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1 Tully Road, East Perth WA 6004 Tel: 818 9318 5600 Fax: 61 8 9318 5666
Web: www foxresources.com.au  Email: fixr@foxresources.com.au

20 March 2009

My Frant Canpeva

B/,é 177 oaktey Dvive
g j

ANeNDALE HEIGHTS VI 303Y

Dear SirfMadam,

Pre-Bld Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market fakeover bld under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined In

Annexure A,
2\;} in consideration of the payment of A$10.00 by Bidder to Mv fraanl (amaqw ACN
— (Shareholder) (receipt of which is acknowledged by the

z  Shareholder) and the promises in this agreement, the parties agree:

s

L
1.  Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

) accept Offers in respect of 76, 60¢  fully pald ordinary shares in Targst held by the
‘ Shareholder (Acceptance Shares):

(a) if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it inlends to make a takeover bid for all of
the issued shares in Target:

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corperations Act (Offer Price); and

(i) subject to conditions,

in each case not less favourable than those infended to be offered by Bidder
to other Targef shareholders as set out in Annexure A;

{b)  only in respect of the Acceptance Shares; and
() only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares),

;461 8 938568111 ® 36
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Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers In respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers fo
Target shareholders (Acceptance Date),

(b) The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power fo enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things {Including executing any document) that Bidder
may reascnably require lo give full sffect fo ifs obligations fo accept the Offers in
respect of the Acceptance Shares.

No Dealing in Acceptance Shares

{a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Sharss, othar than pursuant to the Offers or this agreement, until the sxplry or
termination of this agreement in respact of those Acceptance Shares.

(b)  Nothing in this agreement affects the Shareholder's right to disposa of, or
sxercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of ihe number of Acceptance Shares,

Confidentislity and Inside Information

(a} Contemporaneously wiih signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure acceptance

of any offer by Bidder fo acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, fo accept the Oifers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2" business day after the date on
which all of the conditions of the Oifers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.

Page 2
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{c)

Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

8.  Exclusivity

(a}

(c)

The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) Is not currently in negotlatians or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal}; or

(i} will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

Until the end of the Offers petiod, the Shareholder must ensure that nelther it
nor any of its associates directly or indirectly solicits, invites or Initiates any
enqulries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of Interest,
proposal or offer from any person in relation to a Competing Froposal.

Until the end of the Offers period, the Shareholder must promptly Inform
Bidder if it Is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i) the identity of that person; and
{iiy details of:

. the Competing Proposal made by the person making the approach;
and

» any discussions betwseen such person and the Shareholder {or its
representatives).

9, Termination

(a)

In addition to the tarmination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not withln 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers,

(i} Bidder does not dispatch Offers to Target shareholders within the fime
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(iif) the Offers expire.
If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination,
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Notices

(a) A notics, demand, consent, approval or communication under this agreement
{Notice) must be:

(i)  in writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholfder

Address: 17 Oc‘k!eﬂ Dvive, ByuevDALE HEWGN TS vie 303%
(){7 Facsimile: 03 433717 &1

f%[/ Aftention: Mv Arank Cannawvo

(b) A Notice given in accordance with this section 10 takes gffect when taken to
be received (or at a later time specified In [t), and is taken to be received:

(i) if hand delivered, on dalivery,

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notlce,

but if the delivery, recelipt or transmlssion s not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agres to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agresment and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or olherwise, to the offices of Bidder,

Yours faithfully

Bruno Seneque
Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

Signature of Direclor

Name (please print)

EXECUTED by M Frank Cavinave
ACN — In accordance
with section 127 of the Corporations Act
2001 (Cth):

5«,,/

Sig\ﬁé'tﬁre of Director

//f:» € Hr=raV oﬁ

' Nama (please print)
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Slgna r/ Company
ecratary

JEsStea Brownt

Name (please print)

Signature of Director / Company
Secretary

Name (please print)
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Fox Resources L.imited

ANNEXURE A

CONDITIONS

(a)

(b}

Minimum acceptance condition

During, or at the end of, the Offer Perlod the number of Target Shares in
which Bidder and its associates togsther have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Targel Shares
{even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed ocourrences

None of the following events happens during the perlod beginning on the date
the Bidder's Statement Is given to Target and ending at the end of the Offer
Period:

{0
(ii)
(i)

(iv)

Target converts all or any of its shares info a larger or smaller number of
shares;

Target or a subsidiary of Target resolves lo reduce ifs share capital in
any way;

Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the ferms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corperations Act;

Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property,

Target or a subsidiary of Target charges, or agrees 1o charge, the whale,
or a substantial part, of its business or property.

Target or a subsidiary of Target resolves to be wound up;

the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Targst;

a court makes an order for the winding up of Target or of a subsidiary of
Target;

an administrator of Target, or of a subsidiary of Target, is appointed
under section 4384, 4388 or 436C of the Corporations Act;

Target or a subsidiary of Target executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events cccur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)

(iii)

(iv)

Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire ore or more campanies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an inferest in ane or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

Targef, or any subsidiary of Target, incurs or commits to, or grants fo
another person a right the exercise of which would involve Target or any
subsidiary of Target Incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment,

No material fallings in filings

Bidder does not become aware, during the Offer Peried, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any material particular or from which there is a
material omission.

No break fees

(0

(i)

Subject to section 12(e){li), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Targst, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or bensfit
to which It would olherwise be entitled, in connection with any person

making or agreeing to participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subslidiary of Target; or

o any olher proposal to acguire any interest (whether equitable, legal,
beneficlal or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
carporate.

Section 12(a)(i) does not apply to a payment, benefit or agreement.
. for providing professional advisory services to Target;
. which is approved in writing by Bidder;

. which is approved by a resolution passed at a general meeting of
Target; or
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. which is mads to, provided to, owed by or made with Bidder.

Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(@)
(i)

acquire, or raguire Target or a subsidiary of Target to dispose of, or offer
to dispose of, any materlal asset of Target or a subsidiary of Target; or

terminate or vary any material agreement with Target or & subsidlary of
Target,

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Targst, without the written consent of Bidder:

()

{vii)

{viil)

(ix)
(x)

(x)

declares, or distributes any dividend, bonus or ather share of its profits
or assets;

issues of grants optlons over, or agrees {o Issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

makes any changes in its constiiution or passes any special resolution;

gives or agrees to give any Encumbrance over any of its assels
otherwlse than in the ordinary course of business;

botrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business),

releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do s0;

has appointed any additional director ta its board of directors whether to
fil a casual vacancy or otherwise;

enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agress to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees (o maka any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009,

conducts its business ctherwise than in the ordinary course;

has threatened or commenced agalnst it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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{hy No force majeure event

Durlng the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assels, llabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

()  No material adverse change to Target

During the Cffer Period, no change oceurs, is discovered or becomes public
which has or could reasonably be expected o have a matetially adverse effect
on the assets, llabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

()  any creditor demanding repayment of a debt of $50,000 or more;

() Target or a subsidiary of Target entering info an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or mors; or

(i) any person having, as a resuit of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Targat or a subsidlary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsldiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

{) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voling power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Austrafian Securities and [nvestments Commission.

ASX means ASX Limited,

Bid means an off-market takeover bid made by Bidder for alf Target Shares.

Bidder means Fox Resources Limited ABN 44 076 802 499.

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for thelr
Target Shares under a Bid.

Offer Period means the period during which the Offers remaln open for accepiance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.

Page 9
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Target Shareholder means a holder of Target Shares.
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1 Tully Road, East Perth WA 6004 Tei: 618 9318 5600 Fax: 61 89318 5666

Web: www.foxresources.com.au  Emall: fxr@foxresources.com.au

20 March 20092

My Bk Cannavy

<FV&H(ES(9 Canmpye Super A{(_?
1T Oakley Dvive

AVONDALE MEIGTS VIC 3e3%

Dear SirfMadam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers {(Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issusd shares in Hannans Reward Limited ABN

52 089 862 129 (Target), the principal terms and conditions of which are outlined in
Annexure A,

In consideration of the payment of A$10.00 by Bidder togfrancests (anmave Supevf}/c> ACN

{Shareholder) (receipt of which is acknowledged by the

Shareholder) and the promises in this agreement, the parties agree;

1.

Y7

e~

.

¢
Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

accept Offers in respect of 20,000  fully pald ordinary shares in Targst held by the
Shareholder (Acceptance Shares):

(a)

(b)
(c)

if within 10 business days of the date of this agreement, Bidder makes a public
announcement fo ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

only in respect of the Acceptance Shares; and
anly if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).

0
m
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Acceptance Arrangements

{a) Provided that the requirements of section 1 have been satlsfied, the
Shareholder must accept the Offers in respect of the Acceptance Sharss by
no later than midday on the 14" business day after despatch of the Offers to
Target sharsholders (Acceptance Date).

(b} The Shareholder must procure that once given, no acceptance of the Offers in
raspect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warranis to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effact to its obligations to accept the Offers in
respect of the Acceplance Shares.

Mo Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of ({including through creation of a security interest) any of ithe Acceptance
Shares, olher than pursuant to the Offers or this agreement, until the expiry or
termination of this agreemant in respect of those Acceptance Shares.

(b} Nothing in this agresment affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

Confidentiality and Inside Information

(a) Contemporanecusly with signing this document, Bidder is to lodge a
substantial sharsholders notice with the ASX cutlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of thelr eniry into this
agreement they may be, or deemed to be, in possession of inslde information
untfi such time as this agreement is disclosed to the public.

Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure acceptance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b) The Shareholder confirms that it [s the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target Interests, to accept the Offers in so far as they apply fo
Uncemmitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfiled or the Offers have

been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.

Page 2
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(c)

Bidder and the Shareholder agree that nothing in this agreement (ner in any
other agreement, arrangement or understanding betwaen the parties) affects
the Shareholder’s rights 1o dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommiited Shares.

8. Exclusivity

(a)

{c)

The Shareholder represents and warrants that, other than the discussions with

Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

() Is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bldder acquiring Target Shares (Competing Proposal); or

(i) will immedialely terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

Until the end of the Offers period, the Sharsholder must ensure that nelther it
nor any of its assoclates directly or indirectly solicits, invites or inifiates any
enquiries, negotiatlons or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

Until the end of the Offers period, the Shareholder must promptly inform
Bidder if It is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i)  the Identity of that person; and
(iy details of:

. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (or its
representativas).

9. Termination

(=)

(b)

In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earfier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreemeant
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(i) the Offers expire.
If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.

Pags 3
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Bruno Senequs
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Notices

(a)

A

(b)

A nofice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i)
{ii)

in writng, in English and signed by a person duly authorised by the
sender; and

hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder
Address: |7 oakley Drive, BANDALE HEIGHT
Facsimile: 0% 933 7177%1

Attention: v Franik- Carmave

A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified [n it), and Is taken to be recelved:

(i)
(i)

(Iif)

if hand delivered, on delivery;

if sent by prepald post, on the second business day after the date of
posting {or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notlce,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time Is of the essence In this agreement and for
the purposes of this agresment the time shall be Perih time. Any term defined in the
Corporations Act has the same meaning in this agreement.

Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicaled below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Managing Director

Page 4
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

=Y

AN
Siﬁth}é of B¥&TTor / Company

Signature of Director
Sacretary

TESS(¢ A BRowr

Name (please print) Name (please prinf)

EXECUTED by < Francesce Camnavd Supev ALY
ACN in accordance
with section 127 of the Corporations Act

2001 (Cth):
ﬂ&a

Signaturs of Director / Company

Slgnature of Director
Secretary

// wﬂmﬁdo

Name (pleasse print) Name (please print)

Page 5
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Fox Resources Limited

ANNEXURE A

1. CONDITIONS

(a) Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of-the operation of
section 608(3) of the Corporations Act) is at least 80% of all the Target Shares
(even if that number later becomes less than 80% of all the Target Shares as
a result of the issue of further Target Shares).

(b) No prescribed occurrences

None of the following events happens during the period beglnning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i}  Target converts all or any of its shares into a larger or smaller number of
shares;

(i) Target or a subsidiary of Target resolves to reduce its share capital in
any way;

(i) Target or a subsidiary of Target:
v enters into a buy-back agreamsnt; or

. resolves to approve the terms of a buy-back agreement under
section 267C(1) or 257D(1) of the Corporalions Act;

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agress to make such an issue or grant such an option;

(v} Target or a subsidiary of Target Issues, or agrees to Issue, convertible
notes,

(vi} Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property,

(vii) Target or a subsidiary of Targst charges, or agrees to charge, the whole,
or a substantial part, of its businass or property,

(vii) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Targst;

(x} @& court makes an order for the winding up of Target or of a subsidiary of
Targsef;

(xi) an administrator of Target, or of a subsidlary of Target, is appointed
under saction 436A, 436B or 436C of the Corporations Act,

(xii) Target or a subsidiary of Target executes a deed of company
arrangemeant; or

(xiif) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Targst or of a subsidiary
of Target.

Page 6
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(e}

(d)

(e)

m

L&)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
18 March 2008, none of the following events occur during the period from that
date to the end of the Offer Period without the writtan consent of Bidder:

()

{ii)

(i)

(iv)

Target, or any subsldiary of Targst, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest In one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acguisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispase of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcemsnt about such a disposal;

Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving & commitment of greater than $560,000 or dual listed company
structure, or makes an announcement about such a commitment; or

Target, or any subsidiary of Target, incurs or commits to, or grants to
anather person a right the exercise of which would involve Target or any
subsidiary of Target incurring or sommitting to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitmant.

No matarial failings in filings

Bidder does not become aware, during the Offer Perlod, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading In any material particular or from which there is a
materlal omission.

No hreak fees

()

(i)

Subject to section 12(e)(li}, during the Offer Perled none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay of
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benafit
to which it would otherwise be entifled, in connection with any person

making or agreeing to participate in, or enter Into negotiatlons
concerning:

. a takeover offer for Target or any body corporate which s or
becomes a subsidiary of Targst; or

. any other proposal to acquire any interest (whether equitable, legal,
beneficial or econamic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
corporate.

Section 12{e)(l) does not apply to a payment, benefit or agreement:
. for providing professional advisory services to Target;
. which is approved In writing by Bldder;

s which is appraved by a resolution passed at a general mesting of
Target; or

Page 7
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. which Is made to, provided to, owed by or made with Bidder.

Non-existence of certain rights

No person has any tight (whether subject to conditions or not) as a result of
Bldder acquiring Target Shares {o:

(i)  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bldder:

(i declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters Its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any canvertible
notes,

(i) makes any changes in its constitution or passes any speclal resolution;

(iv) gives or agrees to give any Encumbrance aver any of its assels
otherwise than in the ordinary course of business;

(v} borrows or agrees to borrow any money (except for femporary borrowing
from its bankers In the ordinary course of business),

(vi) releases, discharges or modifies any substantial cbligation to it of any
person, finm or corporation or agrees 1o do s0;

(viiy has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viii) enters or agrees to enter Into any contract of service or variss or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees fo pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employss (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2008;

(ix) conducts its business otherwise than In the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or fribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

{(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an adminisirator, a recelver, a recelver and manager or a liguidator, or
becomes subject to Investigation under the Ausirallan Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legisiation.
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{h) No force majeure event

During the Offer Period no act of war {(whether declared or nct) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidlary oceurs which affects or is likely fo affect the assets, liabilities,
financial position, performance, profitability or prospecls of Target or any of its
subsidiaries.

(i} No material adverse change to Target

During the Offer Period, no change occurs, is discavered or becomes public
which has or could reasonably ba expected to have a materially adverse effact
on the assets, labilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or mors;

(i) Target or a subsidiary of Target entering Into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or mars; or

(i} any person having, as a result of Bldder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidliary of Target;
ar

» terminate any agreement with Target or a subsidlary of Target.

{l) Restriction on others acqulring shares in Target
Durlng the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 498,

Corporations Act means the Carporations Act 2001 {Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 089 862 129.
Target Group means Target and lis subsidiaries.

Target Share means a fully pald ordinary share in Target,
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Target Shareholder means a holder of Target Shares.
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ABN 44 079 902 4994

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666

Web: www.foxresources.com.ay  Email: fxr@foxresources.com,au

20 March 2009

Eynkforrmraed-baveshoaeebs-Rhytid

Me fotheny Canravo & M frank Cannaio
Il7 Oﬁdﬂ(ﬁ}/ D;u({
Auodie  Hers IS Wid 3034

Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 802 493 (Bidder) proposes to make offers {Offers)
under an off-market fakeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares In Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A.

. <
In consideration of the payment of A$10.00 by Bidder to fir Aslhony Ganw o il Fian ACN

(Shareholder) (recelpt of which is acknowledged by the Q-(
Sharehclder) and the pramises in this agreement, the parties agree:

P

Agreement to accepf Bidder Takeovaer Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
accept Offers in respect of :26455% fully paid ordinary shares in Target held by the
Shareholder (Acceptance Shares) A/ 744

(a}

(b)
(c)

if within 10 business dayé of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target: ‘

iy at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act {(Offer Price); and

(i)  subject to conditions,

in each case not less favourable than thosa intended to be offered by Bidder
to other Target sharghelders as set out in Annexure A;

only in respect of the Acceptance Shares; and
only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).

26 -
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Acceptance Arrangements

{&) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b) The Shareholder must procure that once given, no acceptanca of the Offers in
respect of any of the Accepiance Shares is subsequently withdrawn.

Warranty by the Sharsholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances hy the Shareholder

The Shargholder must do all things {Including execuling any document} that Bidder
may reasonably require to give full effect {o its obligations fo accept the Offers in
respect of the Accepiance Shares.

No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise disposs
of {Including through creation of a security Interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptanca Shares.

(b)Y Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

Confidentiality and Inside Information

(a} Contemporaneously with signing this document, Bidder is to lodge a
substantial sharsholders notice with the ASX oullining the ferms of this
documant,

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or desmed to be, In possessicn of inside information
until such time as this agreement is disclosed to the public.

Uncommitted Sharas

{a) The Shareholder makes no promise that it will accept or procure acceptance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b} The Shargholder confirms that it is the Sharsholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, fo accept the Offers in so far as they apply fo
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such c¢onditions, other than the
Minimum Acceptance Condition.
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Bldder and the Shareholder agree that nothing in this agresment {nor in any
other agreement, arrangement or understanding between the parties) affects
the Sharehalder's rights fo dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitied Shares.

8. Exclusivity

(a)

(c)

The Shareholder represents and warrants that, ather than the discussions with

Bidder in conneclion with the proposed Offers and this agreement, the
Shareholder:

(i) s not currently in negotiations or discussions In respect of any proposal
or transaction which, if completed, would result in any psrson other than
Bidder acquiring Target Shares (Competing Proposal); or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, Invites or initiates any
enquiries, negotiations or discussions, or communicates any inlention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any parson in relation to a Competing Proposal.

Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(iy the identity of that person; and

(i) details of:

» the Competing Proposal made by the person making the approach;

and

. any discussions between such person and the Shareholder (or its
representatives).

9. Termination

(a)

In addition to the termination event set out In section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i) Bidder does not withln 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i)  Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(i) the Offers expire.
If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to clalms which arose before the termination.
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Notices

{a) A notice, demand, cansent, approval or communication under this agresment
(Notice) must bs:

() in writing, in English and signed by a person duly authorised by the
sender; and

(iy hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perih, WA 8004
Facsimile: 08 9318 5666

Attertion:  Bruno Seneque

The Shareholder

w Address: (7 Galley DRiVE MONDAE HEGHTS / Vi<

Q_g;; l?/g Facsimile:

Aftention: [}y ﬁc‘mk‘f Cyo.nm;’s‘\/fl‘

(b) A Notice given In accordance with this section 10 takes effect when laken to
be received (or at a later time specified in it), and is taken to be received:

(i) if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message conflrming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be recsived at 9.00am on
the next business day.

Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit fo the non-exclusive jurisdiction of the Courts exerclsing
jurisdiction in Westem Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time, Any term defined in the
Corporations Act has the same meaning in this agreement.

Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Bruno Sénec{y
Managinngre\ct

Page 4
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with seclion 127 of the
Corporations Act 2001 (Cth):

A

yat Je of Directar

RRyne  SeveQue

Name (please print)

EXECUTED by

in accordance

with section 127 of the Corporations Act
2001 (Cth):

&

av9

Signature of Director

ﬁ\%gwy f i

Name (please print)
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Signature of Director / Company
Secretary

Name (please print)

,

/ C; (.-"“"Aé‘ C
ignature of Director / Company
Secretary

o (ot

Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later bacomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer

Period:

(i)  Target converts all or any of its shares into a larger or smaller number of
shares;

(i)  Target or a subsidiary of Target resolves to raduce its share capltal in
any way,

(liy Target or a subsidiary of Target:
) enters into a buy-back agraemeant; or
’ resolves to approve the terms of a buy-back agreement under

section 257C(1) or 2567D(1) of the Corporations Act;

(iv) Target or a subsidiary of Target issues shares or grants an option over
ts shares, or agrees to make such an issue or grant such an option;

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, ar a substantial part, of its business or property;

(vii) Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(vii) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or ofa
subsidiary of Target;

{(x) a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi) an administrator of Target, or of a subsldiary of Target, is appointed
under sectlon 436A, 4368 or 436C of the Corporations Act;

(xii) Target or a subsidiary of Target executes a deed of company
arrangement; or

(xii) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidlary

of Target.

Pege 6
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No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the pericd from that
date to the end of the Offer Patiod without the written consent of Bidder:

(i)

(i)

(iit)

(iv)

Target, or any subsidiary of Target, acquires, offers {0 acquire or agrees
to acquire one or more companles or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acguisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

Target, or any subsidlary of Target, incurs ¢r commits to, or grants to
anothar person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of grealer than $50,000 or makes
an anncuncement about such a commitment.

No material failings in filings

Bidder does not beceme aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any materlal particular or from which there is a
material omission,

No break fees

()

Subject to section 12(e)il), during the Offer Period none of Target, and
any body corporate which is or becomes a subsldiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or ofherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person

making or agreeing to participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

o any other proposal to acquire any interest (whether equitable, legal,
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or o

operate Target as a single economic entity with another body
corporate.

Section 12(e)(i) does not apply to a payment, benefit or agreement:
. for providing professional advisory services to Target;
. which is approved in writing by Bidder;

? which is approved by a resolution passed at a general meeting of
Target; or

Page 7
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. which is made to, provided to, owed by or made with Bidder.

Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i)
(ii)

acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

terminate or vary any rnaterial agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, ar any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)
(ii)

{vii)
(viii)

declares, or distributes any dividend, bonus or other share of its profits
or assets;

issues or grants options over, or agrees to issue ar grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its

shares or other securities, or issues or agrees to issue any convertible
notas,;

makes any changes in its constitution or passes any special resolution;

gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

has appointed any additional director to its board of directors whather to
fili a casual vacancy or otherwise;

enters or agrees to enter into any contract of service or varies or agrees
fo vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or aliowance to any director,
manager or other employee, or makes or agrees to meake any
substantial change In the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannualion, provident or retirement scheme as
in effect on 19 March 2009,

conducts its business otherwise than in the ordinary course;

has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and managet); or

executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and

nvestments Commission Act 2001 (Cth) or any corresponding
legislation.
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(h) No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or Is likely to affect the assels, liabilitles,
financlal position, performance, profitability or prospects of Target or any of its
subsidiaries.

()  No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitabllity or
prospects of Target and its subsidiaries taken as a whale or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or more;

(i) Target or a subsidiary of Target entering into an agreement (jincluding an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offar to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(i)  Restriction on others acquiring shares in Target
During the Offer Perlod, no person other than Bidder or an associate of Bidder
(as deflned in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target,

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 802 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for thelr
Target Shares under a Bid.

Offer Period means the perlod during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 089 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.

FPage &



Target Shareholder means a holder of Target Shares.
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ABN 44 079 902 40945

4 Tutly Road, East Perth WA 6004 Tel: 61 8 0318 5600 Fax: 818 9318 5666
Weh: waww. Joxresourees com.ay Emait: fxrioxresurcas.com.au

20 March 2009

My Robin Chisictl & Mg Resemany Chis let)

CRel Chistetl siF /\/c>
3’#) faclory 13
P\?‘ I?H.' 'l‘(‘),‘ NUY'}/L‘ buuw KC\('!\&{
1. .Co CAMPBELLFIELD VIL 30bl
% Dear SirfMadam,

B Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make. offers (Offers)
under an off-market takeover bid under Chapter 8 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Re\_Nard antteId AB!\l
52 000 862 129 (Target), the principal terms and canditions of which are outlined in

Annaxure A. @'}’

4 b(‘_
i consideration of the payment of A$10.00 by Bidder to {# ¢ @ Chisled SIP Al ACN )fe’
(Shareholder) (recelpt of which is acknowledged by the R
Shareholder) and the promises In this agreement, the parties agree:

1.  Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

i)ﬁ? accept Offers in respect of 304,254 fully paid ordinary shares in Targel held by the
P'?" Shareholder (Acceptance Shares).

@G ) (a) if within 10 business days of the date of this agreement, Bidder makes a public

(,5& announcement to ASX staling that it intends to make a takeover bid for all of
L ihe issued shares in Target:

(i) at the consideration per Acceplance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i) subject to conditions,

in each case not less favourable than those infended to be offered by Bidder
{o olher Target shareholders as set out In Annexure A;

(b) onlyin respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Accepiance Shares).
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Acceptance Arrangements

(a) Provided Ihat the requirements of section 1 have been salisfied, the

Shareholder must accept the Offers in respect of the Acceptance Shares by

no later than midday on the 14% pusiness day after despatch of the Offers to
Target shargholders (Acceptance Dats).

(b)y The Shareholder must procure that once glven, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that it Is the reglstered legal holder of the
Acceptance Shares and has the power to enier into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Eurther assurances by the Shareholder

The Shargholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations 10 accept the Offers in
respect of the Acceptance Shares.

No Dealing In Acceptance Shares

(a) The Shareholder undertakes that it will not sell, ransfer or otherwise dispose
of {including through creation of a security interest) any of the Acceptance
Shares, other than pursuant {0 the Offers or this agreement, until the explry ar

termination of this agreement in respect of those Acceptance Shares.

{b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exerclse voling rights in respect of, shares in Targe!l which are held by the
Shareholder in excess of the nurmber of Acceptance Shares.

Confidentiality and Inside information

(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document,

(b} Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed 1o be, in possession of inside information
until such time as this agreement is disclosed to the pubilic.

Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure accepiance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares {(Uncommitted Shares).

(b} The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Sharehoider in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncormmitted Shares, by 5.00pm on the 2 husiness day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have

bgep declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares 10 any party, or
exercise voling rights In respect of the Uncommitted Shares,

Exclusivity

(a)

(b)

The Sharenolder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder.

(i} isnot surrently in negotiations or discussions in respect of any proposal
or {ransaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal), or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its assoclates directly or indirectly solicits, invites or inltiates any
enquirles, negotiations or discussions, oOf communicales any intentton to do
any of these things, with a view to obtaining any expression of interest,
propcsal or offer from any person in ralation to a Competing Proposal.

Until the end of the Offers period, the Shareholder must promptly inform
Bidder If it is approached by any perscn with or in respect of a Competing
Proposal and provide in writing to Bidder:

{iy  the idenlity of that person; and
(i) details of:

° the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (or its
representatives).

Termination

(a)

In addition to the termination event set aut in section 2, this agreement will

te.rminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
annaunce to ASX that it intends to make the Offers;

{i)) Bidqer does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(i) the Offers expire.

If this agregment terminates pursuant to this section 9, the parties will have no
furth'er obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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40. WNotices

{a} A notice, demand, consent, approval or communication under this agreemant
(Notice) must be:

(iy in wiiting, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices spacified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tuily Road, East Perth, WA GOQ4

Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder .

Address: fatory 13, 177 1] NuAhbbonnd Koad, Camplatlificld Vre Sobl
qﬁ Facsimile: 03 1305 2422

g RJ@C/ * Aftention: Rolan ChisleH-

(b) A Notics given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is laken to be recelved:

(i)  if hand delivered, on delivery;

(i if sent by prepaid post, on the second business day after the date of
posting {or on the seventh business day afler the date of posting if
posted to or from @ place outside Australia);

(iity if sent by facsimile, when the senders taceimile -system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs

the sender that it has not raceived the entire Notice,

byt if the delivery, receipt or transmission is not on a business day ot is after
5.00pm on a business day, the Notice is taken to be recelved at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Westetn Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the terms and condilions of this
letter by signing the letler whera indicated below and returning @ copy, by facsimile
or otherwise, to the offices of Bidder.

Bruna.Sengq
Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 802 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

“™N
G

_§ign tutp of Director

ARUND _SeERYE_

Name {please print)

EXECUTED by(Re Chisledt s/F A

AGCN in accordance
with section 127 of the Corporations Act

QL 2001 (Cthy:

£

L. D ab

Signature of Director

QO P_':\ at QR’\ oL T

Name (please print)
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A e
Siodhturk bi-Bector / Company
Secretary

JESSICA grownN

Name (please print)

Signatuare of Director / Company
Sacretary

Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

{b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than §0% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the dale
the Bidder's Statement is given to Targst and ending at the end of the Offer
Period:

(i)  Target converts ali or any of its shares into a larger or smaller number of
shares;

(i) Target or a subsidtary of Target resolves to reduce its share capital in
any way;

(i) Target or a subsidiary of Target:
v enters into a buy-back agreement, or

] resolves to approve the terms of a buy-back agreement under
saction 257C(1) or 257D(1) of the Corporations Act;

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option:

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(viy Target or a subsidlary of Target disposes, or agrees 1o dispose, of the
whote, or a substantial part, of its business or property;

{vii) Target or a subsidiary of Target charges, or agrees o charge, the whole,
or a substantial part, of its business or property,

(vii) Target or a subsldiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

(x} acourt makes an arder for the winding up of Target or of a subsidiary of
Target;

(xi} an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

(xii} Target or a subsidiary of Target executes a deed of company
arrangement; or

(xiil) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the properly of Target or of a subsidiary
of Target.

Page 6
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No material acquisitions, disposals, eic.

Except for any proposed {ransaction publicly announced by Target before
19 March 2008, none cf the following events ocour during the period from that
date to the end of the Offer Period without the written cansent of Bidder:

{y Target, or any subsidiary of Target, acquires, offers o acquire or agrees
to acquire one or more companies or assets (or an interest in cne or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acguisition,

(iy Targel, or any subsidiary of Target, disposes, offers to dispose or agress
to dispose of one or more companies or assets (or an interest in one of
more campanies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(i) Target, or any subsidiary of Target, enters into, offers to enter into or

announces that it proposes to enter into any joint venture or partnership

involving a commitment of greater than $50,000 or ¢ual listed company
structure, or makes an announcement about such a commitment; or

(iv) Target, or any subsidiary of Target, incurs or commits to, or granis to
another person a right the exerclise of which would involve Target or any
subsidiary of Targst incurring or committing to any caplial expenditure or
lizhility for one or more related items of greater than $50,000 o makes
an announcement about such a commitment.

No material failings in filings

Bidder does not becoms aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading In any material particutar or from which there is a
material omisslon.

No break fees

(i)  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any pody corporate which is or becomes a subsidiary of Target, pays or
prov!des or agrees (whether conditionaily or contingently) to pay ar
pravide any benefit lo any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
ga\:_rrl]tch it would otherwise be entitled, in conneciion with any person

ing or agreeing lo participate i o iati
conooming: g | p pate in, or enter into negotiations

. a tekeover offer for Target or any body corporate which is or

becomes a subsidiary of Target; or

any other proposal to acquire any interest (wheth i

th acq er equitable, legal,
beneficial or econqmic_) in shares in, or assets of, Target or agny
body corporate which is or becomes a subsidiary of Targst, or to

operate Target as a single economi i i
e d omic entity with another body

(i)  Section 12(e)(i) does not apply to a payment, benefil or agreement:

for providing professional advisory services to Target,
which is approved in writing by Bldder;

. which is approved by a resoluti i
e pp y a resolution passed at a general maeting of
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(f)

(g}

s which is made o, provided to, owed by or made with Bidder.

Non-existence of certain rights

No person has any right (whether subject 1o conditions or not) as a result of
Bidder acquiring Target Shares 10

0

(ii)

acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target, or

terminale or vary any malerial agreement with Target or a subsidiary of
Target.

Conduct of Target's businass

During the Offer Period, none of Target, or any body corporate which is of
becomes a subsidiary of Target, withoui the written consent of Bidder:

()
0

(iif)
(W)

(ix)

(xi)

declares, or distribules any dividend, bonus or other share of its profits
or assels;

issues or grants oplions over, of agrees lo issue or grant options over, ot
olherwise makes any commitments regarding any shares or other
securities, or alters lts capital structure o the rights attached to any of its
ehares or other securiligs, or issues of agrees o issue any convertible
notes;

makes any changes in its constitution or passes any speclal resolution;

gives or agrees to give any Encumbrance over any of ils assets
otherwise than in the ordinary course of business;

porrows or agrees to borfow any money (except for lemporary borrowing
from its bankers in the ordinary course of business);

releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

has appointed any additional director to its board of directors whether {0
fill a casual vacancy or otherwise;

enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees 10 pay any retirement benefit or allowance 1o any directar,
manager or other employse, of makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other gmployee (excepl as required by law or
provided under any superannuation, provident or retirement scheme as
in sffect on 18 March 2009;

conducts its business otherwise than in the ordinary course;

has threatened or commenced against il any material claims or
proceedings in any court o triounal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); of

executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appoiniment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to Investigation under the Austratian Securities and
invesiments Commission Act 2001 {Cth) or any corresponding
legislation.

Page 8
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(h) No force majeure event

During the Offer Period no act of war (whether declared or not) or terratism,
mobilisation of armed forces, Civil cornmotion or labour disturbance, fire or
natural disaster, or other eveni beyond the control of Target or the relevant
subsidiary occurs which affects of is likely to affect the assets, liabilities,
financia! position, performance, profitability or prospects of Target or any of its
subsidiaries.

{i} No material adverse change to Target

During the Offer Period, no change ocours, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(iy  any creditor demanding repayment of a debt of $50,000 or more;

(i) Targetora subsidiary of Target entering into an agreement {including an
option agreement) in relation fo acquiring or disposing of assets the
price or aggregaie unencumbered value of which is $50,000 or mors; or

(liy any person having, as a resuit of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidlary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

()  Restriction on others acquiring shares in Target
During the Offer Périod. no person other than Bidder or an assoclate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securilies and investmenis Cormmission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for alt Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 489,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target sharsholders for their
Targst Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 120,
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.

Page ¢



Target Shareholder means a holder of Target Shares.
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Web: www foxresourcos.com.au Emait: Ix@@Ioxresoices.comn.au

20 March 2009

e Robin Chistedt & Wy ﬂcsamamj Chistetr
F‘z-idt*i"t/} 13
17 -l Northbuvne eacl
CamPgELLFIELD VIC 3001

=

e
A

Dear Sir/Madam,

&

e

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes 10 make. offers (Offers)
under an off-market takeover bid under Chapter & of the Corporatlons? !_\ct 2001
(Corporations Act] for all of the issued shares in Hannans Reward lelte§i ABN
52 099 862 128 (Target), the principal terms and conditions of which are outlined in

Annexure A. k.2 g?
o In consiceration of the payment of A$10.00 by Bidder to Robin b ﬂowlw\lﬂjf hisledt @i(gl"
y; .
}{C 8. (Shareholder) (receipt of which is acknowledged by the

r Shareholder) and the promises in this agreement, the parties agree:
_;(# 1,  Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agresment,

RE accept Offers in respect of 371, 29(, fully paid ordinary shares in Target held by the
g Sharehalder (Acceptance Shares):

“" (a)  if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

(i) at ihe consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i subject to conditions,

in sach case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A,

(b) only in respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

ihe fully paid ordinary shares held by It in Target (including in respect of the
Acceptance Shares).
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2. Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Accepiance Shares by
no later than midday on the 14" pusiness day after despatch of the Offers to

Target shareholders (Acceptance Date).

(h The Shareholder must procure that ence given, no acceptance of the Offers in
respect of any of the Acceplance Shares is subsequently withdrawn.

3. Warranty by the Shareholder

The Shareholder warrants o Bidder that it is the registered legal halder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4. Further assurances by the Shareholder

The Shareholder must do all things (including execuling any document) that Bidder
may reasonably require 1o give full effect to its obligations 1o accept the Offers in
respect of the Acceptance Shares.

5. No Dealing in Acceptance Shares

{a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, olher than pursuant to the Offers or this agreement, uniil the expiry or

termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voling rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

6. Confidentiality and Inside Information

{a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document,

(b) Each of the parties acknowledge that as a result of thelr entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agresment is disclosed fo the public.

7. Uncommiited Shares

(a) The Shareholder makes no promise that it will accept or procure accepiance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b}  The Shareholder confirms that it is the Sharsholder's current intention, subject
1o no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have

bgep declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.

Page 2
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(c) Bidder and the Shareholder agree that nothing in this agreement (nor in any

other agreement, arrangement or understanding between the parties) affects

the Shareholder's rights to dispose of the Uncammitted Shares 10 any party, or
exercise voting rights in respect of the Uncommitted Shares.

8,  Exclusivity

(a) The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

() s not currently in negotiations or discusslons in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares {Competing Proposal); or

(iy  will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

{b) Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associales directly or indirectly solicits, invites or initiates any
enquiries, negotiations of discussions, or communicaies any intentioln to do

any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to & Competing Proposal.

(c) Until ihe end of the Offers period, the Sharsholder must promptly info.rm
Bidder if it is approached by any person with or in respect of a Compeling
Proposal and provide in writing to Bidder:

(iy the identity of that person; and
(i} details of:

° the Competing Proposal made by the person making the approach;
and

® any discussions between such person and the Shareholder (or ils
representatives).

9. Termination

(a) In addition o the lermination event set out in section 2, this agreement will

terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the svent that:

(i) Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(iiy Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 831(1) of the Corporations Act or any
extension of that time period granted by the ASIC, or

(it} the Offers expire.

(b)  If this agreement terminates pursuant to this section 9, the parties will have no
further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.

Page 3
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Notices

(a)

A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i) in writing, in English and signed by a person duly authorised by the
sender; and

(iy hand delivered or sent by prepaid post o facsimile to the racipient’s
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5866

Attention:  Bruno Seneque

The Shareholder

()/6 Address: [eelor) 13, 111- 18] Novthluvne R, (am I’l"c“'{:‘ud Wit 3ebd

Syt
s
i

11,

12

(b)

3\(}} Facsimile: 0% 43¢5 2422
QG Attention: Loinn C his let

A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a jater time specified in it), and is taken to be received:

(iy ifhand delivered, on delivery,

(iiy if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from @ place outside Australia);

(iity if sent by facsimile, when the sender's facsimiie systam generales a
message confirming successful lransmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs

the sender that it has not received the entire Nofice,

but if the delivery, receipt or transmission is not on a pusiness day or is after
5.00pm on a business day, ihe Notice s taken to be received at 9.00am on
the next business day.

Miscellaneous

This agreement Is govermed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising

jur

isdiction in Western Australia. Time is of the essence in this agreement and for

the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letler where indicated below and refurming a copy, by facsimile

or

otherwise, fo the offices of Bidder.

Yours faithfully

)

Bryno Sgneque

Managing

frector

Page 4
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Gth):

o N
Bkt | Company

Signagdredyf Director Signatlle 0
.. J %ecrelal’y

Tessica BRoN

Name (please print}

B Seneue

Name (please print)

v, EXECUTED by My Robln & M1 Rosermany Chislett
? ACN in accordance

/g} H\O with seation 127 of the Corporations Act
o, & 2001 (Clhy:

L . QQ‘.% R ieNese
Director / Company

) Signature of

Signature of Director
Secretary
Voars  Cagurn 2. e\t
) Name {please print)

Name (please print)
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Fox Resources Limited

ANNEXURE A

4. CONDITIONS

(a) Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant Interests (disregarding
any relevant intersst that Bidder has merely because of the operation of
saction 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number fater pecomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

{b) No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Targst and ending at the end of the Offer
Period:

(iy Targel converts all or any of its shares into @ larger or smaller number of
shares;

{iy Targetora subsidiary of Target resolves 10 reduce its share capital in
any way,

(iily Targelora subsidiary of Target:
° enters inlo a buy-back agreement; or

. resolves to approve the lerms of a buy-back agreement under
section 257C(1) or 257D{1) of the Corporations Act;

{iv)y Targetora subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an oplior,

(v) Targst or a subsidiary of Target issugs, or agrees fo issue, convertible
notes;

(vi} Targst or a subsidiary of Target disposes, or agrees t0 dispose, of the
whole, or a substantial part, of its business of property;

(vii) Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(viii) Target or a subsidiary of Target resolves to be wound up;

{ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target.

(x) a court makes an order for the winding up of Target or of a subsidiary of
Target,

(xi) an administrator of Targef, or of a subsidiary of Targel, is appointed
under section 436A, 436B or 436C of the Corporations Act;

(xit) Target or a subsidiary of Target executes a deed of company
arrangement; or

{xiii) a receiver, or a receiver and manager, Is appointed in refation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target.

Page 6
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No material acquisitions, disposals, etc.

Except for any proposed transaction pubiicly announced by Target before
19 March 2008, none of the following events occur during the period from that
date to the end of the Offer Pariod without the written consent of Bidder:

(iy Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one of more companies or assets (or an interest in ong ofr
more companies or assets) for an amount in aggregate greater than
$5(,000 or makes an announcement about such an acquisition;

{iiy ~ Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of onse or more companies or assets (or an interest in one or
more companies of assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(i) Target, or any subsidiary of Target, enters into, offers to enter into oOr

announces that it proposes o enter info any joint venture of partnership

involving a commitment of greater than $50,000 or dusl listed company
structure, or makes an announcement about such a commitmeant; or

{iv) Target, or any subsidlary of Target, incurs of cormmits to, or granis to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or commilting 1o any capital expenditure or
llability for one or more related items of greater than $50,000 or makes

an announcement about such a commitment.

No material failings in filings

Bidder does nol become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any material particular or from which there is @
material amission.

No break fees

(i)  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any pody corporate which is or becomes & subsidiary of Target, pays or
provn_des or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
paymgnl or benefit or agrees to forgo or reduce any payment or benefit
trnrala\a:il:‘lch it would otherwise be entitled, in connection with any person

g or agreeing to ici i i iati
Conconing: g ¢ participate in, or enter into negoliations

. a takeover offer for Target or any body corporate which is or

becomes a subsidiary of Target; or

any other proposal to acquire any interest (wheth i

the acq ar equitable, lega
beneficial or econo_mlc) in shares in, or assets of, ?‘arget or a?n;}
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity wi
el ity with another body

(i)  Seclicn 12{e)(i) does nct apply to a payment, benefit or agreement:

o for providing professional advisory servicss to Target;

. which is approved in writing by Bidder;
[

which is approved by a resolutior
vt o ¥ n passed at a general mesling of
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J which is made lo, provided to, owed by or made with Bidder.

Non-existence of certain rights

No persant has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i) acguire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or & subsidiary of
Target.

Conduct of Target's business

During the Offer Period, nona of Target, or any body corporate which is of
becomes a subsidlary of Target, without the written consent of Bidder:

(iy declares, or distributes any dividend, bonus of other share of its profits
or assets;

(i) issuesor grants options over, or agrees to issue or grant eptions over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached 10 any ofils
shares or other securities, or issues or agrees to issue any canvertible
notes;

(i) makes any changes in its constitution or passes any special resolutlon;

(iv) gives or agrees to give any Encumbrance over any of is assels
otherwise than in the ordinary course of business;

{v) berrows or agrees to borrow any money (except for teroporary barrowing
from its bankers in the ordinary course of business),

(vi) releases, discharges ot modifies any substantial obtigation to it of any
person, firm or corporation or agrees {o do so,

(vil) has appoinied any additional director to its board of directors whether 1o
fill a casual vacancy or otherwise,

(viii} enters or agrees fo enter into any contract of sarvice or varies or agrees
to vary any existing conlract of service with any director or manager, or
pays or agrees o pay any retiremnent benefit or aliowance {0 any director,
manager or other employee, of makes or agrees o make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required hy lfaw or
provided under any superannuation, provident or retirement scheme as
in effact on 19 March 2009;

(ix) conducts ifs business otherwise than in the ordinary course.

{x} has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver of receiver and manager), or

(xi) executes a deed of company arrangement or passes aily resolution for
liquidation, or has appainted or becomes susceptible to the appointment
of an administrator, a receiver, a recelver and manager or a liguidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
tegislation.

Page 8
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(h) No force majeure event

During the Offer Period no act of war (whether declared or not) or lerrorism,
mobitisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabifities,
financial position, performance, profitability or prospects of Target or any of ifs
subsidiaries.

(i) No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expecied to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Targel and ils subsidiaries taken as a whole or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or more;

(i) Targetora subsidiary of Target entering into an agreement {inctuding an
option agreerment) In relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(iiy any person having, as a result of Bidder acquiring Targel Shares, the
right (which may be subject (o conditions) to:

. acquire, or require Target or a gubsidiary of Target to dispose of,
or offer to dispose of, any assel of Target or a subsidiary of Target;
or

» terminate any agreement with Target or a subsidiary of Target.

(i} Restrictionon others acquiring shares in Target
During the Offer Period, no person other than Bldder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and investments Commission.

ASX means ASX Limited.

Bid means an off-markal takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 498.

Corporations Act means fhe Corporations Act 2001 (Cth}.

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.

Page 9
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Target Shareholder means a holder of Target Shares,
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20 March 2009

v Rebin Chislet! ¢ My Rosemmnj Chislet)
<ﬁ'é becen ﬂnv\ C.hiL'fE'H ﬁ/C>

¥,
ﬁ' factony 13
' 7 fign” Novibbuvne Reod

camiBELLFIELD Vie 3okl

Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 802 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 009 862 129 (Target), the principal terms and conditions of which are outlined In
Annexure A, 155

- &
In consideration of the payment of A$10.00 by Bidder to(f{a.bec(c- fne Chislel! /1/(? ACN

{Shareholder) (receipt of which is acknowledged by the
Shareholder) and the promises in this agreement, the parties agree:

,6;25 @.c 1. Agreemant to accept Bidder Takeover Offer
Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

it accept Offers in respect of 50,059 fully paid ordinary shares in Target held by the
/ ) Sharehclder (Acceptance Shares).

&'Q"C (a) if within 10 business days of the date of this agreement, Bidder makes a public
@' announcement to ASX stating that it inlends to make a takeover bid for all of
@ the issued shares in Target:

PO W

(i at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act {Offer Price);, and

(i)  subject to conditions,

in each case not less favourable than those intended to he offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) onlyin respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).



N

iEiake Dawson ;461 8 932662111 # 8

Acceptance Arrangements

(@) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders {Acceptance Date).

(b}  The Shareholder must procure that once given, no acceptance of the Offers In
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power fo enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do afi things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
raspect of the Acceptance Shares.

No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or olherwise dispose
of (including through creation of a security Interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of thoss Acceptance Shares.

{(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voling rights in respect of, shares in Target which are held by the
Shareholdar in excess of the number of Acceptance Shares.

Confidentiality and Inside information

{(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b} Each of the parties acknowledge that as a result of thelr entry info this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Biddser to acquire any Target Shares other than the Acceptance
Shares (Uncomimitted Shares).

{b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers In so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditlons of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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(c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitied Shares.

Exclusivity

(a8) The Shareholder represents and warranis that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder;

{i} s not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would resuit in any person other than
Bidder acquiring Target Shares {(Competing Proposal); or

(i) will immediately terminate any and all exisling negofiations or
discussions in respect of any Competing Proposal with any party.

(b)  Until the end of the Offers period, the Sharsholder must ensure that neither it
nor any of its associates directly or indirectly soiicits, invites or Initiates any
enquiries, negotiations or discussions, or communicates any intenfion to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

{c) Until the end of the Offers period, the Sharsholder must promptly inform
Bidder if it is approached by any person with or in respect of a Compsting
Proposal and provide In writing to Bidder:

(i) the identity of that person; and
(i) details of:
» the Competing Proposal made by the person making the approach:
and

. any discussions between such person and the Shareholder {or its
representatives).

Termination

{a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

{i}  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC: or

(i) the Offers expire.
(b}  Ii this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to sach other under this agreement except in
relation to claims which arose before the termination.

Page 3
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(a} A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i)

{Iiy

%
L

in writing, in English and signed by a person duly authorised by the
sender; and ‘

hand defivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, Eas! Perth, WA 6004
Facsimile: 08 9318 56686

Attention:  Bruno Seneque

The Shareholder

Address: Facton 13, 17151 Northburne Rel, Campleltfild Vic 2o

Facsimile: 63 @305 2427
Attention: Kot Chis lef]

(b} A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(i}
(ii)

(i)

if hand delivered, on delivery;

if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be recelved at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the faws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia, Time is of the essence in this agreemsant and for
the purposes of this agreement the time shall be Perth time, Any term defined In the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please Indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter whers indicated below and returning a copy, by facsimiie
or ctherwise, to the offices of Bidder.

~ Yours faithfully

Mahnaging Director

Page 4



P e R

2ee

21 iBiaks Cawson ;461 8 926K8111 # Q0 08

EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

gﬂ\ﬁlure of Director Sigpature of-Bireetor / Company
k | / Secretary

Eroth G TESSIA Blow N

Name {please print) Name (please print)

EXECUTED by Kobin Chisleff 2 Rosemavy Chislett < Relrecca Ann Chisieh Al

ACN in accordance
with section 127 of the Corporations Act
2001 (Cth):

L. @3l R Chielatt

Signature of Director Signature of Director / Comnpany
Secretary
Rob> Cosoe K Chisl =t
Name (please print) Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b}

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares In
which Bidder and its assoclates together have relevant interests (disregarding
any relevant interest that Bidder has mergly because of the operation of
sectlon 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i}  Target converts all or any of its shares into a larger ar smaller number of
shares;

(ify  Target or a subsidlary of Target resolves to reduce its share capital in
any way;

(i) Target or a subsldiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act;

{iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

(v} Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

{(vi} Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property,

(vii) Target or a subsidiary of Targst charges, or agrees to charge, the whole,
or & substantial part, of its business or property;

(viii) Target or a subsidiary of Target resolvas to be wound up;

{ix) the appointment of a liguidator or provisional liquidator of Target or of g
subsidiary of Target;

(x) a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act;

{xii} Target or a subsidiary of Target executes a deed of company
arrangement; or

{xiii) a receiver, or a recelver and manager, is appointed in ralation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target, '
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No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder;

()  Target, ar any subsidiary of Target, acquires, offers to acquire or agrees
lo acquire one or more companies or assets {or an interest in one or
more companies or assets) for an amount in aggregaie greater than
$50,000 or makes an announcement about such an acquisition;

(i)  Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
mare companies or assets) for an amount in aggregate greater ihan
$50,000 or makes an announcement about such a disposal;

(ii} Target, or any subsidiary of Target, enters into, offers to enter Into or
announces that it proposes (o enter into any jeint venture or partnarship
involving a commitment of greater than $60,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(lv) Target, or any subslidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material fallings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC confains a stalement which is
incorrect or misleading in any material particular or from which there Is a
material omission.

No break fees

(i)  Subject to section 12(e)(ii}, during the Offer Period none of Target, and
any body corporate which is or becomes a subsidlary of Target, pays or
provides or agrees (whsther conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which s or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Targat, or fo
operate Target as a single economic entity with another body
corporate,

H

(i)  Section 12(e){(i) does not apply to a payment, benefit or agreement:
. for providing professional advisory services to Target:
. which is approved in writing by Bidder;
» which is approved by a resolution passed at a general meeting of
Target; or
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. which Is made to, provided to, owed by or made with Bidder.

() Non-existence of certain rights

(9}

No person has any right (whether subject to conditions or not) as a resuit of
Bidder acquiring Target Shares to:

()
(ii)

acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)
0

(Vi)

(i)

(xi)

declares, or distributes any dividend, bonus or other share of its profits
or assels;

issues or grants options over, or agrees to Issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securilies, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any convertlble
notes;

makes any changes in its constitution or passes any special resolution:

gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business:

borrows or agrees to borrow any maney (except for temporary borrowing
from its bankers in the ordinary course of business);

releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do S0,

has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise:

enters or agress to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance o any director,
manager or other employes, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009:

conducts its business otherwise than in the ordinary course;

has threatened or commenced agains! it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appoiniment of a receiver or receiver and manager); or

executes a deed of company arrangement or passes any resolution for
llquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a recelver and manager or a liquidator, or
becomes subject fo investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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(h}  Noforce majeurs event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civii commotion or labour dlsturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or Is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

()  No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(Y any creditor demanding repayment of a debt of $50,000 or more;

(i)~ Target or a subsidiary of Target entering into an agreement (including an
optlon agresment) in relation 1o acquiring or disposing of assefs the
price or aggregate unencumbered valus of which is $50,000 or more; or

(if) any person having, as a result of Bidder acquiring Target Sharss, the
right {(which may be subject to conditions) fo:

. acquire, or require Target or a subsidiary of Target to disposs of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(il  Restriction on cthers acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporatlons Act) gains 10% or more of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited,

Bld means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid,

Offer Period means ihe period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129,
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target,
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24-03-08;17:44 ,Blake Dawson ;+61 &8 9366871117 # 17110

resoircest
ABN 44 079 902 499

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666
Web: www.foxresources.com.au  Email: fxr@foxresources.com.au

20 March 2009
| [ Noel Collinson & My Yvonne Gliinson
‘*\ { Cortinsest FAmWY §)f Ale
Q\ TS5 hnjs{de Creseant
WATTLE GLEN Vie 3edl

Dear Sir/Madam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are % in

Annexure A. %

In consideration of the payment of A$10.00 by Bidder to Collinsen family 5/ A/¢ ACN
(Shareholder) (receipt of which is acknowledged by the

Shareholder) and the promises in this agreement, the parties agree:

1.  Agreement to accept Bidder Takeover Offer

- Where Bidder makes the Offers, the Shareholder wil, subject to this agreement,
accept Offers in respect of 2i5 %40 fully paid ordinary shargs,in Target held by the
Shareholder (Acceptance Shares);

(a) if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

() at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act {Offer Price); and

(ii) subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) onlyin respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceplance 3hares).
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Acceptance Arrangements

(@) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14™ business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b) The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of {including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

Confidentiality and Inside Information

(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

Uncommitied Shares

(@) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

{(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2" business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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(c)

Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder’s rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a)

(b)

{c)

The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(1)  is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(iiy will immediately terminate any and ali existing negotiations or
discussions in respect of any Competing Proposal with any party.

Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(iy the identity of that person; and
(i) details of.

. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (or its
representatives).

Termination

(a)

(b}

In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that;

(iy Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
exiension of that time period granted by the ASIC; or

(i} the Offers expire.

If this agreement terminates pursuant to this section 9, the parties will have no
further obligations or labilities to each other under this agreement except in
relation to claims which arose before the termination.
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Notices

(a) A notice, demand, consent, approval or communication under this agreement
(Notice)} must be:

()  in writing, in English and signed by a person duly authorised by the
sender; and

(i} hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile;: 08 9318 5666

Attention:  Bruno Seneque

& , The Shareholder _
Address: 77 S“umnjs{dé‘ Crescent , Watle Glew Vic 3096

% Facsimile: 03 443% (699

Attention: Noel & Yvenng Cellinset
(b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:
(i)  if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia),

(iify if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time, Any term defined in the
Corporations Act has the same meaning in this agreement.

Acceptance

Please indicale the Sharehoider's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

S@Wf Director
\

LRIND  Sepllue

Name (please print)

Name (pleage priill@w

Page 6
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Y

' P
Sig@laigfe\of@iwetorl Company

Secretary

TESSleh Brownd

Name (please print)

Signature of Director / Company
Secretary

Name (please print)

#

57110



24-03-08;17:44

1.

,Blake Dawson ;+61 &8 9366871117

Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 808(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(iv)

(Vi)
{vii)

(viii)

(ix)
(x)
%)
(xii)
(i)

Target converts all or any of its shares into a larger or smaller number of
shares;

Target or a subsidiary of Target resolves to reduce its share capital in
any way,

Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 2567D(1) of the Corporations Act;

Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

Target or a subsidiary of Target resolves to be wound up;

the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

a court makes an order for the winding up of Target or of a subsidiary of
Target;

an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

Target or a subsidiary of Target executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.

Page 6

#

&/110



24-03-08;17:44

,Blake Dawson ;+61 &8 9366871117

{c)

(d)

(e)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)

(ifi)

(iv)

Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets {or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal:

Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving & commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment: or

Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which there is a
material omission.

No hreak fees

(1)

(i)

Subject te section 12{e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concering:

. a takeover offer for Target or any body éorporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal,
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with another body
corporate,

Section 12(e)(i) does not apply to a payment, benefit or agreement:

° for providing professional advisory services to Target;

. which is approved in writing by Bidder;

. which is approved by a resolution passed at a general mesting of
Target; or
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(f)

(9}

. which is made o, provided to, owed by or made with Bidder,

Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i)

(ii)

acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)

(ix)
(x)

{xi)

declares, or distributes any dividend, bonus or other share of its profits
or assets;

issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

makes any changes in its constitution or passes any special resolution;

gives or agrees to give any Encumbrance over any of ifs assets
otherwise than in the ordinary course of business;

borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business),

releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employge (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

conducts its business otherwise than in the ordinary course;

has threatened or commenced against it any material claims or
proceedings in any court or fribunal (including & petition for winding up or
an application for appointment of a receiver or receiver and manager}; or

executes a deed of company arrangement or passes any resolution for
liguidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australlan Securities and
investments Commission Act 2001 (Cth) or any corresponding
legisiation.
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(h) No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

(i)  No material adverse change to Target

During the Offer Period, ne change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or more;

(i) Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right {(which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

° terminate any agreement with Target or a subsidiary of Target,

(i} Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
{as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Rescurces Limited ABN 44 079 902 499.

Corporations Act means the Corporations Act 2001 {Cih).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 098 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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resopureeshd

ABN 44 079 902 4994

1 Tully Road, East Perth WA 6004 Tel: 618 9318 5600 Fax: 61 8 9318 5666
Web: www.foxresources.com.au  Email: Ba@foxresources.com.au

20 March 2009

% s Yygupe Collinscin L My Noel (ullinsesa
)% 777 Sunnas ide Crescent
%% Wadtle Glew Vi 3odl,

Dear Sir/Madam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers {Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN

52 099 862 129 (Target), the principal terfns and conditions of which are outlined in
Annexure A. 3%

In consideration of the payment of A$10.00 by Bidderto Avenne & N il Cdlinson AN
{Shareholder) (receipt of which is acknowledged by the

Shareholder} and the promises in this agreement, the parties agree:

1.  Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will/subject to this agreement,
accept Offers in respect of p1v,000 fully paid ordifdef shares in Target held by the
Shareholder (Acceptance Shares): (b,é a

(a)  if within 10 business days of the date of this agreemfent, Bidder makes a public
anncuncement to ASX stating that it intends to make a takeover bid for ali of
the issued shares in Target:

() at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i) subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) only in respect of the Acceptance Shares: and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b) The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of {including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

Confidentiality and Inside information

(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

Uncommitted Shares

(8) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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{c)

Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voling rights in respect of the Uncommitted Shares.

Exclusivity

(a)

(b)

(c)

The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) is not currently in negotiations or discussions in respect of any proposal
or fransaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enduiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Compsting
Proposal and provide in writing to Bidder:

(i}  the identity of that person; and
(i) details of:

. the Competing Proposal made by the person making the approach;
and

» any discussions between such person and the Shareholder (or its
representatives).

Termination

(a)

In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or eartier in the event that;

()  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers:

(i)  Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(ili) the Offers expire.
If this agreement terminates pursuant 1o this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

() A nofice, demand, consent, approval or communication under this agreement
{Notice) must be:

(i)  in writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder

Address: 777 Smnnjs,l‘dz Crescentd, Wetlle Glen VIC So96
()(f? Facsimile: 03 443§ Loq9
% LA Attention: Ywowne + Noel Collinsw

(b} otice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

{iy  if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Page 4
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth}:

ta

SignaWector

KRUND  Senleaye

Name (please print)

in accordance
27 of the Corporations Act

Name\’(pieaé‘e’ print)

Page 5
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\phr\

Sighatire/of:BiEegtor / Company
Secretary

JESS 1A BPonN

ED by Yyonne & Noel Collinsein

Name (please print)

& A
¥ 05

Signature-of/Director / Company

ecretary

b{\,’ PAE. @@W o

\ [}léme (please printy

A
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 80% of all the Target Shares
{even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period;

(i)

(iv)

(vi)
(vii)

(viii)
(ix)

(x)
(xi)
(i)
(i)

Target converts all or any of its shares inta a larger or smaller number of
shares;

Target or a subsidiary of Target resolves to reduce its share capital in
any way;

Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act;

Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

Target or a subsidiary of Target issues, or agrees to issue, convertible
notes:

Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

Target or a subsidiary of Target charges, or agrees to charge, the whoie,
or a substantial part, of its business or property;

Target or a subsidiary of Target resolves to be wound up;

the appointment of a liquidator or provisionai liquidator of Target or of a
subsidiary of Target;

a court makes an order for the winding up of Target or of a subsidiary of
Target;

an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

Target or a subsidiary of Target executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.

Fage 6
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(c)

()

(e)

No material acquisitions, disposals, etc.

Except for any proposed fransaction publicly announced by Target before
19 March 2008, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)

(ii)

(i)

(iv)

Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition:

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

Mo material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which there is a
material omission.

No break fees

(1)

Subject to section 12(e)(it), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

a a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with another body
corporaie,

b

Section 12(e)(i) does not apply to a payment, benefit or agreement:

. for providing professional advisory services to Target;

) which is approved in writing by Bidder;

. which is approved by a resolution passed at a general mesting of
Target; or

Page 7
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)

(9)

. which is made to, provided to, owed by or made with Bidder.
Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(fy  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i}  terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)  declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i)  issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

(i) makes any changes in its constitution or passes any special resolution:

{(iv} gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

{(v) borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vii) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viii) enters or agrees to enier into any contract of service or varies or agrees
to vary any existing contract of service with any director of manager, or
pays or agrees to pay any retirement benefit or allowance to any director
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

¥

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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# 187110



24-03-08;17:44

,Blake Dawson ;+61 &8 9366871117

{(h) No force majeure event

During the Offer Pericd no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the controt of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospecis of Target or any of its
subsidiaries.

(i) No material adverse change to Target

During the Offer Period, no change oceurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(1)  any creditor demanding repayment of a debt of $50,000 or more;

{ii)  Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(li) any person having, as a result of Bidder acquiring Target Shares, the
right {(which may be subject to conditions) to;

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(i} Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Targef.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission,

ASX means ASX Limited,

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129,
Target Group means Target and iis subsidiaries.

Target Share means a fully paid ordinary share in Target,
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Target Shareholder means a holder of Target Shares.
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resoiyceslitl £
ABN 44 079 902 449

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5668
Web: www.foxresources.com.au  Email: ixr@foxresources.com.au

20 March 2009

{./Ltﬁ My Matthew CollinSon
77 Sunnjst‘de Crescentd
WHTTLE GLENS Vi 307

Dear Sir/Madam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Ofifers)

under an off-market takeover bid under Chapter 6 of the Corporations Act 2001

(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN

52099 862 129 (Target), the principal terms and conditions of which are o;tfi/n/ed in
4

Annexure A. ¥B -

In consideration of the payment of A$10.00 by Bidder to Mefihew Lollinsoin ACN
(Shareholder) (receipt of which is acknowledged by the

Shareholder) and the promises in this agreement, the parties agree:

1.  Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
acoept Offers in respect of 147,923  fully paid ordinary, shares in Target held by the
Shareholder (Acceptance Shares): i“;}j) % %

(a) if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i) subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A:

(b} only in respect of the Acceptance Shares; and
(c} only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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2. Acceptance Arrangements

(a) Provided that the requirements of section 1 have been safisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date),

{b) The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3.  Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered tegal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4.  Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

3.  No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

6. Confidentiality and Inside Information

(@) Contemporaneously with signing this document, Bidder is fo lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

7. Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply fo
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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(c) Bidder and the Sharsholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding betwsen the parties} affects
the Shareholder's rights fo dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a) The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

() will immediately terminate any and all existing negofiations or
discussions in respect of any Competing Proposal with any party.

{(b)  Uniil the end of the Offers period, the Shareholder must ensure that neither It
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(c) Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(iy the identity of that person; and
{ii}y details of:
. the Competing Proposal made by the person making the approach;
and
. any discussions between such person and the Shareholder forits
representatives).

Termination

(@) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

{i)  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i)  Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(iii) the Offers expire.
(b) If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or ltabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
(Notice)} must be:

(i)  in writing, in English and signed by a person duly authorised by the
sender; and

() hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder
Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666
Attention:  Bruno Seneque
The Shareholder
/f& Address: 77 Sun n:js{de Ceescont, Wallle Glew Vic 306
;,,/ % Facsimile: 03 43¢ L6 T4
t/ % Attention: Metthery Collinsen

{b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(i) if hand delivered, on delivery;

(iiy if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement,

12, Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

f

un eque
Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cthy:

A
x

q@\eg Director

Kruwe SEnveave

Name (please print)

?j\'{) EXECUTED by Mathew Coflinsoin

ACN in accordance
% [ with section 127 of the Corporations Act

20071 (Cthy:

;+61 &8 9366871117

VAN

# 257110

Sig W OfBirestor / Company
Secretary

JessichA Broa~xN

Name (please print)

Signature of Director

Yor? A Core e sniSons

Signature of Director / Company
Secretary

Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i)  Target converts all or any of its shares into a larger or smaller number of
shares;

(i) Target or a subsidiary of Target resolves to reduce its share capital in
any way,

(i}  Target or a subsidiary of Target:
. enters into a buy-back agreement; or

a resolves to approve the terms of a buy-back agreement under
section 2567C(1) or 257D(1) of the Corporations Act;

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option:

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

(vil} Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(viil) Target or a subsidiary of Target resolves to be wound up;

(Ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

(x)  a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act:

{xil) Target or a subsidiary of Target executes a deed of company
arrangement; or

{xiii) a receiver, or a receiver and manager, Is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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(c)

(d)

(e)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2008, none of the following events occur during the period from that
date tfo the end of the Offer Period without the written consent of Bidder:

(iy ~ Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(if) ~ Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(i) Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(iv) Target, or any subsidiary of Target, Incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capita! expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment,

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any material particular or from which there is a
material omission,.

No break fees

(i)  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agress to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

® a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

) any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with another body
corporate,

H

(i)  Section 12(e)(i) does not apply to a payment, benefit or agreement:
° for providing professional advisory services to Target;
. which is approved in writing by Bidder;
. which is approved by a resolution passed at a general meeting of
Target; or
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o which Is made to, provided to, owed by or made with Bidder.

()  Non-existence of certain rights

No person has any right (whether subject to conditions or not} as a result of
Bidder acquiring Target Shares to:

(i) acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

{if) terminate or vary any material agreement with Target or a subsidiary of
Target.

{g) Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)  declares, or distributes any dividend, bonus or other share of its profits
or assets:

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

(iit) makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

(v) borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vil) has appointed any additional director to its board of directors whather to
fill a casual vacancy or otherwise;

(viit) enters or agress to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in efiect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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; S/110
24-03-08;17:44 ,Blake Dawson ;+61 &8 9366871117 # 2

(h) No force majeure event

During the Offer Period no act of war {whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

(i} No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitabllity or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or mare:

(i)  Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i} any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to;

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target,

() Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

2. DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499.

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subslidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666
Web: www.foxresources.com.au  Email: fxr@foxresources.com.au

20 March 2009

My Chvistophey  Cllingon
777 Sunmgsz‘dﬁ Crescent

WATTLE GLEA) Vie 20906

Dear Sir/Madam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market tekeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for ail of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which_are outlined in

Annexure A, o %
In consideration of the payment of A$10.00 by Bidder to v Chris Fephew Gllins  ACN

(Shareholder) (receipt of which is acknowledged by the
Shareholder) and the promises in this agreement, the parties agree:

1. Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
accept Offers in respect of 3¢0,6c0  fully paid Prdinary shares in Target held by the

Shareholder (Acceptance Shares):g e %

by

(a) if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) only in respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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2. Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b) The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3. Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power fo enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4.  Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder

may reasonably require to give full effect to its obligations to accepf the Cffers in
respect of the Acceptance Shares.

3. No Dealing in Acceptance Shares

(a)  The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of {including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares,

(b}  Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights In respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

6.  Confidentiality and Inside Information

(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed fo be, in possession of inside infarmation
until such time as this agreement is disclosed to the public.

7. Uncommitted Shares

(@} The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b)  The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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(c) Bidder and the Sharsholder agree that nothing in this agreement {(nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any paity, or
exercise voting rights In respect of the Uncommitted Shares.

Exclusivity

(a) The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b)  Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly salicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in refation to 2 Competing Proposal.

(c) Unti the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i) the identity of that person; and

(i) details of;

. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (or its
representatives).

Termination

(a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

()  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(i) the Offers expire.
(b)  If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(@) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i) in writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 8004

Facsimile: 08 9318 5666

Altention:  Bruno Seneque

The Shareholder

Address: 17 Sunnyside Crescent, Watlle Gew VIC 30ag,
Facsimile: 02 A42% Lo 94

Aftention; pa, varfhf’h@v Collivise g 9/@

(b} A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(iy  if hand delivered, on delivery;

(ity if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful fransmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 8.00am on
the next business day.

11. Miscelianeous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Brung Seregite
Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 802 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth).

/%i: \/ff\f-\

# 357110

@ign Mrdof Director Signaturg ofBikester / Company
Secretary

Fouus _ Senne TESSICA  Alon

Name (please print) Name (please print)

M
l
2

EXECUTED by Y Chyij‘f‘vfi/iétf C«:»Hfﬂ_ioh
ACN in accordance 2/(7
with section 127/¢fnhe Corporations Act %

2001 (Cth):

Sig\”ﬁ’ature of Director Signature of Director / Company
Secretary

CHASTRIHEN coLimSan

Name (please print) Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests {disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

()  Target converts all or any of its shares into a larger or smaller number of
shares;

()  Target or a subsidiary of Target resolves to reduce its share capital in
any way,

(iii) Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act:

(iv) Target or a subsidiary of Target issues shares or grants an aption over
its shares, or agrees to make such an issue or grant such an oplion;

(v) Target or a subsidiary of Target issues, or agress to issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

(vii) Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

{viit) Target or a subsidiary of Target resolves to be wound up;

(ix} the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

(x) a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act:

(xil) Target or a subsidiary of Target executes a deed of company
arrangement; or

(xiii) a receiver, or a receivar and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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(c)

(d)

No material acquisitions, disposals, etc.

Except for any proposed fransaction publicly announced by Target before
19 March 2009, none of the following events oceur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

({y  Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(i) ~ Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$60,000 or makes an announcerment about such a disposal;

(iiy Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
invalving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(iv) Target, or any subsidiary of Target, incurs or commits to, or granis to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing fo any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which there is a
material omission,

No break fees

() Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with ancther body
corporate.,

(i)  Section 12(e)(i) does not apply to a payment, benefit or agreement:
. for providing professional advisory services to Target;
. which is approved in writing by Bidder;
. which is approved by a resolution passed at a general meeting of
Target; or

Fage 7
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. which is made to, provided to, owed by or made with Bidder.

(i Non-existence of certain rights

No person has any right (whether subject fo conditions or not) as a result of
Bidder acquiring Target Shares to:

() acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target: or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

(g} Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)  declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees fo Issue any convertible
notes;

(i) makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

(v} borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vii} has appaointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(vill) enters or agrees to enter into any contract of service or varies ot agress
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009:

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.

Page 8
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(h) No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries,

()  No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i) any creditor demanding repayment of a debt of $50,000 or more;

(i)  Target or a subsidiary of Target entering into an agreement {including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 ar more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to;

* acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target:
or

. terminate any agreement with Target or a subsidiary of Target,

(i) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

2. DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target sharehoiders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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resourceshio 4

ABN 44 079 902 49

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 B 9318 5666

Web: www.foxresources.com.au  Email: fxri@foxresources.com.au

20 March 2009

9 Core Busings Holding Phy Lid
fo st 2%
Blackburn uuth, Vic 2030

% Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
{Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A.
In consideration of the payment of A$10.00 by Bidder to Cove Businest Holelngg Py d ACN 3{5

(Shareholder) (receipt of which is acknowledged by the
Shareholder) and the promises in this agreement, the parties agree:

1. Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

accept Offers in respect of 245,000  fully paid grdinary shares in Target held by the
Shareholder (Acceptance Shares): \}é f:é

(a) if within 10 business days of the date of this agreement, Bidder makes a public

announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target;

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b}  only in respect of the Acceptance Shares: and
{c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by It in Target (inciuding in respect of the
Acceptance Shares).
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2. Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date),

{b)  The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3.  Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4. Further assurances by the Shareholder

The Shareholder must do all things {including executing any document) that Bidder
may reasonably require to give full effect to Its obligations to accept the Offers in
respect of the Acceptance Shares.

5. No Dealing in Acceptance Shares

{(a) The Shareholder undertakes that it will hot sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

{(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

8.  Confidentiality and Inside Information

(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b} Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed o the public.

7. Uncommitted Shares

(a) The Shareholder makes no promise that it wil accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b) The Sharehoider confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2" business day after the date on
which all of the conditions of the Offers have been fulfilied or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition. ’
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(c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Sharehoider's rights to dispose of the Uncommitied Shares to any parly, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a) The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) s not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b)  Unfil the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Propoasal.

(c) Untit the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i)  the identity of that person; and
(i) details of:
) the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder {or its
representatives),

Termination

(a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepling the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce fo ASX that it intends to make the Offers;

(i) ~ Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(i)  the Offers expire.
{b) If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
{Notice) must be:

(i) In writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder

Address: Po Box 281 Blackhburn St ViC. 213
Facsimile: ﬂ/ct

Altention: fhy Franke Vehone.

A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:
(i)  if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful fransmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Page 4
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

# 457110

A WA
W%of Director Sﬁné‘tﬂre of Bector / Company
’ Secretary
BRun)  Seneaié JESSICA BRoWN
Name (please print) Name (please print)

EXECUTED by (eve Business Holdings Oy .
?‘@ ACN in accordance
with section 127 of the Corporations Act

2007 (Cth):

P
Signature of Director Signature of Director / Company
: Secretary
Jend 14,@/?_ h
/ Name (please print) Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 80% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i) ~ Target converts all or any of its shares into a larger or smaller number of
shares;

(i)  Target or a subsidiary of Target resolves to reduce its share capital in
any way;

(li)  Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 2570(1) of the Corporations Act;

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, or agrees fo dispose, of the
whole, or a substantial part, of its business or property;

(vii) Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(viil) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liguidator of Target or of a
subsidiary of Target;

{x) a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act:

(xity Target or a subsidiary of Target executes a deed of company
arrangement; or

(xil) & receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.

Page 6
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(c)

(d)

(e)
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No material acquisitions, disposals, ete.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)  Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(i)  Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets {or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(i} Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(iv) Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No materiai failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any maierial particular or from which there is a
material omission.

No break fees

()  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

o a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

° any other proposal to acquire any interest (whether equitabie, legal,
beneficial or economic) in shares in, or assels of, Target or any
body corporate which is or becomes a subsidiary of Target, or fo
operate Target as a single economic entity with another body
corporate,

(i)  Section t2(e)(i) does not apply to a payment, benefit or agreement:

. for providing professional advisory services to Target;

. which is approved in writing by Bidder;

) which is approved by a resolution passed at a general meeting of
Target; or
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® which is made to, provided to, owed by or made with Bidder.

(f)  Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a resuit of
Bidder acquiring Target Shares to:

(i)  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target: or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target,

(g) Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

()  declares, or distributes any dividend, bonus or other share of its profits
Or assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

(i} makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business:

(v) borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so:

{vii) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2008:

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
praceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
investments Commission Act 2001 (Cth) or any corresponding
legislation.
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(h) No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commation or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabifities,
financial position, performance, profitability or prospects of Target or any of its
subsidiariss.

() No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(f)  any creditor demanding repayment of a debt of $50,000 or more;

(i) Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which s $50,000 or more; or

(i) any person having, as a resuit of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

» terminate any agreement with Target or a subsidiary of Target.

{i) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2} of the Corporations Act) gains 10% or more of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for al Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 {Cth),

Offers means the offers to be made by Bidder to Target sharehoiders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129,
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Sharehoider means a holder of Target Shares.
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resourceshid
ABN 44 079 202 4904

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666

Web: www foxresources.com.au  Email: ixr@foxresources.com.au

20 March 2009

Mr Kenny Lay

Dixon International Pty Ltd
309 Fitzgerald Road
DERRIMUT WVIC 3030

Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in
Annexure A,

In consideration of the payment of A$10.00 by Bidder to Dixon International Pty Ltd ACN
006 558 845 (Shareholder) (receipt of which is acknowledged by the Shareholder) and
the promises in this agreement, the parties agree:

1.

Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
accept Offers in respect of 2,005,720 fully paid ordinary shares in Target held by the
Shareholder (Acceptance Shares):

(a)

(b)
(c)

if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

only in respect of the Acceptance Shares; and
only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares),

# 517110
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Acceptance Arrangements

(@) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14™ business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b} The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement In respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any docurnent) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

No Dealing in Acceptance Shares

(@) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares,

{b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

Confidentiality and Inside Information

(@) Contemporaneously with signing this document, Bidder is fo lodge a
substantial sharehoiders notice with the ASX outlining the terms of this
document,

(b) Each of the parties acknowledge that as a result of their enfry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

Uncommitted Shares

(@) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which ali of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.

Page 2
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(c)

Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a)

(b)

(c)

The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i} s not currently in negotiations or discussions in respect of any proposal
or fransaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i) the identity of that person; and

(i) details of:

. the Competing Proposal made by the person making the approach;

and

) any discussions between such person and the Shareholder (or its
representatives),

Termination

(@)

(b)

In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(i} the Offers expire.
If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.

Page 3
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10. Notices

(a) A notice, demand, consent, approval or communication under this agresment
(Notice} must be:

(i) in writing, in English and signed by a person duly authorised by the
sender; and .

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder

Address: 309 Fitzgerald Road, Derrimut, Victoria 3030

Facsimile: 03 9931 6869

Attention:  Mr Kenny Lay

{b) A Notice given in accordance with this section 10 takes effect when taken to

be received (or at a later time specified in it), and is taken to be received:
(i)  if hand delivered, on delivery,

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Managing Director

Page 4
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EXECUTED by Fox Resources
Limited ABN 44 079 802 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

SWW?@C{M Signaurw / Company
‘ ecrefary

Jess\A  Grond

Name {please print)

BRono SEncule

Name {please print)

EXECUTED by Dixon International
Pty Ltd ACN 006 558 845 in
accordance with section 127 of the
Corporalions Act 2001 (Cth):

, —
ﬁ//@r <
ighature of Djfetior &ignaiure-of Bifeclor / Company
Secretary

Eepre A %g BWILMA LAY
me {please print} Mame {please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act} is at least 90% of ail the Target Shares
(even if that number later becomes less than 80% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period;

M
(i)
(iif)

(iv)

(vi)
(vii)

(vili)

(ix)
(x)

(x)
(xii)

(i)

Target converts all or any of its shares into a larger or smaller number of
shares;

Target or a subsidiary of Target resolves to reduce its share capital in
any way,;

Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act;

Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

Target or a subsidiary of Target disposes, or agrees fo dispose, of the
whole, or a substantial part, of its business or property;

Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its busihess or property;

Target or a subsidiary of Target resolves to be wound up;

the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

a court makes an order for the winding up of Target or of a subsidiary of
Target;

an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

Target or a subsidiary of Target executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target.

Page 6
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(c)

(d)

(e}

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)

(iii)

(iv)

Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal:

Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which there is a
material omission.

No break fees

(i)

(ii)

Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with another body
corporate. ‘

Section 12(e)(i) does not apply to a payment, benefit or agreement:

. for providing professional advisory services to Target;

. which is approved In writing by Bidder;

* which is approved by a resolution passed at a general meeting of
Target; or

Page 7
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(9)

. which is made to, provided to, owed by or made with Bidder.
Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i)  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
bacomes a subsidiary of Target, without the written consent of Bidder:

() declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

(i) makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

(v} borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi} releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vii) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings In any court or tribunal (including a pefition for winding up or
an application for appoiniment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
[nvestments Commission Act 2001 (Cth) or any corresponding
legislation.

Page 8
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(h} No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

() No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or more;

(i) Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(i) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
veoting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and nvestments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 078 902 499.

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.

Page &
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Target Shareholder means a holder of Target Shares,
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Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers

# 617110

(Offers)

under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A.

In consideration of the payment of A$10.00 by Bidder to £ xfa Nowinee ¢ F"}j A ACN
(Shareholder) (receipt of which is acknowledged by the

Shareholder) and the promises in this agreement, the parties agree:

C
1. Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
%g accept Offers in respect of 7a0,600 fully paid ordinary shares in Target held by the

Shareholder (Acceptance Shares);

(a) if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of

the issued shares in Target:

(i) at the consideration per Acceptance Share as may be varied in

accordance with the Corporations Act (Offer Price); and
(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder

to other Target shareholders as set out in Annexure A;

(b} only in respect of the Acceptance Shares; and

(c) only if the Shareholder has not already accepted the Offers in respect of all of
the fully paid ordinary shares held by it in Target (including in respect of the

Acceptance Shares).
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Acceptance Arrangements

(@) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offets in respect of the Acceptance Shares by
no later than midday on the 14™ business day after despatch of the Offers to
Target shareholders (Acceptance Date).

{b) The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3.  Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4.  Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder

may reasonably require to give full effect fo its obligations to accept the Offers in
respect of the Acceptance Shares.

5. No Dealing in Acceptance Shares

(@) The Shareholder underiakes that it wilf not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offars or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispase of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares,

6.  Confidentiality and Inside Information

(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX cutlining the terms of this
document.

(o) Each of the parties acknowledge that as a result of thelr enfry info this
agreement they may be, or desmed to be, in possession of inside information
until such ime as this agreement is disclosed to the public,

7. Uncommitted Shares

(a8} The Sharsholder makes no promise that it will accept or procure acceptance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares),

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interesis, to acecept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2" business day after the date on
which all of the conditions of the Offers have been fuliilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.

Page 2



24-03-08;17:44

9.

;Blake Dawson ;+61 &8 9366871117 # 637110

(¢) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitied Shares.

Exclusivity

(a)  The Shareholdsr represents and warrants that, other than the discussions with

Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

() Is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposat); or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b} Until the end of the Offers period, the Sharsholder must ensure that neither i
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(¢) Until the end of the Offers pericd, the Shareholder must promptly inform

Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

()  the identity of that person; and
(iy details of:

. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (orits
representatives).

Termination

{a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordancs
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i)  Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC: or

(i) the Offers expire.
{b) If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(@) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

() in writing, in English and signed by a person duly authorised by the
sender; and

(i} hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Nofice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: 08 9318 5666

Attention:  Bruno Sensque

The Shareholder

Address: 42 Hawdon Shreef, EAGLEMINT Vie 3054

% Facsimile: 03 9636 (1,9
ef‘ Attention: /h/ Im'n &cc,mi

{b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified In it), and is taken to be received:

(i)  if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(ili} if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after

5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneocus

This agreement s governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 802 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

e N A~

Signdturetof | irector Signatuye\of Pfeeter / Company
Secretary
BAwo Seneaue JESSICA BRI
Name (please print) Name (please print)
EXECUTED by Exfra Nomwdeds F/L { Baccin family Al
ACN in accordance
% with section 127 of the Corporations Act
; 2001 (Cth):
-~ Signature of Director Signature of Director / Company
Secretary
/ Van/ %0:/11/{ .
Name (please print) Name (please print)
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Fox Resources Limited

ANNEXURE A

1. CONDITIONS

(a} Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant inierests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
{even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares)

(b} No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i)  Target converts all or any of its shares into a larger or smaller number of

shares;

(i) Target or a subsidiary of Target resolves to reduce its share capital in
any way;

(iiy Target ora subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act;

(iv) Target or a subsidiary of Target issues shares or grants an opiion over
its shares, or agrees to make such an issue or grant such an option;

{v) Target or a subsidiary of Target issues, or agrees {o issue, convertible
hotes;

(Vi) Target or a subslidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

(vii) Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(vill} Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

(x)  a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi} an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act:

(xii) Target or a subsidiary of Target executes a deed of company
arrangement; or

(xili) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target,
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(c)

(d)

(e)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)  Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(i} Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets {or an interest in one or
more companies of assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(i) Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(v} Target, or any subsidiary of Targst, incurs or commits to, or grants fo
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing o any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a gcommitment,

No material fallings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any material particular or from which there is a
material omission.

No break fees

(I}  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees {whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person

making or agreeing to participate in, or enter into negatiations
concerming:

. a takeover offer for Target or any body corporate which Is or
becomes a subsidiary of Target; or

J any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
corporate.,

¥

(i) Section 12(e)(i) does not apply to a payment, benefit or agreement:
. for providing professional advisory services to Target;
. which is approved in writing by Bidder;

o which is approved by a resolution passed at a general meeting of
Target; or
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. which s made o, provided to, owed by or made with Bidder.

(f}  Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a resuit of
Bidder acquiring Target Shares fo:

()  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any materiai asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

(9} Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)  declares, or distributes any dividend, bonus or other share of its profits
ar assets;

(ify issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its

shares or other securities, or Issues or agrees to Issue any converiible
notes;

(li} makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

(v) borrows or agrees fo borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business)

(vi) releases, discharges or modifies any substantial obligation to it of any
person, fikm or corporation or agrees to de so:

(vii) has appointed any additional director to its board of directors whether to
iil} a casual vacancy or otherwise;

(vili) enters or agrees to enter into any contract of service or varies or agrees
fo vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employse {except as required by law or

provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or fribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a tiguidator, or
becomes subject fo investigation under the Austrafian Securities and

Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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/
/
/ (h} No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, perfarmance, profitability or prospects of Target or any of its
subsidiaries.

(i)  No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reaschably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiariss taken as a whoie or of any of them
including,

(i}  any creditor demanding repayment of a debt of $50,000 or more;

(f)  Target or a subsidiary of Target entering into an agreement {including an
option agreement) in relation to acquiring or d isposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(ity any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

) acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

() Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target,

2.  DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129,
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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resourcesii,

ABN 44 079 902 4934

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666
Web: www.foxresources.comau  Email: fxr@foxresources.com.au

20 March 2009

Y2 Hawdon Strecd
ERGLEM oNT  V(C Sofl

Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)

under an off-market takeover bid under Chapter 6 of the Corporations Act 2001

(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN

52 089 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A, '
\"\'ﬂiﬂ{t‘ng_;

In consideration of the payment of A$10.00 by Bidder to Extva J¥eemdrss f 7'7 LA ACN

(Shareholder) (receipt of which is acknowledged by ihe
Shareholder) and the promises in this agreement, the parties agree:

1. Agreement to accepf Bidder Takeover Offer
Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

Shareholder (Acceptance Shares):

Q§) et accept Offers in respect of 2,000  fully paid ordinary shares in Target held by the

(a)  if within 10 business days of the date of this agreement, Bidder makes a public

announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target: '

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) onlyin respect of the Acceptance Shares: and
(¢) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it In Target (including in respect of the
Acceptance Shares).
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b

Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers In respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

{b}  The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3. Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4. Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

5. No Dealing in Acceptance Shares

(@) The Shareholder undertakes that it will not sell, transfer or octherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voiing rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

8. Confidentiality and Inside Information

(@) Contemporaneously with signing this document, Ridder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

{b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

7. Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b)  The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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{c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a) The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(I} s not currently in negotiations or discussions in respect of any proposal
or fransaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b) Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(c} Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i)  the identity of that person; and
(i} details of:

. the Competing Proposal made by the person making the approach;
and

s any discussions between such person and the Shareholder (or its
representatives).

Termination

(@) In addition to the termination event set out in section 2, this agreement wil
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce fo ASX that it intends to make the Offers:

(i)  Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC: or

{lii) the Offers expire.
(b)  If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities {0 each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(@) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i) in writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Nofice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder

Address: YL Hawdon &+ ERGLEWISNT Vie 3ok

W Facsimile: ©3 983 6697
Xﬁf% Attention: M, Tyvav Buccing

(b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(i)  if hand delivered, on delivery;

(ity if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Nofice is taken to be received at 8.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Sharsholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Brune'Sepeque
Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

SigWirector

BRIND  Senleaye

Name {please print)

EXECUTED by Extra Holding Py (A
ACN in accordance

with section 127 of the Corporations Act
2001 (Cth):

P

~ /Signature of Director

/'/45/ chan//

Name (please print)
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Signaturﬁ\ggsﬁ?&/"\@m—pﬁ

JESleA ArovsN

Name {please print)

Signature of Director / Company
Secretary

Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(@)

(b}

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests {disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date

the Bidder's Statement is given fo Target and ending at the end of the Offer
Period:

()  Target converts all or any of its shares into a larger ar smailer number of
shares;

(i) Target or a subsidiary of Target resolves to reduce its share capital in
any way;

(iify Target or a subsidiary of Target:
) enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1} or 257D(1) of the Corporations Act;

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

(v} Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, ar agrees to dispose, of the
whole, or a substantial part, of its business or property:

(vii) Target or a subsidiary of Target charges, or agrees to charge, the whale,
or a substantial part, of its business or property;

(viiy Target or a subsidiary of Target resolves to be wound up:

(ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

(x}  a court makes an order for the winding up of Target or of a subsidiary of
Target; '

(x) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act;

(xii} Target or a subsidiary of Target executes a deed of company
arrangement; or

(xiil) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target,
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{c)

()

(e)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events oceur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)  Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(i}  Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(iii) Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter info any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(iv} Target, or any subsidiary of Target, incurs or commits to, or grants fo
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any material particular or from which there is a
material omission.

No break fees

() Subject to section 12(e)(ii), during the Oifer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing o participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

o any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
corporate,

(it} Section 12(e)(i) does not apply to a payment, benefit or agreement:
o for providing professional advisory services to Target;
. which is approved in writing by Bidder;

s which is approved by a resolution passed at a general meeting of
Target; or
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. which is made to, provided to, owed by or made with Bidder.

(f}  Non-existence of certain rights

No person has any right (whether subject to conditions or nof) as a result of
Bidder acquiring Target Shares to:

(i)  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target: or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

{¢) Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

()  declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i)  issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its

shares or other securities, or issues or agress to issue any convertible
notes:

(iii) makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business:

(v} borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees {o do so;

(vii) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viit) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employese (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 18 March 2009;

(IX) conducts its business otherwise than in the ordinary course;

(x} has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth}) or any corresponding
legislation.

Page 8



24-03-08;17:44

,Blake Dawson

{h) No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assefs, liabilities,
financial position, performance, profitability or prospects of Target or any of iis
subsidiaries.

(i}  No material adverse change to Target

During the Cffer Period, no change oceurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i}  any creditor dsmanding repayment of a debt of $50,000 or more;

(i) Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or mare: or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

- acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Targst or a subsidiary of Target;
or

s terminate any agreement with Target or a subsidiary of Target,

(i) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder fo Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129,
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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1 Tully Road, East Perth WA 8004 Tel: 618 9318 5600 Fax 61 8 9318 5666

Weh: www.foxresources.com.ad  Email: xr@foxresources com,au

20 March 2009

Mrs Dianne Claire Grammer
15 Dain Court
LEEMING WA 6149

Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal ferms and conditions of which are cutlined in
Annexure A.

In consideration of the payment of A$10.00 by Bidder to Mrs Dianne Claire Grammer
(Shareholder} (receipt of which is acknowledged by the Shareholder) and the promises in
this agreement, the parties agree:

1.  Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
accept Offers in respect of 220,000 fully paid ordinary shares in Target held by the
Shareholder (Acceptance Shares);

(a)

(b)
(c)

if within 10 business days of the date of this agreement, Bidder makes a public
anncuncement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target;

{iy ai the consideration per Accepiance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i) subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

only in respect of the Accepiance Shares; and
only if the Sha-reholder has not already accepied the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Sharehoider must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b) The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and o accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

No Dealing in Acceptance Shares

(@) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a securily interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b} Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

Confidentiality and Inside Information

(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders nofice with the ASX outiining the ferms of this
document.

(b Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

Uncommitted Shares

(&) The Sharehclder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares {Uncommitfed Shares).

(k} The Shareholder confirms that it is the Shargholder's current intention, subject
1o no higher offer being announced or made to the Shareholder in respect of
its Target inferests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulffilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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(c)

Bidder and the Shareholder agree that nothing in this agreement {nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a)

{b)

The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i s not currenily in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enguiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal,

(¢} Until the end of the Offers period, the Shareholder must prompily inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i)  the identity of that person; and

(i) details of:

. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder {or its
representatives),

Termination

(a8) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that;

(i} Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631{1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(ii} the Offers expire.

(b) W this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities o each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
{Notice) must be:

(i)  in writing, in English and signed by a person duly authorised by the
sender; and

(il  hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address; 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder
Address: 15 Dain Court, LEEMING WA 6149
Facsimile: N/A

Attention:  Mrs Dianne Claire Grammer

{b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken {o be received:

() if hand delivered, on delivery;

(i)  if sent by prepaid post, on the second business day after the date of
posiing (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

{iiy if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Sharehoider
and Bidder agree to submit to the non-exclusive jurisdicticn of the Couris exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letier by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Bruno /SAp que

Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 20071 (Cth).

o

A y Si \) e’f’f W /kléfmom a
i i ignatyrelo pan
Sig étur @lrector g ks o Y

AQuio SeNeRUE JESS {¢ A Blon N

Name (please print) Name (please print)

EXECUTED by Mrs Dianng Claire
Grammer in accordance with section
127 of the Corporations Act 2007 (Cth):

Signature of Director / Company
Secretary

(

' TR _
Name (please print) Qf Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

{b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 808(3) of the Corporations Act) is at least 90% of ail the Target Shares
(even if that number fater becomnes less than 0% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the dafe
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i)
{ii)
(iti)

(iv)
(v}

(vi)
(vi)

(viii)
(ix)

(x)
(xi)
(xii)

(xiii)

Target converts all or any of its shares into a larger or smaller number of
shares;

Target or a subsidiary of Target resolves to reduce its share capital in
any way,;

Target or a subsidiary of Target:
. eniers into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act;

Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

Target or a subsidiary of Target issues, or agrees 1o issue, convertible
notes;

Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

Target or a subsidiary of Target resoclves to be wound up;

the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

a court makes an order for the winding up of Target or of a subsidiary of
Target;

an adminisfrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

Target or a subsidiary of Target executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation {o the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.

Page 8
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{c)

(d)

(e)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the pericd from that
date to the end of the Offer Period without the writien consent of Bidder;

@)

(i)

(i)

()

Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets {(or an interest in one or
more companies or assets) for an amount In aggregate greater than
$50,000 or makes an anncuncement about such an acquisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agrees
fo dispose of one or more companies or assets (or an interest in one or
more companies or assets} for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal,

Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or parinership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which there is a
material omission.

No break fees

(i)

(it)

Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing 1o participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal,
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with another body
corporate.

Section 12(e)(i) does not apply to a payment, benefit or agreement:

. for providing professional advisory services to Target;

. which is approved in writing by Bidder;

. which is approved by a resolution passed at a general meeting of
Target; or

Page 7
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{f)

(9}

. ‘which is made to, provided to, owed by or made with Bidder.

Non-existence of certain rights
No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(Y  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i} declares, or distributes any dividend, bonus or other share of its profits
Cr assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital struciure or the rights attached to any of its
shares or other securities, or issues or agrees o issue any convertible
notes;

(i) makes any changes in its constitution or passes any special resolution;

(iv}) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

{v) borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

{(vii) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

{viii) enters or agrees fo enter info any contract of service or varies or agrees
to vary any existing confract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee {(except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x} has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xiy executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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(h) No force majeure event

During the Offer Period no act of war {whether declared or not) or terrorism,
mobilisation of armed forces, civii commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

{f) No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

()  any creditor demanding repayment of a debt of $50,000 or more;

(i)  Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right {(which may be subject to conditions) to:

® acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(i) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voiing power in Target.

DPEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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resourceshid

ABN 44 079 902 499

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666
Web: wyop {oresources.com.au  Email; fxr@foxresources.com.au

20 March 2009

& e

Mr Terrghce Ronald Grammer
15 Dain Court
LEEMING WA 6149

Dear SirfMadam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A. ]
el

In consideration of the payment of A$10.00 by Bidder to Mr Terrghce Ronald Grammer
{Shareholder) (receipt of which is acknowledged by the Sharehoider) and the promises in
this agreement, the parties agree:

1. Agreement to accept Bidder Takeover Offer
Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

accept Offers in respect of 3,675,000 fully paid ordinary shares in Target held by the
Shareholder (Acceptance Shares):

(a) if within 10 business days of the date of this agreement, Bidder makes a public
announcement fo ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i) subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b} onlyin respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).

# 917110
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Accepftance Arrangements

{a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

{b) The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreemant in respect of the
Acceptance Shares and o accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of {including through creation of a securily interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

Confidentiality and Inside Information

(@) Contempeoraneously with signing this document, Bidder is to lodge a
substaniial shareholders nofice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may he, or deemed {o be, in possession of inside information
until such time as this agreement is disclosed to the public.

Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitfed Shares).

{b} The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition,
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(c)

Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding belween the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a)

(b)

(c)

The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

{i)y s not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(iiy will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of ifs associates directly or indirectly solicits, invifes or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

Until the end of the Offers perlod, the Shareholder must promptly inform
Bidder If it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i) the identity of that person; and
(i details of:

. the Competing Proposal made by the person making the approach;
and

> any discussions between such person and the Sharehoider (or its
representatives).

Termination

(a)

{b)

In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(iy  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(iiy Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(i} the Offers expire.
If this agreement terminates ptirsuant o this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation fo claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i) in writing, in English and signed by a person duly authorised by the
sender; and

{iy bhand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient fo the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666

Aftention:  Bruno Seneque

The Shareholder

Address: 15 Dain Court, LEEMING WA 6143

T‘; Facsimile: N/A :.JW%
\g Attention:  Mr Terrgnce Ronald Grammer

(b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(iy if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicaie the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithf) Ity)

Bruno Senegue
Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 20017 (Cth}.

25 \/ A
Signalurd of Director Signa WI Company
ecretary

fRUNO _ SeEN JESSA- Efon

Name (please print) Name (please print)

o 4 A 375
EXECUTED by Mr Terrdnce Ronald

Grammer in accordance with section
127 of the Corporations Act 20017 (Cth):

Signature of-Bisestor Signature of Director / Company
Secretary

TERRepeiE o Clarmms L

Name (please print) Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(@

(b)

Minimum acceptance condifion

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than 90% of alf the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

®
(it)

iii)

(W)
v)

(Vi)
{vii)

(viii)

(ix)
(x}

(i)
(xii)

(xiii)

Target converts all or any of its shares into a larger or smaller number of
shares;

Target or a subsidiary of Target resolves fo reduce its share capital in
any way;

Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 25670(1) of the Corporations Act;

Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

Target or a subsidiary of Target resolves to be wound up;

the appoiniment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

a court makes an order for the winding up of Target or of a subsidiary of
Target;

an administrator of Target, or of a subsidiary of Targel, is appointed
under section 436A, 4388 or 436C of the Corporations Act;

Target or a subsidiary of Target executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.

Page 6
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(d)

(e)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following evenis occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)

(ii)

(iii)

(iv)

Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acguire one or more companies or assets {or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

Target, or any subsidiary of Target, disposes, offers to dispose or agress
fo dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an anncuncement about such a disposal,

Target, or any subsidiary of Target, enters into, offers to enier into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment: or

Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which there is a
material omission.

No bhreak fees

{i)

(ii)

Subject to section 12{e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees fo forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal,

beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
corporate.

Section 12(e)(i) does not apply to a payment, benefit or agreement:

. for providing professional advisory services to Target;

. which is approved in writing by Bidder;

. which is approved by a resolution passed at a general meeting of
Target, or

Page 7
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(9)

. which is made to, provided to, owed by or made with Bidder.
Non-existence of certain rights

Nec person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i) acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target’s business

During the Offer Period, none of Target, or any body corporate which is or
hecomes a subsidiary of Target, without the written consent of Bidder;

(i declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
ofherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the righfs attached to any of its
shares or other securities, or issues or agrees to issue any converlible
notes;

(i) makes any changes in its constitution or passes any special resolution;

(v} gives or agrees to give any Encumbrance over any of its asseis
otherwise than in the ordinary course of business;

{v} borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business),

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees o do so;

(vii) has appeinted any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

{viii} enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix} conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appoiniment of a receiver or receiver and manager); or

(xi) execuies a deed of company arrangement or passes any resolution for
liquidation, or has appoeinted or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investmenis Commission Act 2001 {(Cth) or any corresponding
legisiation.
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{h} No force majeure event

During the Offer Pericd no act of war (whether declared or not) or terrorism,
mobifisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidlary oceurs which affects or is likely to aifect the assets, liabiiities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

(i) No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i) any creditor demanding repayment of a debt of $50,000 or more;

(i Target or a subsidiary of Target entering intc an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i} any person having, as a result of Bidder acquiring Target Shares, the
right {which may be subject to conditions} to:

. acquire, cr require Target or a subsidiary of Target to dispose of,
or offer {o dispose of, any asset of Target or a subsidiary of Target;
or

) terminate any agreement with Target or a subsidiary of Target.

(1) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
{as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares,

Bidder means Fox Resources Limited ABN 44 079 802 499.

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fuily paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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respurceshd
ABN 44 079 902 49

1 Tully Road, East Perth WA 8004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5668
Web: www.foxresources.com.au  Email: fxe@foxresources.com.au

20 March 2009

LgMQN dj a P*j Lol

i& CAMPBELLFIELD VIC 30b]

=

Factory 13
(){5 177/!8! Northbourne £oad
K.
02

4 Dear 3ir/Madam,

' Pre-Bid Agreement
Fox Resources Limited AEN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in
Annexure A. (}f,? LR RO E

In consideration of the payment of A$10.00 by Bidder to Lymeridge Fiy Ut acy

(Shareholder) (receipt of which is acknowledged by the
Shareholder) and the promises in this agreement, the parties agree:

1.  Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

Qfy accept Offers in respect of [03,e62+ fully paid ordinary shares in Target held by the
)/ " Shareholder (Acceptance Shares):

.

(;c (a) if within 10 business days of the date of this agreement, Bidder makes a public
% announcement to ASX stating that it intends to make a takeover bid for all of
‘ the issued shares in Target:

(Y at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) only in respect of the Acceptance Shares: and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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2.  Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b)  The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3. Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power 1o enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4. Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

5. No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of {including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b)  Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights In respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

6. Confidentiality and Inside Information

(a) Contemporaneocusly with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document,

(b} Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

7. Uncommitted Shares

{a) The Shareholder makes no promise that it will accept or procure acceptance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncormmitted Shares).

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfiltled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.

Page 2
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(c) Bidder and the Sharsholder agree that nothing in this agreement {ror in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

8.  Exclusivity

(a) The Sharehaldsr represenis and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(I} is not currently in negotiations or discussions in respect of any proposal
or fransaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

iy will immediately ferminate any and ali existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b)  Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(c) Untit the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i)  the identity of that person; and
(i) details of;
. the Competing Proposal made by the person making the approach;
and
. any discussions between such person and the Shareholder (or its
representatives).

9, Termination

(a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accaordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC: or

(i) the Offers expire.
(b) If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(8) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i) in writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder

l Address: factory

7\/ Facsimile: 03 G 395 242.2
pe Attention: fobtn Chisledf

3 117181 Nerthbotrne Rd, ('t.f.m,obei”fidw Vi
o okl

(b} A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(i) if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the fransmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 8.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bldder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shalt be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12, Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder,

Yours faithfully
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

S@W}‘ Director

baglo  Senemie

Name (please print)

ACN in accordance
with section 127 of the Corporations Act
2001 (Cth):

L
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Ay TN

Secretary

Sigzj’tu\@/of Bifector / Company

JESSIA Besiend

Name (please print)

Signature of Director

Q\om.',a Can vttt

Signature of Director / Company
Secretary

Y Chie et

Name (please print)

Page &
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b}

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests {disregarding
any relevant interest that Bidder has mersly because of the operation of
section 608(3) of the Corporations Act) is at least 80% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i} Target converts all or any of its shares into a larger or smaller number of
ghares;

(i} Target or a subsidiary of Target resolves to reduce Its share capital in
any way;

(i) Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 2567C(1) or 257D(1} of the Corporations Act:

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

{(v) Target or a subsidiary of Target issues, or agrees {o issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property:

(vii) Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(viii) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

(X} a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act:

(xiiy Target or a subsidiary of Target executes a deed of company
arrangement; or

(xiii) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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(c)

{c)

{e)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2008, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)  Target, or any subsidiary of Target, acquires, offers to acqguire or agrees
to acquire one or more companies or assets (or an interest In one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(if)  Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets {or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposai;

(i) Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(iv) Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which there i a
material omission.

No break fees

(i)  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to pariicipate In, or enter into negotiations
concetning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal,
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or fo
operate Target as a single sconomic entity with another body
corporate.

(i) ~ Section 12(e)) does not apply to a payment, benefit o agreement:

. for providing professional advisory services to Target:

. which is approved in writing by Bidder;

. which is approved by a resolution passed at a general meeting of
Target; or
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. which is made to, provided to, owed by or made with Bidder.

{f) Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i)  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

{g) Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)  declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options ovar, or agrees to issue or grant options over, ar
otherwise makes any commifments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees fo issue any converlible
notes;

(iif}  makes any changes In its constitution or passes any special resoiution:

(iv) gives or agrees to give any Encumbrance over any of iis assets
otherwise than in the ordinary course of business:

{v) borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vil) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viii} enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix} conducts its business otherwise than in the ordinary course;

{(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

{xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Austrafian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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(h} No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaties.

() No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materiaily adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i) any creditor demanding repayment of a debt of $50,000 or more:

(i) Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(iii) any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target:
or

» terminate any agreement with Target or a subsidiary of Target.

(i)  Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

2. DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited. .

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth),

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.

Page 9



24-03-08;17:44 ,Blake Dawson ;+61 &8 9366871117 #110/7110

Target Shareholder means a holder of Target Shares.
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1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 81 89318 5666
Web: www . foxresources.com.au  Email: fxr@foxresources.com.au

20 March 2009

Lymevidge f%v Ll
R&. R Chislett Super Cund AfC

7 : i3
att
Tl r)-?/ggvg; Northbouwne Road
=5 CRMPBELLEIELD Vie 20p
% Dear SirfMadam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A. L4 ,§1 2. .
In consideration of the payment of A$10.00 by Bidder to Ly mét’idﬁﬂ i Utd ACN g

(Shareholder) (receipt of which is acknowledged by the
Shareholder) and the promises in this agreement, the parties agree:

1.  Agreement to accept Bidder Takeover Offer

U

Q7 Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

accept Offers in respect of §&1,559  fully paid ordinary shares in Target held by the
Q’ Shareholder (Acceptance Shares):

,@C('a) if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of

N the issued shares in Target;

() at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and
(i) subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) only in respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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Acceptance Arrangements

(@) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b)  The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power fo enter info this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

No Dealing in Acceptance Shares

(@) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of {including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right fo dispose of, or
exercise voting rights in respect of, shares in Target which are heid by the
Shareholder in excess of the number of Acceptance Shares.

Confidentiality and Inside Information

(8) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document,

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

Uncommitted Shares

{(a) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares {Uncommitted Shares).

{(b) The Shareholder confirms that it is the Sharcholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, ofher than the
Minimum Acceptance Condition.

Page 2

2/ 90



24-03-08;18:08

9

;Blake Dawson ;+61 &8 9366871117 # /7 20

(c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Sharss.

Exclusivity

(a)  The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i)  is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal}; or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b)  Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any Intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(c) Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i} the identity of that person; and
(i) details of:

. the Competing Proposal made by the person making the approach:
and

. any discussions between such person and the Sharehalder {or its
representatives).

Termination

(a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(iy  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) ~ Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 831(1) of the Corporations Act or any
extension of that time peried granted by the ASIC; or

(i} the Offers expire.
(b) If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.

Page 3
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A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(1}

(if)

in writing, in English and signed by a person duly authorised by the
sender; and

hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder

4/ Q0

Address: Faclony (3, 1 77[K1 orthbourng. R, Camphellfield ViC 206t

Facsimile: 03 4305 247272
Attention: {gbin ChisleH-

A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be recelved:

(i)
(ii)

(i)

if hand delivered, on delivery;

if sent by prepaid post, on the second business day after the date of
posting {or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the racipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Austraila. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

11. Miscellaneous
12. Acceptance
Yours faithfull

ector

Page 4
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EXECUTED by Fox Resources
Limited ABN 44 679 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

T \?

#

/—\_"
Signatufe of-Bfeetor / Company

@»ﬁ@_@of Director oo
LRUND  SENERE TESSI A Brownd
Name (please print) Name (please print)

EXECUTED by Lymevidge Fhy LId Rer Chislett Supty Yund Afc

ACN in accordance
with section 127 of the Corporations Act
2001 (Cth).

Signature of Director Signature of Dlrectorl Company
Secretary
L]
Pand Grsurs 20\ AP
Name (please print) Name (please print)

Page 5
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b}

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i) ~ Target converts ail or any of its shares into a larger or smaller number of
shares;

(i)  Target or a subsidiary of Target resolves to reduce its share capital in
any way;

(i) Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act:

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

(vii) Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(viii} Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

(x)  a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act;

(xiiy Target or a subsidiary of Target executes a deed of company
arrangement; or

(xiii} a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.

Page 6
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(c)

{d)

(e)

No material acquisitions, disposals, stc.

Except for any proposed transaction publicly announced by Target before
18 March 2008, none of the following events occur during the pericd from that
date to the end of the Offer Period without the written consent of Bidder:

(i

{it)

(iif)

(iv)

Target, or any subsidiary of Target, acquires, offers to acquire or agrees
fo acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition:

Target, or any subsidiary of Target, disposes, offers fo dispose or agrees
to dispose of cne or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would invoive Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one ar more related items of greater than $50.000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which thers is a
material omission.

No break fees

(i)

0

Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) fo pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

° any other proposal to acquire any interest (whether equitable, legal,
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with another body
corporate.

Section 12(e)(i) does not apply to a payment, benefit or agresment:
) for providing professional advisory services to Target;
. which is approved in writing by Bidder;

. which Is approved by a resolution passed at a generai meeting of
Target; or

Page 7
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(g}

s which is made to, provided to, owed by or made with Bidder.

Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i)  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i)  terminate or vary any material agreement with Target or a subsidiary of
Targst.

Conduct of Target's business

During the Oifer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the wrilten consent of Bidder:

() declares, or distributes any dividend, bonus or other share of its profits
or assefs;

(i} Issues or grants options over, or agrees {0 issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached fo any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

(i) makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business:

(v} borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business),

(vi) releases, discharges or modifies any substantial obligation to if of any
person, firm or corporation or agrees to do so;

{vil) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee {except as required by law or
provided under any superannuation, provident or retrement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible fo the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.

Page 8
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(h) No force majeure event

Puring the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

()  No material adverse change to Target

During the Cffer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or more;

(i) ~Target or a subsidiary of Target entering into an agreement {including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right {(which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
ot offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(i)  Restriction on others acquiring shares in Targst
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

2.  DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 802 499.

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129,
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.

Page @
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Target Shareholder means a holder of Target Shares.
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Web: www.foxresources.com.au  Email: fxr@foxresources.com.au

20 March 2009

Nvs Lindy Raffaut

Pe Bex ag)
%b QLHchu;er\f Sou7H VIC 3130
Dear SirfMadam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limitedy ABN

52 099 862 129 (Target), the principal terms and conditions of which are outlin
Annexure A, :

In consideration of the payment of A$10.00 by Bidder to Lindy Ra Phaut N

in

ACN ¥
(Shareholder) (receipt of which is acknowledged by the

Shareholder) and the promises in this agreement, the parties agree:

1.

Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will
accept Offers in respect of 3,000  fully paid ordin
Shareholder {Acceptance Shares):

(a)

(b)

if within 10 business days of the date of thi agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

() at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

only in respect of the Acceptance Shares; and
only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).

;+B61 & 93868111 # 11/ 90
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2. Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

{b) The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3.  Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4.  Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.,

3.  No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant fo the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Sharsholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

6. Confidentiality and Inside Information

(&) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

{b) Each of the parties acknowledge that as a result of their enfry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

7. Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure acceptance
of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Sharehoider in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.

Page 2
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{¢) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or undsrstanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

{a) The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposai}; or

(it} will immediately terminate any and all existing negotfiations or
discussions in respect of any Competing Proposal with any party.

(o)  Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, Invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(¢) Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(1)  the identity of that person; and
(i) details of:
. the Competing Proposal made by the person making the approach:;
and

. any discussions between such person and the Shareholder (orits
representatives),

Termination

(a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the dats of this agresment
announce to ASX that it intends to make the Offers:

(i) ~ Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC: or

(liy  the Offers expire.
(b) If this agreement terminates pursuant ta this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i) in writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder
Address: 1 Tully Road, East Perth, WA 6004
Facsimite: 08 9318 5666
Aftention:  Bruno Seneque
The Shareholder
()/f) Address: [p Poex 231, BHla kb SOM“’\, Ve 3130

Facsimile: /A
}% Attention: L,incltj Raffaut
(b) A Natice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(i) if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successfu! transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11, Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

-~
<l

Bruno Sepeque
Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

S@w Director

Bruy Seeade

Name (please print)

& ks

EXECUTED by L1nNDY RAFFAUT

ACN in accordance
with section 127 of the Corporations Act

2001 (Cth):

(.-

Sig\;r"}/alurla of Director

Loy Lofferul

Narﬁe {please pnﬂt)

Page 5
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Sign?ﬂ.u‘e,df:@;’mmﬂ Company
Secretary

JESSIKA BRaowN

Name (please print)

Signature of Director / Company
Secretary

Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b}

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests {disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than 80% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date
the Bidder's Statement is given to Target and ending at the end of the Offer
Period;

(i}  Target converts all or any of its shares into a larger or smaller number of
shares;

(i)  Target or a subsidiary of Target resolves to reduce its share capital in
any way,;

(i} Target or a subsidiary of Target:
. enters info a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) ar 257D(1) of the Corporations Act:

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(Vi) Target or a subsidiary of Target disposes, or agrees o dispose, of the
whole, or a substantial part, of its business or property;

(vii} Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(viii) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisicnal liquidator of Target or of a
subsidiary of Target:

(x} & court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act;

(xil) Target or a subsidiary of Target executes a deed of company
arrangement; or

(xiif) a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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(c)

(d)

()

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

()  Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets {or an interest in one or
more companies or assefs) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition:

(i) ~ Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets {or an interest in one or
mere companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(i) Target, or any subsidiary of Target, enters into, offers to enter Into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(iv) Target, or any subsidiary of Target, incurs or commits to, or grants fo
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings
Bidder does not become aware, during the Offer Period, that any document

filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which there is a

material omission.

No break fees

(i) Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

° a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal,
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
corporate,

(it}  Section 12(e)(i} does not apply to a payment, benefit or agreement:
) for providing professional advisory services to Target;
* which is approved in writing by Bidder;
. which is approved by a resolution passed at a general meeting of
Target; or
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(f)

(g)

. which is made to, provided to, owed by or made with Bidder.

Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a resuit of
Bidder acquiring Target Shares to:

() acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(ily terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

() declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
ctherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees to issue any convertible
notes;

(i) makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

(v) borrows or agrees to borrow any money {except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vii) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receliver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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{h} No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

()  No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes pubilic
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

()  any creditor demanding repayment of a debt of $50,000 or more;

(i) ~ Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Targst Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target:
or

. terminate any agreement with Target or a subsidiary of Target.

(i)  Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

2,  DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129,
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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ABN 44 079 902 499

1 Tully Road, East Perih WA 6004 Tel: 61 8 9318 5600 Fax: 6189318 5656
Web: www.foxresources.comau  Email; fxr@foxresources.com.ay

20 March 2009
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Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the Issued shares in Hannans Reward Limited ARN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A, g e W
- o
In consideration of the payment of A$10.00 by Bidder to tLViRA ﬂ 49 ACN
(Shareholder) (recelpt of which is acknowledged by the
Shareholder) and the promises in this agreement, the parties agree:

¢
1. Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

accept Offers in respect oﬂ(}:ﬁ/oc(b fully paid ordinary shares in Target held by the
Shareholder (Acceptance Shares): A 2/\

(a) if within 10 business days of the date of this agreement, Bidder makes a public

announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

() at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i) subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

{(b) only in respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares),
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2. Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Sharsholder must accept the Offers in respect of the Acceptance Shares by

no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b)  The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3. Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered tegal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4. Further assurances by the Shareholder

The Sharsholder must do ail things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares,

5. No Dealing in Acceptance Shares

(@) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of. shares in Target which are held by the
Shareholder in excess of the number of Acceptance Sharss.

8.  Confidentiality and Inside Information

(a) Contemporaneousiy with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
dosument,

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the pubiic.

7. Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure acceptance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b)  The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date aon
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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9.

{c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitied Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a) The Sharehoider represents and warrants that, other than the discussions with

Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) is not currently in negotiations or discussions in respect of any proposal
or fransaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i) Wil immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b) Until the end of the Offers period, the Shareholder must ensure ihat neither it
nor any of its assoclates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Com peting Proposai,

(¢} Untit the end of the Offers peried, the Shareholder must promptly inform

Bidder if it is approached by any person with or In respect of a Competing
Proposal and provide in writing to Bidder:

(i)  the identity of that person: and

(i} details of:
. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (or its
representatives).

Terminaticn

(a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers:

(i)  Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(i) the Offers expire.
(b)  If this agreement terminates pursuant to this section 8, the parties will have no

further obligations or fiabllities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(@) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i) in writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666
Attention:  Bruno Seneque

The Shareholder
* ) . / o f77 }C
% Address: | FURSELL H\'@/ BL/}Cf{@U».ﬁA’ /50“” //V/ ;
‘j\j ¥ . Facsimile: jjA carlo vehone @ au. VEr1zoMbusness. cor
Attention: £/ vz Kicci

(b} A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified In it), and is taken to be received:

(i}  if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting {or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(iit) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the fransmission, the recipient informs
the sender that it has not recelved the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after

5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12, Acceptance

Please indicate the Shareholder's agreement fo the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Ridder.

Yours faithfully
\)
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

N

£

FZA
Signétuyéfgrector

LPRupve  SEeRJE
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WY

Secretary

Sig n@uré\gffm// Company

JESSIcA BRowN

Name (please print)

EXECUTED by £LVv/RA Ricci
ACN in accordance

with section 127 of the Corporations Act
2001 (Cth):

Signature of Director

ElutieA E1CC.

Name (please print)

Name (please print)

Page &

Signature of Director / Company
Secretary

Name (please print)
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Fox Resources Limited

ANNEXURE A

1. CONDITIONS

(a) Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 80% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

(b) No prescribed occurrences

None of the following events happens during the period beginning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Perlod:

(I} Target converts all or any of its shares into a larger or smaller number of
shares;

(i)  Target or a subsidiary of Target resolves to reduce its share capital in
any way,

(i)  Target or a subsidiary of Target:
. enters into a buy-back agreement: or

) resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act:

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

(v} Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whale, or a substantial part, of its business or propetty;

{vii} Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(vill) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of
subsidiary of Target;

(x) a court makes an order for the winding up of Target or of a subsidiary of
Target,

(x}) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

(xii) Target or a subsidiary of Target executes a deed of company
afrangement; or

(xiif) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target,
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{c)

(d)

()

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

{i)  Targst, or any subsidiary of Target, acquires, offers to acquire or agrees
{o acquire one or more companies or assefs {or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(i)  Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an inferest in one or
more companies or assets) for an amount in aggregate greater than
$560,000 or makes an announcement about such a disposal;

(i} Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partinership
invelving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such commitment; or

{iv) Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Targst or any
subsidiary of Target incurring or committing to any capital expenditure or
liabitity for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any material particular or from which there is a
material omission.

No break fees

(i)  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees fo forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any pearson

making or agreeing to participate in, or enter into negotiations
concerning:

° a takeover offer for Target or any body corporate which is or
becomas a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
corporate.

{i}  Section 12(e)(i) does not apply to a payment, benefit or agreement:
. for providing professional advisory services to Target;
. which is approved in writing by Ridder:

® which is approved by a resolution passed at a general meeting of
Target; or
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° which is made to, provided to, owed by or made with Bidder.

Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Targat Shares to:

() acquire, or require Target or a subsidiary of Target o dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target: or

(i) terminate or vary any material agreement with Target or a subsidiary of
Targst,

Conduct of Targst's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)  dedclares, or distributes any dividend, bonus or other share of its profits
or assets:

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its

shares or other securities, or Issues or agrees to issue any convertible
notes;

(i) makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

(v)  borrows or agrees to borrow any money (except for temporary bortowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so:

(vii) has appointed any additional director to iis board of directors whether to
fill a casual vacancy or otherwise;

(viiy enters or agrees to enter info any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees lo pay any retirement benefit or aliowance to any director
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other smployee (except as required by faw or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any maferial claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible {o the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and

Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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/ (h) No force majeure event
During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
nafural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liahilities,

financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

() ~ Nomaterial adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or more:

(i)  Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i} any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(i) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target,

2. DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and lnvestments Commissian,

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 498,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target,
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Target Shareholder means a holder of Target Shares.
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ABN 44 079 902 4¢

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666
Web: www.foxresources.com.au  Email: fxr@foxresources.com.au

20 March 2009

\]Bé% ANR TRUDA PTy LD

CANR TEUOA F e

% bl Witson gLp

RESERVOIR VIC 20773
Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 {Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
92 099 862 129 (Target), the principal terms and conditions of which are outiined in

Annexure A, _

. \(,\ In consideration of the payment of A$10.00 by Bidder to FiNe TRUOA SIFAIL>  ACN
\j - (Shareholder) (receipt of which s acknowledged by the
Shareholder) and the promises in this agreement, the parties agree: '

1.  Agreementto accept\‘Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,

accept Offers in respect of 200, 000 fully paid ordinary shares in Target held by the
Shareholder (Acceptance Shares):

% (a) if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target: '

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) only in respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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Acceptance Arrangements

{a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by

no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b)  The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Sharss is subsequently withdrawn.

3. Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares,

4.  Further assurances hy the Shareholder

The Shareholder must do ail things (including executing any document) that Bidder
may reascnably require to give full effect to its obligations to accept the Oifers in
respect of the Acceptance Shares.

3. No Dealing in Acceptance Shares

(8) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

6.  Confidentiality and Inside Information

(@) Contemporaneously with signing this document, Bidder is to lodge a
substantial sharcholders notice with the ASX outlining the terms of this
document.

(b) Each of the paries acknowledge that as a result of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public,

7. Uncommitted Shares

(a) The Shareholder makes no promise that it wil accept or procure accepiance

of any offer by Bidder to acquire any Target Shares other than the Acceplance
Shares (Uncommitted Shares).

(b)  The Shargholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have

been declared by Bidder fo be free of all such conditions, other than the
Minimum Acceptance Candition.
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(c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

8.  Exclusivity

(a) The Shareholder represents and warrants that, other than the discussions with

Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) Is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Propaesal); or

() will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b)  Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(c) Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i) the identity of that person; and
(i) details of:

o the Competing Proposal made by the person making the approach:
and

s any discussions between such person and the Shareholder {or its
representatives).

9, Termination

(@) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

()  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers:

(i)  Bidder does not dispateh Offers to Target shareholders within the time
period specifled by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC: or

(i) the Offers expire.
(b)  If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination,
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10. Notices

(8) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i) i wrting, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder

Address: (gl WiLSory BLD, EESCEVOIR VIL 2072

\k?ﬂ % Facsimile: 03 9402 2362,
;

Aftention: W 1o hy Truda

(b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

() ifhand delivered, on delivery,

(i)  if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Ausiralia);

(i) If sent by facsimile, when the sender's fdcsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is ot on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12. Acceptance

Please indicate the Shargholder's agresment to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

%

Si(g%%of Director

Aad Senezye

Name (please print)

in accordance
with section 127 of the Corporations Act

% 2001 (Cth):
\ X >

AV Signatlﬁre of Director

N7 ' EXECUTED by ANK TIUDR SJF A/

/]/ou\»;‘. TRUIDA -

Name (please print)
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Signzt re@?ﬁe&eﬁfompany
goretary

TESS 1A Blonw N

Name (please print)

Signature of Director / Company
Secretary

Name {please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operatlon of
section 608(3) of the Corporations Act) is at least 90% of alf the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the foliowing events happens during the period beginning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i}  Target converis all or any of its shares into a larger or smaller number of
shares;

(i) Target or a subsidiary of Target resolves to reduce its share capital in
any way;

(iiy Target or a subsidiary of Target:
. enters into a buy-back agreement; or

° resolves to approve the terms of a buy-back agresment under
section 257C(1) or 257D(1) of the Corporations Act;

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an aption;

(v) Target or a subsidiary of Target issues, or agrees {o issue, convertible
notes;

(Vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

(vit} Target or a subsidiary of Target charges, ot agrees to charge, the whole,
or a substantial part, of its business or property;

(viil) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

{x} a court makes an order for the winding up of Target or of a subsidiary of
Target;

{xi) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

(xii) Target or a subsidiary of Target executes a deed of company
arrangement; or

(xill) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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(¢)

(d)

(e}

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
18 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)  Target, or any subsidiary of Target, acquires, offers fo acquire or agrees
to acquire one or more companies or assets {or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(i} Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater ihan
$50,000 or makes an announcement about such a disposal;

(iiy Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving & commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(lv) Target, or any subsidiary of Target, incurs or commits o, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target Incurring or com mitting to any capitai expenditure or
liability for one or more related items of greater than $50,000 or makes
an anncuncement about such a commitment,

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or an behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any material particular or from which there is a
material omission.

No break fees

(i)  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

o a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

® any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with another body
corporate.

(i) Section 12(e)(i) does not apply to a payment, benefit or agreement;
° for providing professional advisory services fo Target;
. which is approved in writing by Bidder;

® which is approved by a resolution passed at a general meeting of
Target; or
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(f)

. which is made to, provided to, owed by or made with Bidder.

Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i} acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i) declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its

shares or other securities, or issues or agrees to issue any convertible
notes:

(i) makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of ifs assets
otherwise than in the ordinary course of business;

(v) borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi} releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vil) bas appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise:

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any diractor or manager, or
pays or agrees to pay any retirement benefit or allowance to any director
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by taw or

provided under any superannuation, provident or retirement scheme as
In effect on 19 March 2009;

(i} conducts its business otherwise than in the ordinary course;

{(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and

Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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/ (h)  No force majeure event

7

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or ihe relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

(i)  Nomaterial adverse change to Target

During the Offer Period, no change oceurs, is discovered or becomes public
which has or could reasonably be expected fo have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i) any creditor demanding repayment of a debt of $50,000 or more;

(it}  Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i} any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any assef of Target or a subsidiary of Target;
or

s terminate any agreement with Target or a subsidiary of Target.

(i) Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an assaciate of Ridder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

2. DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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ABN 44 079 902 49

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666
Web: www foxresources.com.ay  Email: fxr@foxresources.com.au

20 March 2009

V. TRUDA SureEANnMATIoN FUNID
be nesdcuipge &L0
GREENVALE VIC 3654

Dear Sir/Madam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 089 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A.

In consideration of the payment of A$10.00 by Bidder to V. TRUPA S [~ ACN %
- (Shareholder) (receipt of which is acknowledged by the-=

Shareholder) and the promises in this agreement, the parties agree:

-
Agreement to accept Bidder Takeover Offer

accept Offers In respect of Loo, 000 fully paid ordinary shares in Target held by the

1.
\]’{ Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
@ Shareholder (Acceptance Shares):

(a) if within 10 business days of the date of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Targst:

() at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) onlyin respect of the Acceptance Shares; and
{(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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2.  Accepfance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no fater than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date).

(b)  The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3. Warranty by the Shareholder

The Shareholder warranis to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4,  Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

5. No Dealing in Acceptance Shares

{a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agresement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Sharehelder in excess of the number of Acceptance Shares.

6.  Confidentiality and Inside Information

(@) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document,

(b) Each of the parties acknowledge that as a resuit of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

7. Uncommitted Shares

(a) The Shareholder makes no promise that it will accept or procure acceptance

of any offer by Bidder to acquite any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Sharehalder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have

been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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(c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a) The Shareholder represents and warrants that, other than the discussions with

Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i)  is not currently in negofiations or discussions in respect of any proposal
or transaction which, if completed, would result in any psrson other than
Bidder acquiring Target Shares (Competing Proposal); or

(i)  will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b)  Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any infention to do
any of these things, with a view to obtaining any expression of interest,
propasal or offer from any person in relation to a Competing Proposal.

(¢} Until the end of the Offers period, the Shareholder must promptly inform

Bidder if it is approached by any person with or in respect of a Competing
Proposal and pravide in writing to Bidder:

(i)  the identity of that person; and
(i) details of:

. the Competing Proposal made by the person making the approach:
and

. any discussions betwesn such person and the Shareholder {or its
representatives).

Termination

(a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(ii)  the Offers expire.
(b) If this agreement terminates pursuant to this section 8, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i} in writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender,

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder ) .
Address: 60 PRNCLIFFE BLD, GREENVALE VIC 3059

<
B&\% Facsimile: 03 9333 ‘156

Attention: (M, Vi Trude

(b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(i) if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i} if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after

5.00pm on a business day, the Notice is taken fo be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12.  Acceptance

Please indicate the Shareholder's agreement fo the terms and conditions of this
lefter by signing the ietter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully
/ L2

" .

Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

e M A~

# 45/ 90

Sigwwecmr Signatty’e“o’f Bisester / Company

Secretary

Riue  SeNeapt TESS(eA Brow N

Name (please print) Name (please print)

EXECUTED by V. TRUPA SUPERANNUAT o FUND

ACN - in accordance
with section 127 of the Corporations Act
2001 (Cth):

//

/ ,Sigﬂﬁr'e of Director Signature of Director / Company
Secretary

Vivee @A

Name (please print) Name (please print)
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Fox Resources Limited

ANNEXURE A

1. CONDITIONS

(a) Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
{even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

(b) No prescribed occurrences

None of the following events happens during the period beginning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

()  Target converts all or any of its shares into a larger or smaller number of
shares; -

(if) Target or a subsidiary of Target resolves to reduce ils share capital in
any way;

(i} Target or a subsidiary of Targst:
° enters into a buy-back agreement; or

) resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act:

(v} Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

(v} Target or a subsidiary of Target issues, or agrees to issue, convertible
notes:

(vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantiat part, of its business or property;

(vil) Target or a subsidiary of Target charges, or agress to charge, the whole,
or a substantial part, of its business or property;

(viii) Target or a subsidiary of Target resoives to be wound up;

(ix) the appointment of a liquidator or provisional liguidator of Target or of a
subsidiary of Target;

(x} a court makes an order for the winding up of Target or of a subsidiary of
Target;

(x1) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

(xii) Target or a subsidiary of Target executes a deed of company
arrangement; or

(xiii) a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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{c)

(d)

(e}

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
18 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i) ~ Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets {or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcemsnt about such an acquisition;

(i}  Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

() Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(v} Target, or any subsidiary of Target, incurs or commits o, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditurs or
liability for one or more related items of greater than $50,000 or makes
an announcement abaut such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behaif of Target with ASX or ASIC contains a statement which is

incorrect or misleading In any material particular or from which there is g
material omission.

No break fees

(i}  Subject to section 12(e)ii), during the Offer Period none of Target, and
any body corporate which is or becomes & subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person

making or agreeing to participate in, or enier into negotiations
concerning:

° a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

o any other proposal to acquire any interest (whether equitable, legal,
beneficial or economic) in shares in, or asseis of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
corporate.

(i} Section 12(e)(i) does not apply to a payment, benefit or agreement:
] for providing professional advisory services to Target:
» which is approved in writing by Bidder:

® which is approved by a resolution passed at a general meeting of
Target; or
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o which is made o, provided to, owed by or made with Bidder.

{f) Non-existence of certain rights

No person has any right (whether subject to conditions or not} as a result of
Bidder acquiring Target Shares to;

(i)  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(if)  terminate or vary any material agreement with Target or a subsidiary of
Target.

(g} Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

()  declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its

shares or other securifies, or issues or agrees to issue any convertible
notes;

{li) makes any changes in its constitution or passes any special resolution:

(iv) gives or agrees to give any Encumbrance over any of ifs assets
otherwise than in the ordinary course of business:

(v} borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi} releases, discharges or modifies any substantial obligation to it of any
persen, ilrm or corporation or agrees to do so:

(vii) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(vili) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees {o pay any retirement benefit or allowance to any director
manager or other employee, or makes or agrees fo make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or

provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009:

(ix) conducts its business otherwise than in the ordinary course,

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an adminisirator, a receiver, a receiver and manager or a liquidator, or
becomes subject to Investigation under the Australian Securities and

Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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./

/ {(h) No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liahilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

(i} No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes nublic
which has or could reasonably be expected o have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

() any creditor demanding repayment of a debt of $50,000 or more;

(i) Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target {o dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

o terminate any agresment with Target or a subsidiary of Target.

(i)  Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

2,  DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission,

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 802 499

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to he made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a hoider of Target Shares.
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Fesoirpesiid

£

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 618 9318 5668
Web: www.foxresources.comau  Email: fxr@foxresources.com au

20 March 2009

?ﬁ .V TRUDA FAMLY A/
“4

be ARNCLIfFE LD
% GREENVALE Vie 30s4

Dear SirfMadam,
Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN

52 098 862 129 (Target), the principal terms and conditions of which are outlined in VT
Annexure A.

0%

In consideration of the payment of A$10.00 by Bidder to V TRU0A FAMLY B/C.  ACN

(Shareholder) (receipt of which is acknowledged by the
Shareholder) and the promises in this agreement, the parties agree:

¢
1. Agreement to accept Bidder Takeover Offer

accept Offers in respect of 100, 0006 fully paid ordinary shares in Target held by the

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
“{i Shareholder (Acceptance Shares):

%7 (a)  if within 10 business days of the date of this agreement, Bidder makes a public
' announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended 1o be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) only in respect of the Acceptance Shares; and
(c) 6niy if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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2.  Acceptance Arrangements

(a) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by

no later than midday on the 14™ business day after despaich of the Offers to
Target shareholders (Acceptance Date).

(b} The Sharsholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares Is subsequently withdrawn.

3.  Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter inio this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4. Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder

may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.,

5. No Dealing in Acceptance Shares

(@) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of {including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement In respect of those Acceptance Shares.

(b} Nothing In this agreement affects the Sharehoider's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

8. Confidentiality and Inside Information

{(a) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of their enfry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public,

7. Uncommitted Shares

(@) The Shareholder mekes no promise that it will accept or procure acceptance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2" business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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(c) Bidder and the Shareholder agree that nothing in this agreement {nor in any
other agreement, arrangement or understanding between the parties} affects
the Sharehoider's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares,

Exclusivity

(a) The Shareholder represents and warrants that, other than the discussions with

Bidder in connection with the proposed Offers and this agreement, the
Shareholder;

(i) is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person sther than
Bidder acquiring Target Shares (Competing Proposal); or

() will immediately ferminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party. '

(b)  Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obfaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(¢} Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i)  the identity of that person; and
(i details of:

. the Competing Proposal made by the person making the approach:
and

. any discussions between such person and the Shareholder (or its
representatives).

Termination

(a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that

()  Bidder doas not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers:

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(li) the Offers expire,
{b) If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or tiabilities to each other under this agresment except in
relation to claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

() in writing, in English and signed by a person duly authorised by the
sender; and

(i) hand delivered or sent by prepaid post or facsimile fo the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder
Address: 1 Tully Road, East Perth, WA 6004
Facsimile; 08 9318 5666
Attention:  Bruno Seneque
The Shareholder
7 Address: Lo ARN LU FFE RLD
VL,  Facsimile: 02 9332 (5L
% Attention: v, Vince Truda
(b) A Notice given In accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:
()  if hand delivered, on delivery;

(iiy if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(ify if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or fransmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreament.

12. Acceptance

Please indicate the Shareholder's agreement fo the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Page 4



;+61 &8 9366871117 # 55/ 90

24-03-08;18:08 ,Blake Dawson

EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

—

e \f A~

Sigw @ Director Signétute of Breemr/ Company
Secretary

BRUNo Senesnle TESSICA RRors N

Name (please print) Name (please print)

EXECUTED by V TRUBA fAmiLe A/C

% ACN in accordance
% with section 127 of the Corporations Act

2001 (Cth):
/ Signature of Dacr Signature of Director / Company
Secretary

Vivee TAADL

Name (please prin‘f)

Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests {disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 90% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

() Target converts all or any of its shares into a larger or smaller number of
shares;

(i} Target or a subsidiary of Target resoives to reduce its share capital in
any way;

(fi) Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act:

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option:

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(Vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

{vii) Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(viii) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisiona! liquidator of Target or of a
subsidiary of Target;

(x) @ court makes an order for the winding up of Target or of a subsidiary of
Target;

{x) an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

(xii} Target or a subsidiary of Target executes a deed of company
arrangement; or

{xiii} a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target,
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()

(d)

()

No material acquisitions, disposals, stc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events oceur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(i)  Target, or any subsidiary of Target, acquires, offers fo acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

()  Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one of more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(i) Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(iv) Target, or any subsidiary of Target, incurs or commits to, or granis to
another person a right the exercise of which would invoive Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any material particular or from which there is a
material omission,

No break fees

(i)  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which Is or becomes a subsidiary of Target, pays or
provides or agress (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person

making or agreeing to participate in, or enter into negotiations
concerning:

s a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

- any other proposal to acquire any interest (whether equitable, legal,
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
corporate.

(i} Section 12(e)(f) does not apply to a payment, benefit or agreement;
° for providing professional advisory services to Target;
. which is approved in writing by Bidder;

® which is approved by a resolution passed at a general meeting of
Target; or
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s which is made to, provided to, owed by or made with Bidder.

(f)  Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

()  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i)  terminate or vary any material agreement with Target or a subsidiary of
Target.

(@) Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsldiary of Target, without the written consent of Bidder:

(i)  declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its

shares or other securities, or issues or agrees fo issue any convertible
nofes;

(i} makes any changes in its constitution or passes any special resolution;

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

(v} boirows or agrees to borrow any money (except for tem porary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vii) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees fo pay any retirement benefit or allowance to any director,
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or

provided under any superanhuation, provident or retirement scheme as
in effect on 19 March 2009;

(iX) conducts its business otherwise than in the ordinary course:;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); ar

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and

Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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(h} No force majeure event

During the Offer Periad no act of war (whether declared or net) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabiiities,
financial position, performancs, profitability or prospects of Target or any of its
subsidiaries.

(i)  No material adverse change to Target

During the Offer Period, no change oceurs, is discovered or becomes public
which has or could reasonably be expecied to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospecis of Target and its subsidiaries taken as a whole or of any of them
including,

() any creditor demanding repayment of a debt of $50,000 or more;

(i) Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acqguire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subslidiary of Target:
or

. terminate any agreement with Target or a subsidiary of Target,

()  Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an asscciate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 0798 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under 2 Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target,
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Target Shareholder means a holder of Target Shares.
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rzsourceslil

ABN 44 079 902 499

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 6189318 5666
Web: www .foxresources.com.au  Email: fxr@foxresources.com.au

20 March 2009

% Crlo  VeThone
‘3\ Gﬁ / Puksert fve
BrackBuen) sowTft V¢

Dear SirfMadam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A.

In consideration of the payment of A$10.00 by Bidderto  (fZLe  LETRNE ACN
(Shareholder) (receipt of which is acknowledged by the

Shareholder) and the promises in this agreement, the parties agree:

L
1. Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Sharsholder will, subject to this agreement,

accept Offers In respect of §% S5 fully paid ordinary shares in Target held by the
Shareholder (Acceptance Sharest% (_U 2?)

(@) if within 10 business days of the date of this agreement, Bidder makes a public

announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

() at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i}  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b)  only in respect of the Acceptance Shares; and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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2, Acceptance Arrangements

(@) Provided that the requirements of section 1 have been satisfied, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14® business day after despaich of the Offers to
Target shareholders (Acceptance Date).

(b)  The Shareholder must procure that ence given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn.

3.  Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4.  Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder

may reasonably require to give full effect fo its obligations to accept the Offers In
respect of the Acceptance Shares.

3. No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b) Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder In excess of the number of Acceptance Shares.

6. Confidentiality and Inside Information

(a) Contemporaneously with signing this document, Bidder is to lodge a

substantial shareholders notice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a result of their entry into this
agreement they may be, or deemed fo be, in possession of inside information
untii such time as this agresment is disclosed to the public.

7. Uneommitted Shares

(@) The Shareholder makes no promise that it wil accept or procure acceptance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b)  The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply fo
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have

been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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{c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights [n respect of the Uncommitted Shares.

Exclusivity

(a8) The Shareholdsr represents and warrants that, other than the discussions with

Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i)  Is not currently in negotiations or discussions in respect of any proposal
or fransaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i} will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

{b}  Untit the end of the Offers period, the Sharsholder must ensure that neither it
nor any of its assoclates directly or indirectly solicits, invites or initiates any
enquiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view {o obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(c) Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i)  ihe identity of that person; and

(i) details of:

. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (or its
representatives).

Terminafion

(&) In addition to the termination event set out in section 2, this agreesment will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i) Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(i)  the Offers expire.
(b)  If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(i) in writing, In English and signed by a person duly authorised by the
sender; and

(if)  hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004

Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder

Address: | PuRgeLL P(\/E_ / Bi Ak RogiN S'Of-’ﬁ// v
‘ZY a) 2@ Facsimile: carlo. vef’roné@ auk. - eI nbusSInesS.: o M

“ Attention: CARLD VETRONE

(b) A Notice given in accordance with this section 10 takes effect when taken fo
be received (or at a later time specified in it), and is taken to be received:

(i) if hand delivered, on delivery;

(i)  if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Nofice is taken fo be received at 9.00am on
the next business day,

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement,

12. Acceptance
Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, to the offices of Bidder.

Yours faithfully

Bruno Seneqye
Managi irector
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

Sig@@irector

R0 SEplerus

Name (please print)

@) EXECUTEDby (Al VEqronE
.  ACN in accordance
with section 127 of the Corporations Act
2001 (Cth):

Signature of Director

Gy sl

Name (please print)
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N~

Signaltce, 6f DiE=Bfor / Company
Secretary

JESS1cA  BRowN

Name (please print)

Signature of Director / Company
Secretary

Name (please print)
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(a)

(b)

Fox Resources Limited

ANNEXURE A

CONDITIONS

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely becauss of the operation of
section 608(3) of the Corporations Act) is at least 30% of all the Target Shares
(even if that number later becomes less than 90% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

()  Target converts all or any of its shares info a larger or smaller number of
shares;

(i)  Target or a subsidiary of Target resolves to reduce its share capital in
any way;

(iit) Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act:

{iv) Target or a subsidiary of Target issues shares or granis an option over
its shares, or agrees to make such an issue or grant such an option;

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(Vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

{vif) Target or a subsidiary of Target charges, or agrees 1o charge, the whole,
or a substantial part, of its business or property;

(viii} Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of &
subsidiary of Target;

(x)  a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi} an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 436B or 436C of the Corporations Act;

(xii) Target or a subsidiary of Target executes a deed of company
arrangement; or

{xiii) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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(c)

(d)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
18 March 2009, none of the following events occur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

(Iy  Target, or any subsidiary of Targst, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(i} Target, or any subsidiary of Target, disposes, offers to dispose or agress
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(i) Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(iv} Target, or any subsidiary of Target, incurs or commits to, or grants fo
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which Is

incorrect or misieading in any material particular or from which there is a
material omission.

No break fees

()  Subject to section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person

making or agreeing to participate in, or enter info negotiations
concerning:

. a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

o any other proposal to acquire any interest (whether equitable, legal
beneficial or econamic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
corporate.

(i) Section 12(e)(i) does not apply to a payment, benefit or agreement:
» for providing professional advisory services to Target;
. which is approved in writing by Bidder:

° which is approved by a resolution passed at a general meeting of
Target; or
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) which is made to, provided to, owed by or made with Bidder.

(f}  Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(I}  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i} terminate or vary any material agreement with Target or a subsidiary of
Target.

{g) Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)  declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i) Issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its

shares or other securities, or issues or agrees to issue any convertible
notes;

ity - makes any changes in its constitution or passes any special resolufion;

(iv) gives or agrees to give any Encumbrance over any of ifs assets
otherwise than in the ordinary course of business;

{v) borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees 1o do so;

(vii) has appointed any additional director to its board of directors whether to
fil & casual vacancy or otherwise;

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director
manager or other employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or

provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi} executes a deed of company arrangement or passes any resclution for
liquidation, or has appointed or becomes susceptible o the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and

Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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/ (h) No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mabilisation of armed forces, civil commotion or labour disfurbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

()  No material adverse change to Target

During the Offer Period, no change oceurs, is discovered or becomes public
which has or could reasonably be expected to have 3 materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or more;

(i) ~ Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(i) any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target,

()} Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

2.  DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASBX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Perlod means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means a holder of Target Shares.
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ABN 44 079 002 4994

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 61 8 9318 5666
Web: www.foxresources.com.au  Email: fr@foxresources.com.au

20 March 2009

My Frank Vetvone
O Bor 2€1
Blackbuvn Sonfls VIC 3130

Dear SirfMadam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 802 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in

Annexure A. g

In consideration of the payment of A$10.00 by Bidder to fFrank Vethrong AC % -
(Shareholder) (receipt of which is acknowledged by the

Shareholder) and the promises in this agreement, the parties agree:

1. Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
accept Offers in respect of 100,000  fully paid rdinary shares in Target held by the
Shareholder (Acceptance Shares): %

(a) if within 10 business days of the date’of this agreement, Bidder makes a public
announcement to ASX stating that it intends to make a takeover bid for all of
the Issued shares in Target:

(i) at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A;

(b) onlyin respect of the Acceptance Shares; and
(¢) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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2. Acceptance Arrangements

{(a) Provided that the requirements of section 1 have been safisfied, the

' Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despafch of the Offers to
Target shareholders (Acceptance Date).

(b}  The Shareholder must procure that once given, no acceptance of the Offers In
respect of any of the Acceptance Shares is subsequently withdrawn.

3. Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement in respect of the
Acceptance Shares and to accept the Offers for those shares.

4.  Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder
may reasonably require to give full effect to its obligations to accept the Offers in
respect of the Acceptance Shares.

5.  No Dealing in Acceptance Shares

(a) The Shareholder undertakes that it will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respect of those Acceptance Shares.

(b} Nothing in this agreement affects the Shareholder's right to dispose of, or
exercise volting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

6. Confidentiality and Inside Information

{(8) Contemporaneously with signing this document, Bidder is fo lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b} Each of the parties acknowledge that as a result of their enfry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

7. Uncommitted Shares

{(a) The Shareholder makes no promise that it will accept or procure acceptance
of any oifer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares).

(b)  The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day efter the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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{c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

8.  Exclusivity

(a8) The Shareholder represents and warrants that, other than the discussions with
Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

()  is not currently in negotiations or discussions in respect of any proposal
or transaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i)  will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b)  Until the end of the Offers period, the Shareholder must ensure that neither it
nor any of its associates directly or indirectly solicits, invites or initiates any
enguiries, negotiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal,

(¢) Until the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Campeting
Proposal and pravide in writing to Bidder:

(i) the identity of that person: and
(i) details of:
. the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (or its
representatives),

9, Termination

(@) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i}  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i)  Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC: or

(i) the Offers expire.
{b) If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or labilities to each other under this agreement except in
refation to claims which arose before the termination.
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10. Notices

(a) A notice, demand, consent, approval or communication under this agreement
{Notice) must be:

() in writing, in English and signed by a person duly authorised by the
sender; and

(i}  hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder L
. Address: fo Box 281, Blackburmn Jouth Ve 3tzo

% Facsimile: nje
%7 Attention: Mv [ank Vehroue

(b) A Notice given in accordance with this section 10 takes effect when taken to
be received (or at a later time specified in it), and is taken to be received:

(i}  if hand delivered, on delivery;

(i) if sent by prepaid post, on the second business day after the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(i) if sent by facsimile, when the sender's facsimile system generates g
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12, Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this
letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwise, fo the offices of Bidder.

Yours faithfully

Managing Director

Page 4



24-03-08;18:08 ,Blake Dawson

EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

W of Director

Brynl  Sene

Name (please print)

~ (g@ EXECUTED by Mv Frank Vihone
ACN in accordance
~ with section 127 of the Corporations Act

2001 (Cth):
7

lgnature of Director

i

Name (please print)
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Si {tyé of-Birastor / Company
Secretary

TJESS1cA Bigewn

Name (please print)

Signature of Director / Company
Secretary

Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

(a)

(b)

Minimum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act} is at least 80% of all the Target Shares
(even if that number later becomes less than 80% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i}  Target converts all or any of its shares into a larger or smaller number of
shares;

(i) Target or a subsidiary of Target resolves to reduce its share capital in
any way;

(i) Target or a subsidiary of Target:
. enters into a buy-back agreement; or

. resolves to approve the terms of a buy-back agreement under
section 267C(1) or 257D(1) of the Corporations Act;

(iv) Target or a subsidiary of Target issues shares or grants an option over
its shares, or agrees to make such an issue or grant such an option;

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

(vii) Target or a subsidiary of Target charges, or agrees to charge, the whole,
or a substantial part, of its business or property;

(vil) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Targef;

(x) a court makes an order for the winding up of Target or of a subsidiary of
Target;

(xi} an administrator of Target, or of a subsidiary of Target, is appointed
under section 436A, 4368 or 436C of the Corporations Act;

(xii} Target or a subsidiary of Target executes a deed of company
arrangement; or

(xill) a receiver, or a receiver and manager, is appointed in relation to the

whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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()

(d)

(e)

No material acquisitions, disposals, etc.

Except for any proposed transaction publicly announced by Target before
19 March 2009, none of the following events ocour during the period from that
date to the end of the Offer Period without the written consent of Bidder:

()  Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an inferest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such an acquisition;

(i)  Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

()  Target, or any subsldiary of Target, enters into, offers to enter into or
announces that it proposes to enter into any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(iv} Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or commiitting to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment,

No material failings in filings

Bidder does not become aware, during the Offer Period, that any document
filed by or on behalf of Target with ASX or ASIC contains a statement which is
incorrect or misleading in any material particular or from which there is a
material omission.

No break fees

(i)  Subject fo section 12(e)(ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees to forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

o a takeover offer for Target or any body corporate which is or
becomes g subsidiary of Target; or

® any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to
operate Target as a single economic entity with another body
corporate.

(i) Section 12(e)(i) does not apply to a payment, benefit or agreement:
. for providing professional advisory services to Target;
. which is approved In writing by Bidder;
. which is approved by a resolution passed at a general meeting of
Target; or
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e which is made to, provided to, owed by or made with Bidder.

() Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

()  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(il)  terminate or vary any material agreement with Target or a subsidiary of
Target.

{g) Conduct of Target's business

During the Offer Pericd, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i} declares, or distributes any dividend, bonus or other share of its profits
or assets;

(i} issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its
shares or other securities, or issues or agrees io issue any convertible
notes;

(iify makes any changes in its constitution or passes any special resolution;

{iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

(v} borrows or agress to borrow any money {except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so:

{vii) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise;

(viil) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing contract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance to any director,
manager or ofher employee, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
liquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liquidator, or
becomes subject to investigation under the Australian Securities and
Investments Commission Act 2001 (Cth) or any corresponding
legislation.
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{h) No force majeure event

During the Offer Period no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability or prospects of Target or any of its
subsidiaries.

(i)  No material adverse change to Target

During the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

(i)  any creditor demanding repayment of a debt of $50,000 or more:

(it)  Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more: or

(ii} any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions} to:

. acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target.

(i}  Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bidder or an associate of Bidder
(as defined in section 12(2) of the Corporations Act) gains 10% or more of
voling power in Target.

2.  DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 499.

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129,
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Sharsholder means a holder of Target Shares.
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sourcesiid 4
ABN 44 079 902 4

1 Tully Road, East Perth WA 6004 Tel: 61 8 9318 5600 Fax: 618 9318 5666
Web: www.foxresources.com.au  Email: fxr@foxresources.com.au

20 March 2009

y7C VFT INSTMENTS FT1 7D
% % LO AeN cufre 8L

GEEENvVALE VIC 2059

Dear Sir/Madam,

Pre-Bid Agreement

Fox Resources Limited ABN 44 079 902 499 (Bidder) proposes to make offers (Offers)
under an off-market takeover bid under Chapter 6 of the Corporations Act 2001
(Corporations Act) for all of the issued shares in Hannans Reward Limited ABN
52 099 862 129 (Target), the principal terms and conditions of which are outlined in Y1

Annexure A. %
?,.g \ C In consideration of the payment of A$10.00 by Bidder o VFTI NVESTMENK F [ L ACN
%’ O oko 847 (Shareholder) (receipt of which is acknowledged by the

Shareholder) and the promises in this agreement, the parties agree:

¢
1. Agreement to accept Bidder Takeover Offer

Where Bidder makes the Offers, the Shareholder will, subject to this agreement,
?46 accept Offers in respect of 10¢, 20 fylly paid ordinary shares in Target held by the
-~ Shareholder (Acceptance Shares):

(8) if within 10 business days of the date of this agresment, Bidder makes a public

announcement to ASX stating that it intends to make a takeover bid for all of
the issued shares in Target:

() at the consideration per Acceptance Share as may be varied in
accordance with the Corporations Act (Offer Price); and

(i)  subject to conditions,

in each case not less favourable than those intended to be offered by Bidder
to other Target shareholders as set out in Annexure A,

(b) only in respect of the Acceptance Shares: and
(c) only if the Shareholder has not already accepted the Offers in respect of all of

the fully paid ordinary shares held by it in Target (including in respect of the
Acceptance Shares).
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2. Acceptance Arrangements

(8) Provided that the requirements of section 1 have been salisfled, the
Shareholder must accept the Offers in respect of the Acceptance Shares by
no later than midday on the 14" business day after despatch of the Offers to
Target shareholders (Acceptance Date),

(b)  The Shareholder must procure that once given, no acceptance of the Offers in
respect of any of the Acceptance Shares is subsequently withdrawn,

3. Warranty by the Shareholder

The Shareholder warrants to Bidder that it is the registered legal holder of the
Acceptance Shares and has the power to enter into this agreement In respect of the
Acceptance Shares and to accept the Offers for those shares.

4,  Further assurances by the Shareholder

The Shareholder must do all things (including executing any document) that Bidder

may reasonably require to give full effect to iis obligations to accept the Offers in
respect of the Acceptance Shares,

3.  No Dealing in Acceptance Shares

(a) The Shareholder undertakes that # will not sell, transfer or otherwise dispose
of (including through creation of a security interest) any of the Acceptance
Shares, other than pursuant to the Offers or this agreement, until the expiry or
termination of this agreement in respact of those Acceptance Shares.

{b) Nothing in this agreement affecis the Shareholder's right to dispose of, or
exercise voting rights in respect of, shares in Target which are held by the
Shareholder in excess of the number of Acceptance Shares.

8. Confidentiality and Inside Information

(@) Contemporaneously with signing this document, Bidder is to lodge a
substantial shareholders notice with the ASX outlining the terms of this
document.

(b) Each of the parties acknowledge that as a resuit of their entry into this
agreement they may be, or deemed to be, in possession of inside information
until such time as this agreement is disclosed to the public.

7. Uncommitted Shares

(8) The Shareholder makes no promise that it will accept or procure acceptance

of any offer by Bidder to acquire any Target Shares other than the Acceptance
Shares (Uncommitted Shares),

(b) The Shareholder confirms that it is the Shareholder's current intention, subject
to no higher offer being announced or made to the Shareholder in respect of
its Target interests, to accept the Offers in so far as they apply to
Uncommitted Shares, by 5.00pm on the 2™ business day after the date on
which all of the conditions of the Offers have been fulfilled or the Offers have
been declared by Bidder to be free of all such conditions, other than the
Minimum Acceptance Condition.
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{c) Bidder and the Shareholder agree that nothing in this agreement (nor in any
other agreement, arrangement or understanding between the parties) affects
the Shareholder's rights to dispose of the Uncommitted Shares to any party, or
exercise voting rights in respect of the Uncommitted Shares.

Exclusivity

(a) The Shareholder represents and warrants that, other than the discussions with

Bidder in connection with the proposed Offers and this agreement, the
Shareholder:

(i) is not currently in negotiations or discussions in respect of any proposal
or fransaction which, if completed, would result in any person other than
Bidder acquiring Target Shares (Competing Proposal); or

(i) will immediately terminate any and all existing negotiations or
discussions in respect of any Competing Proposal with any party.

(b)  Until the end of the Offers period, the Shareholder must ensure that nelther it
nor any of its associates directly or indirectly solicits, invites or initiates any
enquiries, negoetiations or discussions, or communicates any intention to do
any of these things, with a view to obtaining any expression of interest,
proposal or offer from any person in relation to a Competing Proposal.

(c) Untit the end of the Offers period, the Shareholder must promptly inform
Bidder if it is approached by any person with or in respect of a Competing
Proposal and provide in writing to Bidder:

(i)  the identity of that person; and
(i) details of:

a the Competing Proposal made by the person making the approach;
and

. any discussions between such person and the Shareholder (or its
representatives).

Termination

(a) In addition to the termination event set out in section 2, this agreement will
terminate upon the Shareholder validly accepting the Offers in accordance
with this agreement or earlier in the event that:

(i)  Bidder does not within 10 business days after the date of this agreement
announce to ASX that it intends to make the Offers;

(i)  Bidder does not dispatch Offers to Target shareholders within the time
period specified by section 631(1) of the Corporations Act or any
extension of that time period granted by the ASIC; or

(iii) the Offers expire.
{b) If this agreement terminates pursuant to this section 9, the parties will have no

further obligations or liabilities to each other under this agreement except in
relation to cfaims which arose before the termination.
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10. Notices

(8) A notice, demand, consent, approval or communication under this agreement
(Notice) must be:

(iy ~ in writing, in English and signed by a person duly authorised by the
sender; and

(i)  hand delivered or sent by prepaid post or facsimile to the recipient's
address for Notices specified below, as varied by any Notice given by
the recipient to the sender.

Bidder

Address: 1 Tully Road, East Perth, WA 6004
Facsimile: 08 9318 5666

Attention:  Bruno Seneque

The Shareholder
« Address: 60 ARNCLIFPE 8LD, GREENVALE VIC 2059
\ % Facsimile: ©% 9222 4{ 5S¢
@ Attention: My Vinge Tvuda

(b) A Notice given in accordance with this section 10 takes effect when taken to
be recsived (or at a later time specified in it), and is taken to be received:

(i)  ifhand delivered, on delivery;

(i) if sent by prepaid post, on the second business day aiter the date of
posting (or on the seventh business day after the date of posting if
posted to or from a place outside Australia);

(it} if sent by facsimile, when the sender's facsimile system generates a
message confirming successful transmission of the entire Notice unless,
within eight Business Hours after the transmission, the recipient informs
the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not on a business day or is after
5.00pm on a business day, the Notice is taken to be received at 9.00am on
the next business day.

11. Miscellaneous

This agreement is governed by the laws of Western Australia and the Shareholder
and Bidder agree to submit to the non-exclusive jurisdiction of the Courts exercising
jurisdiction in Western Australia. Time is of the essence in this agreement and for
the purposes of this agreement the time shall be Perth time. Any term defined in the
Corporations Act has the same meaning in this agreement.

12.  Acceptance

Please indicate the Shareholder's agreement to the terms and conditions of this

letter by signing the letter where indicated below and returning a copy, by facsimile
or otherwiss, to the offices of Bidder.

Yours faithfully

Managing Director
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EXECUTED by Fox Resources
Limited ABN 44 079 902 499 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

= VA~

# 85/ 9O

i

e

Sigr;aj of Director Sign7ﬁ|@}{%r/ Company
\ .

Secretary
BRI Sepleie JESICA Beow N
Name (please print) Name (please print)

EXECUTED by VFT TNVESTMENT ¢ /L
ACN 0% O4C B¥7 in accordance

with section 127 of the Corporsdtions Act

20071 (Cth):

- Signature of Director Signature of Director / Company
Secretary
Vigee TRADK
Name (please print) Name (please print)
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Fox Resources Limited

ANNEXURE A

CONDITIONS

()

(b)

Minimum acceptance condition

During, or at the end of, the Offer Perlod the number of Target Shares in
which Bidder and its associates together have relevant interests (disregarding
any relevant interest that Bidder has merely because of the operation of
section 608(3) of the Corporations Act) is at least 20% of all the Target Shares
(even if that number later becomes less than 80% of all the Target Shares as
a result of the issue of further Target Shares).

No prescribed occurrences

None of the following events happens during the period beginning on the date

the Bidder's Statement is given to Target and ending at the end of the Offer
Period:

(i)~ Target converts all or any of its shares Into a larger or smaller number of

shares;

(i) Target or a subsidiary of Target resolves to reduce its share capital in
any way;

(iify Target or a subsidiary of Target;
. enters into a buy-back agreement: or

. resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D(1) of the Corporations Act:

(iv) Target or a subsidiary of Target issues shares or grants an option over
fts shares, or agrees to make such an issue or grant such an option;

(v) Target or a subsidiary of Target issues, or agrees to issue, convertible
notes;

(vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the
whole, or a substantial part, of its business or property;

(vity Target or a subsidiary of Target charges, or agrees fo charge, the whole,
or a substantial part, of its business or property;

(viii) Target or a subsidiary of Target resolves to be wound up;

(ix) the appointment of a liquidator or provisional liquidator of Target or of a
subsidiary of Target;

(x}  a court makes an order for the winding up of Target or of a subsidiary of
Target;

{(x) an administrator of Target, or of a subsidiary of Target, is appoinied
under section 436A, 4368 or 436C of the Corporations Act;

(xii}y Target or a subsidiary of Target executes a deed of company
arrangement; or

(xiii) a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target.
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(¢) No material acquisitions, disposals, etc.

Except for any proposed iransaction publicly announced by Target before
18 March 2009, none of the following events cccur during the period from that
date to the end of the Offer Period without the written consent of Bidder:

()  Target, or any subsidiary of Target, acquires, offers to acquire or agrees
to acquire one or more companies or assets (or an interest in one or
more companies or assets) for an amount in aggregate greater than
$50,000 or makes an ahnouncement about such an acquisition;

(i) Target, or any subsidiary of Target, disposes, offers 1o dispose or agrees

to dispose of one or more companies or assets (or an Interest in one or

-more companies or assets) for an amount in aggregate greater than
$50,000 or makes an announcement about such a disposal;

(ify Target, or any subsidiary of Target, enters into, offers to enter into or
announces that it proposes to enter info any joint venture or partnership
involving a commitment of greater than $50,000 or dual listed company
structure, or makes an announcement about such a commitment; or

(v} Target, or any subsidiary of Target, incurs or commits to, or grants to
another person a right the exercise of which would involve Target or any
subsidiary of Target incurring or committing to any capital expenditure or
liability for one or more related items of greater than $50,000 or makes
an announcement about such a commitment.

{(d) No material failings in filings

Bidder does not become aware, during the Offer Period, that any decument
filed by or on behalf of Target with ASX or ASIC contains a statement which is

incorrect or misleading in any material particular or from which there is a
material omission.

{e) No break fees

(i)  Subject to section 12(e)ii), during the Offer Period none of Target, and
any body corporate which is or becomes a subsidiary of Target, pays or
provides or agrees (whether conditionally or contingently) to pay or
provide any benefit to any person, or foregoes or otherwise reduces any
payment or benefit or agrees fo forgo or reduce any payment or benefit
to which it would otherwise be entitled, in connection with any person
making or agreeing to participate in, or enter into negotiations
concerning:

» a takeover offer for Target or any body corporate which is or
becomes a subsidiary of Target; or

. any other proposal to acquire any interest (whether equitable, legal
beneficial or economic) in shares in, or assets of, Target or any
body corporate which is or becomes a subsidiary of Target, or to

operate Target as a single economic entity with another body
carporate. - '

(iiy ~ Section 12(e)(i) does not apply to a payment, benefit or agreement:
. for providing professional advisory services to Target;
. which is approved in writing by Bidder;

° which is approved by a resolution passed at a general meeting of
Target; or
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] which is made to, provided to, owed by or made with Bidder.

(f) Non-existence of certain rights

No person has any right (whether subject to conditions or not) as a result of
Bidder acquiring Target Shares to:

(i)  acquire, or require Target or a subsidiary of Target to dispose of, or offer
to dispose of, any material asset of Target or a subsidiary of Target; or

(i) terminate or vary any material agreement with Target or a subsidiary of
Target.

{g) Conduct of Target's business

During the Offer Period, none of Target, or any body corporate which is or
becomes a subsidiary of Target, without the written consent of Bidder:

(i)  declares, or distributes any dividend, bonus or other share of its profits
or assefs;

(i) issues or grants options over, or agrees to issue or grant options over, or
otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of its

shares or other securities, or issues or agrees fo issue any convertible
notes;

(i) makes any changes in its constitution or passes any special resclution:

(iv) gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business:

{v) borrows or agrees to borrow any money (except for temporary borrowing
from its bankers in the ordinary course of business);

(vi) releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

(vil) has appointed any additional director to its board of directors whether to
fill a casual vacancy or otherwise:

(viii) enters or agrees to enter into any contract of service or varies or agrees
to vary any existing coniract of service with any director or manager, or
pays or agrees to pay any retirement benefit or allowance fo any director
manager or other employes, or makes or agrees to make any
substantial change in the basis or amount of remuneration of any
director, manager or other employee (except as required by law or
provided under any superannuation, provident or retirement scheme as
in effect on 19 March 2009;

(ix) conducts its business otherwise than in the ordinary course;

(x) has threatened or commenced against it any material claims or
proceedings in any court or tribunal (including a petition for winding up or
an application for appointment of a receiver or receiver and manager); or

(xi) executes a deed of company arrangement or passes any resolution for
iiquidation, or has appointed or becomes susceptible to the appointment
of an administrator, a receiver, a receiver and manager or a liguidator, or
becomes subject to investigation under the Australian Securities and
nvestments Commission Act 2001 (Cth) or any corresponding
legislation.
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3
/ (h} No force majeure event

During the Offer Pericd no act of war (whether declared or not) or terrorism,
mobilisation of armed forces, civil commeotion or labour disturbance, fire or
natural disaster, or other event beyond the control of Target or the relevant
subsidiary occurs which affects or is likely to affect the assets, liabilities,
financial position, performance, profitability o prospects of Target or any of its
subsidiaries.

(i)  No material adverse change to Target

Puring the Offer Period, no change occurs, is discovered or becomes public
which has or could reasonably be expected to have a materially adverse effect
on the assets, liabilities, financial position, performance, profitability or
prospects of Target and its subsidiaries taken as a whole or of any of them
including,

()} any creditor demanding repayment of a debt of $50,000 or more;

(i)  Target or a subsidiary of Target entering into an agreement (including an
option agreement) in relation to acquiring or disposing of assets the
price or aggregate unencumbered value of which is $50,000 or more; or

(fi) any person having, as a result of Bidder acquiring Target Shares, the
right (which may be subject to conditions) to:

v acquire, or require Target or a subsidiary of Target to dispose of,
or offer to dispose of, any asset of Target or a subsidiary of Target;
or

. terminate any agreement with Target or a subsidiary of Target,

()  Restriction on others acquiring shares in Target
During the Offer Period, no person other than Bldder or an associate of Bidder
{as defined in section 12(2) of the Corporations Act) gains 10% or more of
voting power in Target.

2. DEFINITIONS FOR PURPOSE OF ANNEXURE B

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

Bid means an off-market takeover bid made by Bidder for all Target Shares.

Bidder means Fox Resources Limited ABN 44 079 902 490,

Corporations Act means the Corporations Act 2001 (Cth).

Offers means the offers to be made by Bidder to Target shareholders for their
Target Shares under a Bid.

Offer Period means the period during which the Offers remain open for acceptance
under the Bid.

Target means Hannans Reward Limited ABN 52 099 862 129.
Target Group means Target and its subsidiaries.

Target Share means a fully paid ordinary share in Target.
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Target Shareholder means aholder of Target Shares.
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Target Shareholder means a holder of Target Shares,
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