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Form 603

Comorations Acl 2001
Becllon 8718

Notice of initial substantial holder

To Company NamefScheme Eastern Gulefekds Limited

ACNIARSN 100 038 266

1. Delalts of substantlal holder (1)

Hewka's Polnl Holdings 1 Limiled (Hewke's Poliv) and each of Ihe entliles listed In Annexure “A" (Hawha's Palnt Group

Name Entltles).
AGN/ARSEN (if applicable) Mol applitable
The holder besame a subzlanifal hatder on 020272018

2. Delalis ol votlng powar .
The lotal number of vales allached Lo all Ihe voling shares in lhe company or viling Interézls in the schenme hal he subatantial holder or an pzaociale (2) had a
yefevant inlereal (3) In an Lhe dale Iha subslantial holder becaime a subslantial holder are ag follpwa:

Claza of securilles (4) Number of securllles Pergon’a volas (5) Voling powar (8}
122.18% (based on 715,852,084
Ordinary shares 87,500,000 87.500,000 i W(S:a . Sl:)r:'l ls51e)

3. Delallz of ralevant inlerasta
The neture of lhe relavarl lérast the substanlial holder or an azeoclale had In the fallowing voling securities on the dats the subslanilal holder betame 8
substantial holder are as [oNows,

Helder of relevant Intarast Nalure of ealavanl interasl (7) Clase and number of securlias

Relevanl Inlaresl undet % GOE{1) of he
Corporations Act 2607 (Clh), belng a
relevanl Infareat arlzing through Hawke's

PO Delng 1ne reglaieved holder of e °7-500.000 ardlxaiy shares
ghares (3aa Annexure “B" for Turther
deslalle).

Hawke's Painl

Relavan! inlerasl under 4 G0B(R){A)
andior & BOB(3)(b) of (ke Corparationa
lAet 2067 (CLh) balng a relevant Interest
Foald thraugh & bady corporate (Hawke'a

Hawke's Polnl Group Enlllies Poinl} In which Iha veting powet of e 67,600,000 ordinary shares
ralevant Mawke's Polnl Group Enlity |=
rore lhan 20% or which Lha relevanl
Hawke's Polnl Group Eatity eonliols.
4. Datalle of procent regletered holdarg
. Thes parsons reglslarad a5 holders of the securillea referrad bo In paragraph @ above are a8 (Allows:
Holder of ralavanl Realslered holder of Perzon enlllled to ba Class and number
Interest securlias relstered as holder (B) of aecurflies
Hawke'a Polnk snd  each . \ 67,500,000 ordinary
Hawhe's Polnl Greup Ently Hawke's Poin Hawhe's Poinl shares

. Goneiderallon
The-considerallen paid for each relevant Inleresl refared lo in paragraph 3 above, and acquired [n the Taur manths pror o Ihe day that the eubalanlial halder
became a subalanilal holder Ia ae lollows:

" a and number
I’;I‘?;dr:;lo f relevant Bale of acqulalion Considéralion {9) Ggssazuri llasm
Caeh Non-cash
Hewke's Point  and  each 67,600,000 arginary
Hawka'a Folnl Group Enlity D2/02/2014 A$17.500.000 /A ehares
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“This Is Armenire "A" of 1 page referred to th the Farm 603 (Notice of inilial substlanlial holder), slgned by me and daled

f Fabruary 2016.

kil

Erik E‘a;ap‘e'r's';aﬁ

Autherised Slgnatory, Hawke's Point Holdings | Limited

Hawke's Point Group Entitiss

Entity

AGN/AREN

Hawka's Polnt Holdings L.P

hot applicabla

tHawke's Point GP Limited

Not applicable

Hawke's Polrt Manager L.P

Not applicable

Palygon Global Pariners LLF

Not appficable

Polygon Global Farinars LP

Mot epplicable

Talragon Financial Group Limited and eath
of ifs ralated bodies corporate

Nol applicable

]
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Definitions and interpretation

11 Definitions

The meanings of the terms used in this document are set out below,

Term

Meaning

10% Shareholding

at least 10% of the shares on lssue In the Company (excluding any
Eagtern Goldfields Shares issued through stock options plans and any
new Issue of shares In which the Subscriber, its Nominae or its
Afflllates was not given an opportunity to participate) except where the
Subscriber, its Nominae or its Affiliates ceases to hold at [east 10% of
the Eastern Goldfields Shares for a perad less than 30 conseculive
Trading Days= or as the result of hon-compllance by the Company with
the requiresments of clause 7.

Aboriginal Heritage
Laws

means:

1 the Abariginal Fleritagae Act 1972 (WA); and

2 the Abotiginal and Torras Strait Islander Heritage Frafection Act
1984 {Cth).

Accounting
Standards

1 the accounting standards raquired under the Corporations Act
(including the Approved Accounting Standards Issued by the
Australian Accounting Standards Board) and other mandatory
professional reporting requitements Issuad by the joint accounting
bodles (Including the Australian Accounting Standards issuad either
[ninfly by GPA Australia and the Gharierad Accountants Australia
and New Zealand or by tha Auslralian Accounting Research
Foundation on behalf of CPA Australia and the Chartered
Accountants Australla and New Zealand), and

2 If no accounting standard applles undsr the Corparations Act or
other mandatory professlonal reporting raquiraments, the principlas
set out in Australian Statemants of Accounting Goncepts.

P.

Accounls

the audited balance sheet of the Company and its controllad entities as
at the Accounts Date and the audited profit and loss accounts of the
Campany and its controlled entilies for the year endlng on the
Accounts Data.

Accounts Date

30 June 2017.

Additional
Furchazsers

sophisticated, professional and/or Instltutlonal [nvestors, Including
Michael Fotios.

68572780
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1 Definltlons and Intarpratation

Meanlng

Buslness Day

a day on which banks are open for busihess In Perth, Westarn
Australia excluding a Saturday, Sunday or public haliday in Perth,
Westarn Australia.

any claim, demand, legal procaedings or causa of aclion, including any
claim, demand, lagal proceedings or causa of action under commen
law or under statute in any way relating to this agreement or the HP
Placement, and includes a clalm, demand, legal proceedings or cause
aof actlon arslng fram a breach of Warranty, or under an indemnity in
this agreemeni.

Campany Warrantles

the representations and warrantles set out In Schedule 4.

the conditions precedent set aut [n clause 2.1,

Precedent Gut Off

9 February 2018 or such other later date agread in writing by tha
parties.

Confldentlallty Dead

the confidentlality deed batweasen the Company and the Subscribar
dated 15 Saptember 2017,

the constitution of the Company as amended or varied from time o
time.

Corporata Warranties

aach Gompany Warranty set out in Part A of Schedule 4.

Corporafions Act

tha Corporations Act 2001 (Cth).

tha meaning givan in section 9 of the Gorporations Act.

Disclosura Materials

1 all documents and information which were at any time during the
period commencing on and up 1o 15 January 2018 contalned in the
Company Dropbox data room made avallabla to the Subscriber, Its
rapresentativas or advisers as listad in the indax initialed by tha
parties prior to the data of this agreament and contained in the
alactronic copy of infarmation contained the Dropbox dataroom
provided by the Company fo the Subscriber prior to the date of this
agreerrient;

— —
?’/ \"{:-..-': SMITH
% lm&\\\
Term
Clalm
Conditions
Pracedent
Conditlons
Date
Constltution
Disclosure
Documeant
BOST2TRY
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Term Meaning

Eastern Goldflalds
Share

a fully pald ordinary share In the capital of the Campany.

Eastern Goldflelds
Sharehalders’
Meating

a general meeting of the shareholders of the Company to approve
(amongst ather things) the issue of the Subscription Securitias to the
Subscriber for all purposes, including (without [Imltatlon) for the
purpozes of ABX Listing Rule 7.1.

Eastarn Goldfialds
Tenements

each of tha mining tenemeants sat out in Schedule 7.

Encumbrance

any interast ar power:

1 reserved in ar over any Interest In any asset Including, but nat
limited to, any retentlon of fitle; or

2 created or otherwise arising in or over any interest in any asset
under a blll of sale, mortgage, charge, lian, pledge, trust or power,

by way of, or having similar commaercial effect to, sacurity for payment
of a dabt, any other manetary obligation or the performance of any
cther abllgatlon, or any trust or any retentlon of title and Includes, but Is
not limited to, any agreement to grant or create any of the above.

Environmental Law

means any and all appllcable Australian l[aws relating fo the regulation
or emigslon of pollutants to or the protection of the environment or
naiural resources, or exposura to hazardous substances.

Equlity Securities

has the meaning given In the ASX Listing Rules,

Excluslvity Perlod

the petlod from and including the date of this agreament to the sarlier
of:

1 the date of tarmination of this agreemant;

2 ihe date on which Subscription Completion occurs.

FGPA

has the meaning given in Schedule 1 paragraph A.

Foraign Official

has the meaning given in Schadule 1 paragraph B (1).

Fundamental Matter

each matter set out in Schadule 3.

(H7-B255-804Tf2IAUSTRALIA
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Meaning

Investec Guarantor

each 'Guarantor’ as dafinad in the Investec Facility Agraement.

Investec Particlpants

sach 'Parlicipant’ as definad in the Invastac Facility Agreemant,

Investec Partles

the Investac Agent, the Investec Partlclpants and the Investec Sacurity
Trustes.

Investec Securlty the "Security Trustes' as defined in the Investec Facility Agresment.
Trustea
Investmat Investmet Limited ACN 125 585 835,

Investmet Loan

The [oan facilily providad by Investmst to the Company pursuant to the
Invastmat Loan Agreamant with a tofal commitment as af the date of
this dogumant of $10,000,000.

Invastmat Loan

Tha loan agreement {undated) belween the Company and Investmet

Agreement pursuant to which Investrmet pravides the Investmet Loan.
ITAAS7 the Income Tax Assessment Act 1897 (Cth}.
Loss losses, liabilities, damages, costs, charges and experses and includes

Taxes and Duties.

Material Proceeding

has the meaning give In Sehedule 4 — paragraph 3.2

Mining Act the Mining Act 1978 (WA,).
Mt. Ida Plant the milling and production facility to be constructed in the vicinity of the
Mount [da gold project, located 200km north-west of Kalgaotlle-
Boulder, Westarn Australla.
Natlve Title Ast the Native Title Act 1993 (Cth).
Naminee has the meanlng glven In clause 3.1(b).
GO572769

017-82053-204712IAUSTRALIA

P.

g

page B



6. Feb. 2018 16:14

AN

Evolution Corporate Services No. 0041 P, 10
1 Definitions and interpretation

HERBERT ‘
SMITH
FREEHILLS
Term Maaning

» Iguana;

o Lizard;

4  Siheria area:
+ Sand King;
»  Missourl;
+  Palmerston/Camperdown;
» Berwlck Moering:
» Black Rabbif;
« Thiel Wall;
Menzias Joint Vanture;
Callion;
7 Walhalla area:
» Federal Flag;
+« Salmon Gums;
»  Walhalla;
« Walhalla North;
+ Mt Banjo;
+ Macedon;
8 | Mt Ida area:
» Baldock;
» Baldock South;
= Matsor; and

«  Whinnan,

Project Technical
Steering Commitiee

the advisory tachnical simaring commiltee (fo be established within 30
days of Subscription Completlon or as otherwlse agreed by the partles
in writing) far the Projects and certaln other developmental matters,
comprising representatives of the Company and, subjact fo clause 8.3,
one representative of the Subscriber,

Project Warranty each Campany Warranty set out in Part B of Schedule 4.
Praoject Warranty any clalm, demand, legal proceedings or cause of action including any
Clalm clalm, demand, lagal procaadings or cause of action arizing from a

braach of a Project Warranty.

Relnstatement Letter

the letter from ASX fo the Company dated 19 January 2018 entitled
“"Raingtaternent Conditions" and setting out the condltlons to

69572769

page 10
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1 Definltlons and Interpretation

Maaning

prospactus referred to In clause 4.2(b}).

Suhscription Optlons

the number of Eastern Goldflelds Options equal to 1 Setles A Opiton
far every 2 Subscriptlon Shares and 1 Serles B Optlon for every 2
Subscription Shares, haing:

1 43,750,000 Series A Optfans: and
2 43,750,000 Seyies B Options.

Subscription Price

$0.20 per Shara.

Subscription
Securities

the Subseription Options and the Subscription Shares.

Subscription Shares

87,500,000 Eastam Goldfields Shares,

Subsidiary has tha meaning givan in Divizion 6 of Par 1.2 of the Corporations Act.

Tax any tax, lavy, charga, impost, duty, fas, daduciion, compulzary loan or
withhalding, that is assessed, levied, imposed or collected by any
Government Agency and includes, but is not limited to any interest,
flne, penally, charge, fee or any other amount Imposed on, or In
raspact of any of the above but excludas Duty.

Tax Law a law with respect to ar Imposing any Tax or Duty.

Tradlng Day has the meaning glven In the ASX Listing Rules.

Tranche 1 1 42,000,000 Eastemn Goldflelds Shares; and

g:sjfiﬂgg"“ 2 21,000,000 Seres A Options and 21,000,000 Serles B Options,
to raise $8,400,000.

Tranche 1 completion of tha issus of the Tranche 1 Subscription Securities to the

Completion Additional Purchaszars.

Tranche 2 Additional
Purchaser Securities

Al least;
1 23,350,000 Eastern Goldfields Shares;

017-A250-9047/2{ALUSTRALIA
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reconstruction, winding-up, dissclution, deregistration, assignment for the
benefit of creditors, scheme, composition or arrangement with creditors,
Insolvancy, hankruptey, or any similar procedure or, where applicable, changes
in the constitution of any partnership or parsen, or death,

)] no provision of thiz agreement will be construed adversely to a party because
that party was responsible for the preparation of thig agreement or that
provigion;

(m) a raferance to a bady, other than a party to this agreement {including an
institute, association or authority), whathar statutory or not:

(1} that ceases to exist; or

(2) whose powaers or functions are transferred to another body,

ia a reference to the body that replaces it or that substantlally succeeds to Its
powars or functions;

(n a refarence to any thing {Including, but not limited to, any right) includes a part
of that thing but nothing in this clause 1.2{n) implies that performance of part of
an obligation constitutes petformance of the obligation;

(0) if a period of time is specified and dates from a givan day or the day of an act or
evenl, it s to be calculated exclusive of that day;

{p) a reference to '$' or 'dollars’ is to Australian currency unless denominated
otherwlse; and

(a) a refarance to time 18 a reference 1o Perth, Western Australia time.

1.3 Agreement components

This.agraament Includes any schedule.

1.4 Business Day
Whera the day on or by which any thing is fo be done is not a Business Day, that thing
must be done on or by the preceding Business Day.

1.5 Inclusive expressions
Specifying anything in this agreement after the words ‘including', ‘includes’ or 'for
example' or similar expressions doss not limit what alse is included.

2 Conditions Precedent

2.1 Gonditions precedent

60672768

The obligations of the parties under clause 5 are conditional on, ahd do tiot bacome
binding unless and untll:

(a) -additional management: the Company has concluded its CEO search and
appointment and progressed its GFO search in line with Its announced timeline,
in each case, to the satigfaction of the Subseriber {in its sole and absolute
discretion);

017-8266-9047/2/AUSTRALIA
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related party transactions: the Company has:

{1 ceasad to be a party to any agreements or arrangements (whather
oral or in writing) with a Related Corparation or an Affllate of the
Company, except those agreements or arrangaments which the
Subscriber has consented to In writing on or prior to Subseription
Completion (such consent not to be unraasonably withheld or
delayed) other than in relation to the following on-going arrangements
being the coniinuation (on thair currant tarms) of the Investmet
Facility, Michael Fotios' employment arrangements, the leasea of the
Company's office premises and the Company’s arrangemenis with
Whitestone (until those assets are purchased by the Company in
accordance with clause 4.7); and

) entered a binding agresment with Investmet on terms and conditions
satisfactory to the Subscriber (and for the bensfit of and enforceable
oy the Subscriber Lo the extent set out therein) pursuant to which the
Gompany and Investmet agrea to amend the Investmet Loan
Agreement to the effect that:

{A) the Investmat Loan may be re-drawn if paid down; and

(B) the commitment is amended to $15,000,000 forrmalise the 24
February 2017 overdraft commitment to the Investec
Security Trustes allowing the Company to draw down
sufficient funds under the Investmet Facility to (1) enable the
Campany to pay the $5,000.000 instalment under the
Investac Facility due in Fabruary 2018 to the extent the
Company does not have sufficient funds to rapay this
amount and (I} to remaln up to date with payments to all
other creditors, while at all timas complying with the
minimum cash requirement under the Investec Facility,

Tranche 1 Completion and Tranche 2 Additlanal Purchasar Securities:
Tranche 1 Completion and complation of the issus of the Tranche 2 Additional
Purchaser Securitles to the Additional Purchasers occurs and the Company has
received {in cash or by way of offset agalnst debt of, or amounts owing by, the
Company) at Jeast $12,500,000.

Reasonable endeavours to satisfy conditions precedent

The Company must use reasonable endeavours to ensura that the conditions
precedant in clause 2.1 are safisfied as expeditiously as possible and in any
event on or before the Conditions Pracedant Cut Off Date,

Each party must provide reasonable assistance to ths other as is necessary to
satisfy the conditions.

Each party must provide all information as may be reasonably requested by the
other party In connection with any notices or applications for approvals.

Each party must promptly notify the other in writing if it becomes aware that any condition
in clause 2.1 has been satisfled or has become incapable of being satisfied.

2.2
(a)
(b)
{c)
2.3 Notice
G9672769
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() be free of Encumbrances; and

(c) rank equally in all respects with the other Eastarn Goldfields Shares on lssus as
at the date of Subscription Completion (as applicable).

Option terms
All Subscription Options are granted on, and subject to, the terms set out in Schedule B of

this agreament (as applicable) and each party undertakes in favour with the other that it
will comply with those terms.

Company undertakings

4.1

Gompany undertakings prior to completion

The Company will not directly or indirectly, prior o Subscription Completion, without the
Subscriber's prior written consent carry on its bugsiness except in the ordinary course and
in the same manner as conducted on the date of this document, including, without
lImitation:;

(a) dispose or acqulre, or agree to disposa ot acqulre, or apply for, any mining
licence or title, other than the acquisition of a mining licence or itle which
results from an application identified in Schedule 7;

(b dispose of or agres to dispose of any of Its right, title or Interest In and to any
asset that it may own or to which it may become entitled (other than any assets
whally related to operations outslde of Australia) with an aggregate value In
excess of $2,000,000;

(2 charge or agree to Encumber the whole or any part of its right, title and interest
in and to any asset that It may own or to which it may become entitled (other
than any assets wholly related to operations outside of Australia) with an
aggregate value in excess of $2,000,000;

(d) other than the Subscription Securitles, Tranche 1 Subscription Securities and
any Eastern Goldfields Shares issued on the exercise of any options to acquire
Eastern Goldfields Shares on issue as at the date of this agreement, issue, or
agree to issue, any securities in Its capltal ar grant any optlons or rights to take
up by way of subsacription, conversion or substitution further securittes in its
capital (Including, without limitatlon, any hybrld equity securities such as
convertible notes, redeemable preference shares or subordinated notes),
whether the shares rank in preference to, equally with or after the Subscription
Shares in respect of any right or Intarest other than a non-renounceable rights
issue on a 1 for 20 basis that complies with clause 4.3;

(8) enter into, or agree to enter into, any agreement, arrangement or obligation to
borrow or lend funds in axcess of $2,000,000;

(f) grant any special voting or other rights that attach to the ordinary issued shares
in its capital;

(@) acquire, or agree to acquire, any business or undertaking which is not owned by

the Eastern Goldfields Group as at the date of this agreement;

(h) vary or provide any walvar consant Unider ot In ralation to the ascrow
arrangements entered into by the Company and the Additional Purchasers
(prior to the date of this agreement) in connection with the Additional

89672769
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(3) seek to raise gross proceeds of at least $7 million (for the avoidance
doubt, exeluding the proceeds raised from the Subseriber subscribing
for the Subscription Sharas under this agreament); and
{4) be underwritten to the extent of at least $5 million provided that part of

the underwritten amaount of $5 milllon relates to the Subscriber taking
up its rights under tha Rights Issue or undarwriting its proportion aof its
ghareholding in the Company as af the record date under the Rights
Issua (which must be a record date that allows the Subscriber to take
up its rights under the Rights Issue in relation to the Subscription
Shares) and provided that any underwriting by Investmet can be by
way of off-set against amounts owing under the Investmet Facllity.

() The prospectus for the Rights 1ssue must be lodged with ASIG nao later than the
prospectus referred to In clause 4.2(b)(1).

Use of proceeds

The Company must ensure the proceeds of the Private Placement are only applied in
accordance with Schedule 9.

Compliance with laws

The Company undertakes to the Subscriber that It will, and will procura that each member
of the Eastern Goldfields Group will: '

(@) comply in all materlal respects with all applicable laws, including all applicable
anti-bribery or anti-corruption [aws;

{b) put in place an appropriate ethics and compliance program, including a Code of
Business Conduct and related pollcles and procedures (Including without
limitation, an anti-bribery and corruption policy) within 30 days of Subscription
Completion and recommend adoption of such a palicy to its board;

(c) maintain and enforce policies and proceduras dasignad to promats and ensurs
compliance with all applicable anti-bribery and anti-corruption laws including
providing adaquate training to employees and cantractors of the Eastern
Goldfields Group;

{d) be adequately ingured againet aceident, damage, injury, third party loss and any
other risk normally insured by a prudent parson operating the types and size of
business similar to the business of the Eastern Goldfields Group,

(&) camply with besf practice industry standards for a business of the type and size
of the Eastern Goeldfislds Group In respact of ts ragulatory, envirohmental and
social policies and, for the avoidance of doubt, provided that at all material
times aach mamber of the Eastern Goldflelds Group complies with all applicable
laws and all conditions of any mining, or exploration, enviranmental or social
lleence It holds; and

() obtain, maintain and, to the extant nacassary, update any permits, licences,
approvals, authorizations and registrations that are required for the good
standing, the updated shareholding structure and the regular activities of any
member of the Eastarn Goldfields Group.

Dividends

(a) Where the Company pays a distribution on Eastern Goldfields Shares, the
Company must use reascnable endeavours to allocate franking credits on the
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Purchaser Securities having occurred (or the Subscriber being satisfied that the
Issus of the Tranche 1 Subseription Sacuritias and Tranche 2 Additional
Purchaser Securities will occur simulianeously with Subscription Completion), at
Subscription Completion, the Subscriber must;
(1N (subscription) subscribe for and accept the issue of, or procure that
ita Nominee subscribers for and accepts the issue of, the Subscription
Shares by means of an application substantially in the form of
Schedule 2 in relation to the Subscription Shares; and
2} {subscription price) pay to the Company the Subscription Price less
tha amount of the Hawke's Peint Relmbursable Costs notifled to the
Company under clause 5.3(a) in Immediately Available Funds.
54 Issue at Subscription Completion

5.5

2.6

At Subscription Completion, the Company must:

(a) iasus or procure the asue of the Subscription Shares to the Subscriber free
from any Encumbrance or other third party rights; and

{b) pravide the dooumentation required by clause 8.5 to the Subscriber.

Documents to be delivered by the Company at Subscription
Completion

(a) At Subscription Completion, the Company must give the Subscriber:

(1) {evidence of issue) evidence satlsfactary to the Subscriber of the
due allofment and issue of the Subscription Shares; and

{2) {offlcer's certificate) an officer's cerificate in the form of Schedule 1
given in respect of and on behalf of the Company to the Subscriber
and dated the same date as the Subscription Completion Date.

{b) Within 2 Business Days after Subscription Completion, the Gompany must give,
at the election of the Subscriber, a CHESS holding statement or issuer-
sponsorad holding statement In respect of the Subscription Shares,

Completion simultaneous

The actions to take place as contemplated by this clause & are interdependent and must
take place, as nearly as possible, simultanecusly. If one actlon does nof take place, then
without prejudice to any rights available {o any party as a consequence:

(a) thera Is no abligatlon on any party to undertake or perform any of the other
actions;
(h) to the extent that such actions have already been undertaken, the parties must

do sverything reasonably raguired to raverse those actions; and

(c) the Subscriber must return to the Company all documents dsliverad under
clause 5.5 and the Company must repay to the Subscriber all payments
raceived by it under clausse 5.3, without prejudice to any other Hghts any party
may have in respect of that failure.

6B572760
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6.7

6.8

6.9

6.10

to the extent that the Warranty or the Company’s liability for the Loss are limited or
qualified under clauses 6.8 to 6.12 below.

Independent Warranties

Each Warranty is separate and independent and not limited by raferance to any other
Warranty or any netice or waiver given by any party in connection with anything in this
agreement.

Maximum and minimum amounts

@) The Gompany I3 not llable under a Claim unless the amount finally agreed or
adjudicated to be payable in respect of that Clalm:

(1) ' exceeds $175,000; and

{2) olther alona or tagether with the amount finally agreed or adjudicated
to be payable in respect of other Claims that satisfy clause 6.8(a)(1)
exceeds $875,000,

in which event, subject to clauses 6.8(b) and 6.8(¢), the Company Is [lable all of
that amount including the initial $875,000.

(b) The maximum aggregate amount that the Company is requireg fo pay in
respect of all Claims whenever made s limited to 100% of the Aggregats
Hawke's Point Investment,

() For the purposes of clause 6.8(a), Glaims of the same or simllar nature arising
out of the same or similar facts, matters and circumstances will be treated as
anea Clalm.

Time limits on claims

The Company is not liable under a Claim unless:
{a) the Subscribar nofiflas the GCompany of the Clalm within:

(1N 3 years after Subscription Completion in the case of a Claim with
respect to a breach of the Warranties set out in Schedule 4,
paragraph 3.4 ("Title and Tenements")

(2 18 months after Subscription Completion in the casse of a Project
Warranty Claim other than a Claim with respect to a breach of the
Warranties set out in Scheduls 4, paragraph 3.4 ("Tlt& and

Tenements");
(3 12 months after Subscription Gompletion In all other cases; and
(b) within 9 months after the date on which the Subscriber is required fo natify the

Company of the Claim under clause §.9(a), either the Claim has been settled or
legal proceedings in a court of competant Jurlsdiction In respact of the Clalm
have been commenced by the Subscriber against the Company in respact of
tha Claim.

Disclosure and knowledge

(a) Other than a Glaim with respect to a breach of Warranty set out in Schedule 4,
Part 3.2 ("Litigation™), the Cormpany is not liable in respect of a Claim if the fact,

63572769
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(c)

(d)

Evolution Corporate Services No, 0041

6 Woarranties

the Claim oceurs or is increased as a result of legislation not in force or in effect
at the data of this agreement (including any lsglslation ralating to any Tax Law);
or

the Glalm aceurs as a result of a change after the date of this agreement in any
law or interpretation of law {including any law relating to any Tax Law).

No reliance

(@)

(b)

The Subscriber acknowledges, and reprasents and warrants fo the Company,
that:

(N at no ime has:
{A) the Company or any person on its behalf made or given; or
(B) the Subscriber relied on,

any representation, warranty, promise or undertaking In respect of the
future financial performance or prospects of the Eastern Goldfields
Group or otharwlse (Including In connection with any financlal analysis
or modelling conducted by the Subscriber or any of their
representatives or advisers) except those expressly set out in this
agreement (including in the Company Warranties);

(2) . norepresentations, warranties, promises, undertakings, statements or

conduct:

{A) have induced or influenced the Subscriber to enter into, ar
agree to any terms ar conditions of, this agreement;

{B) have been relled an In any way as being accurate by the
Subscriber;

(C) have been warranted to the Subacriber as being frue; or

{B)] have baen taken Into account by the Subscrbar as balng

important to its decision to enter into, or agree to any or all of
the termas of, thig agreement,

excapt, in the case of the Subscriber, those axpressly set out in this
agreement (including in the Company Warranties);

(3) it has made, and K relles upon, ks own reasonable searches,
enquiries and avaluations in respect of the Eastern Goldfiselds Group
{including in connection with any financial analysis or madelling
conducted by the Subscrber or any of thelr representatives or
advizers), except to the extent expressly set out in this agreement
{including in the Company Warranties).

The parties acknowledge that the Company is not under any obligation to
pravide the Subscriber or its advisers with any information (including financial
Informatlon) on the future performance or prospects of the Eastern Goldfields
Group other than as set out in this agreement. If the Subsctiber has received
apinions, estimates, projections, business plans, budget information or
forecasts in connectlon with the Eastern Goldfields Group (Including In
connection with any financial analysis or modslling conducted by the Subscriber
ar any of their representatives or advisers), the Subscriber acknowledges and
agrees that:
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7.2

7.3

62572700

(c)

(d)

agreement requirad to be executed by paricipants in order to
subscribs for those Equity Securities; and

(8) a statement to the effect that the Subscriber has the opfion to
subscribe for all or part of the Equity Securities identified in clause
7.1{b)(2) for the subscription price set out in clause 7.1{b)(3) and on
the terms and conditions get out in cleuse 7.1(b){4).

The Subscriber may exercise its option under clausa 7.1(h) by glving notica to
that effect to the Company within 2 weeks after the date of service of a valid
hotlce under clause 7.1(a).

Where shareholder approval is required by law ar the ASX Listing Rulas bafore
Equity Securities in the Gompany can be issued to the Subscriber under this
clause 7.1 the Company must take all reasonable steps to ensure that
shareholder approval is obtained in respect of the issue of such Equity
Securities to the Subscriber as soon as practicable after the Subscriber
exercises its option In accordance with clause 7.1(c) (Including taking all
reasonable steps to procure the Company's non-interested directors
unanimously recommend that sharehcolders vote in favour of the regolution
approving the issus of such Equity Securities in the Company to the Subscribar,
subject at all times to the directors' fiduciary dufies).

For the purpose of calculating the Subscriber's fully diiuted sharahalding In the
Company under clause 7.1(a):

(M the Subscriber's shareholding in the Company (prior to the Eastern
Goldfields Equity Offar) will ba calculated an the basls that all
convertible securities held by the Subscriber or its Afffliates {including
the Eastern Goldfields Options) are deemed fo be converted into fully
paid ordinary shares in the Company, and

(2) the total number of shares in the Company will be calculated on the
basls that all convertible securities lssued by the Company (Including
to avoid doubt, the Eastern Goldfields Opticns and any convertible
gecurities io be issued under the Eastern Goldfields Equity Offer
refarred to In clause 7.1(a)) are deemed to be convertad Into fully pald
ordinary shares in the Company at time of the issue of Eastern
Goldfields Shares under the Eastern Goldfields Equity Offer.

Conditions

(a)

(b)

The obligations and rights of the Company and the Subscriber under clause 7.1
are subject to the addltional canditions Imposed by ASX pursuant to the walver
of ASX Listing Rule 6.18 granted by ASX in favour of the Company for the
purposa of this clause 7.

The Company agrees that in the event the walvar of ASX Listing Rule 6.18
lapses for any reason during the 30 consecutive Trading Day period referred fo
in the definition of 10% Sharshaolding, the Company will use its best endeavours
and act promptly and in good faith to do all things necessary to obtain from ASX
a new waiver of ASX Listing Rule 6.18 to permit the Company fo grant the
Subscriber the rights under clause 7.1,

Right of first refusal for debt or alternative capital raising

(a)

Subject to clause 7.3(b), If any Eastern Goldfields Group Member wishes to
issue debt or enter into any royalty or metal streaming agreemeant and for so
long as the Subscriber and its Affiliates hold a 10% Shareholding, the Company
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(b)

(c)

number of Eastern Goldfields Board Members, including the Eastern
Goldfislds Board Member appointed under ¢lauze 8.2, iz at leasat &).

In appointing the new members (o the Eastern Goldfislds Board in accordance
with clauses 8.1(a)(1) and 8.1(a)(2), the Company must undertake to identify
additional Eastern Goldfields Beard Members who:

(1) have relevant experience in the mining industry to contribute to the
further development of the Company's Western Australian projects;

(2 have sufficient time to materially participate in the Gompany's angoing
affairs; and

{3) are In a positlon to participate in all or substantially all of the Eastern

{(Goldfields Board and committes meetings and dedicate sufficlent timea
to other Company affairs requiring director attention.

The Company must use reasonablé sndeavours to ansure that the Incrsase in
Eastern Goldfields Board Members in accordance with this clause 8.1 results In
a malority of the Eastern Goldfields Board comprising persons who are
independent (being, as at the date of this agreament, persons other than
Michael Fofios or any Related Person of the Subsciiber).

Nomination of directors by the Subscriber

(a)

(b)

(c)

(e)

Following Subscription Completion, for so long as the Subscriber and its
Afflllates hold a 10% Shareholding, the Subscriber may nominate af least ohe
person to be appolnted as a non-executive director of the Company {Hawke's
Point Nominated Diractor).

To avoid doubt, the Subscriber may nominate any peraon o be a non-execufive
director under clause 8.2(a), including, without limitation, a person who is not an
employee or consultant of the Subscriber or its Affiliates.

Tha Subserlbar will consult with the Eastern Goldfields Board prior to any
nomination under clause 8.2(a) and seek to nominate a person that has the
apprapriate qualifications and experience.

The Subscriber may:

n appoint a director by written notice to the Company specifying the
Identity of tha parson to he appointed as a director; or

2) replace a director nominated by the Subsériber under clause 8.2(d)(1)

by writfen nolice to the Company specifying the identity of the person
to be replace as a director and thelr replacement.

Where the Company receives a notice fram the Subscriber pursuant to clause
8.2{d) of nomination of a Hawke's Point Nominated Director, subject to receipt
by the Company of a proposed consent to act signed by the Hawke's Foint
Nominated Director, the Company must pracure that the directors appoint the
Hawke's Point Nominated Director as a director.

The Subscriber acknowledges that a Hawke's Point Nominated Director
appolntad under clause B.2(a) holds office until the next annual general meeting
of the Gompany, and Is then sallgihle for re-election at that meeting pursuant to
the Conslitution, the Corporations Act and the ASX Listing Rules.

The Company must ensure that the Hawke's Point Nominated Director is
proposed for electlon at the next annual general meeting of the Company
convened after their appointment and recommend the election of any Hawke's
Point Nominated Director at that annual general meeting and do all things as
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(&) Any fees ar expenses payable to any third party introduced to the Company by
the Subscriber will be as agreed between the Company and that third party at
the relevant time.,

Corporate governance

10.1

10.2

10.3

11

Fundamental Matters

Following Subscription Completion, for 5o long as the Subscriber and Its Afflliates hold a
10% Sharehalding, in addition to any sharehaolder approval that may be required under
applicable law, the Company must not undertake any action which is 2 Fundamental
Matter without the Subscriber's prior written consent, such consent not to be
unreasonably withheld or delayed.

Access to business information

Fallowing Subscription Completion:

(a) tha Subscrlber will be entltled to, upon reasanable notlce to the Company,
inspect (in person and have remote access through a virtual data room
operated by the Company) and make copies of information from the Company
in ralation to the Eastern Goldfields Group Including, but not limited to, all
books, records, accounts, warking papers, budgets and cash flows, financial
information, technical sfudies and documents in the possession of the Eastern
Goldfislds Group relating to the business, assets, affalrs of tha Eastern
Goldfields Group or its clients to the extent such information would be available
to the Nominated Hawke's Point Director;

{b) the Company must ensure that the Subscrlbar has reasonable access to senlor
management of the Eastern Goldfields Group for the purpose of regular
consultation regarding the business affalrs and activities of the Eastern.
Goldfields Group; and

{c) the Subscriber acknowledges that as a resulf of the above rights that it may
come Into possession of information which may potentially constitute “inside
information” for the purposes af the Gorporations Act.

Subscriber's rights

The Subscriber's rights under this agreement {including under clauses 4, 7, 8, 8, 10 and
12) are not provided to enable it to directly participate in or control the management of the
Company's affairs, but merely to protect its passive interest as an Eastern Goldfields
Shareholder fo maximise its long-term returns on Eastern Goldfields Shares.

Termination

11.1

Ga572764

Termination by the Subseriber

The Subscriber may terminate this agreement at any time before Subscription
Completion by notica In wrlting to the Company if.
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11.5 Specific performance

The Company acknowledges that monetary damages alone would not be adequate

compensation to the Subscriber for the Company's breach of its obligation to issue the

Subsctription Securities under this agreement and that accordingly specific performance

of that abligation [s an appropriate remedy.

12 Exclusivity
121  Exclusivity obligations

(a) During the Exclusivity Pericd, the Company must ansure that neither It nor any
of its Related Persons:

(1) directly or indirectly solicits, facilitates, encourages, invites or inifiates
steps with the objective of receiving any offer ar proposal pursuant fo
which a person other than the Subsceriber or its Affiliates would, if the
proposal was successfully completad, ba Issued any equity In the
Company (including, without limitation, Eastern Goldfields Shares or
options over Eastern Goldfields Shares) or any of its Related
Corporations or the Gompany or any of its Related Corporations
would raise any debt finance (Alternative Funding Proposal);

(2) diractly or indirectly participates in any negotiations or discussions or
provide any information to any person with respect to any Inqulty,
expression of interest, offer or proposal by any person to make an
Alternative Funding Proposal;

(3 accepts or enters into, or offers to accept or enter Info, any
agreament, arrangement ar understanding regarding an Alternative
Funding Proposal;

(4) discloses any non-public information about the business or affairs of
the Company to a third party with a view to abtaining, or which may
reasonably be expected to lsad to recsipt of, an Alternative Funding
Propassl, other than as required by any applicable law or the
raquiramant of 8 Government Agency; or

(5) communicates any intention to do any of the things listed In clauses
12.4¢a)(1), 12.1(a)(2}, 12.1(a)(3) and 12.1(a)(4} in respect of or in
response to any expresslon of Interast, offer or proposal by any
person in relation to any Alternative Funding Proposal.

(b) Nothing In this clause 12.1 prevents the Company from continuing to make
normal prasentations to brokers, portfolio Investars and analysts in the ordinary
course of business or promoting the merits of the Private Placement or in
relation to the Company undertaking a non-renounceable rights issue to existing
shareholders of the Company on a 1 for 20 basis that complies with clause 4.3.

12.2  Notification

GBS7276B

During the Exclusivity Period, the Company must Immadlately notlfy the Subscriber If:

(a) any approach, enquiry or proposal is made, directly or indirectly, to tha
Company or any of Its Related Persons with respect to an Allernative Funding
Proposal, whether solicited or otherwiss; or
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14  Confidentiality and announcements

141 Announcement

(a@)

(b)

Immediately after execution of this agreement, the Company will issue public
announcements regardlng the executlon of thls agreement In a form previously
agreed to in writing between the parties.

Unless disclosure 1s required by the ASX Listing Rules or the Corporations Act
and then subject to:

(1) the Company only ingluding the minimum information required to
comply with tha ASX Listing Rules and applicable law In the
disclosure; and

(2) hefore making the disclosure and 1o the extent legally permitted, the
Company must give the Subscribet reasonable written notice of the
full circumastances of the disclosure the Company proposes to make
and consult with the Subscribar as to the form of that disclasure,

the Company and each of its Related Corporations must not issue any public
announcement which refers to or otherwise identifies the Subseriber and its
Affiliates without the prior written consant of the Subscriher,

14.2  Confidentiality

Each party acknowledges and agrees that It continues to be bound by the Confidentiality

Deed.

16 GS&T

15.1 Definitions

Words used in this clause 15 that have a defined meaning in the GST Law, have the
same meaning as in the GET Law unless the context indicates otherwise,

15.2 GST
{a)
()
(c)
60572769

Unless expressly included, the consideration for any supply under, arin
connection with, this agreement does not include GST.

Ta the extent that any supply made under, or in connection with, this agreement
is a taxable supply (othar than any supply made under another agreement that
contains a specific provision dealing with GST), the reclplent must pay, In
addition to the consideration provided under this agreement for that supply
(unless it exprassly includes GST) an amount (addlflonal amaount) equal to the
amount of that consideration (or its GST exclusive market valua) multiplied by
the rate at which GST 18 imposed in respect of the supply. The recipient must
pay the additional amount at the same time as the consideration to which it is
referable.

Whenever an adjustment event occurs in relation to any taxable supply to which
clauses 15.2(a) and 15.2(b) applies:
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Parties’ details

Party

Addrass

Attantion

Facsimile

No., 0041

17  Genersl

Email address

P.

Eaatern
Goldflelds

With a copy
to

L1/24
Mumfard
Streat

Balcatta WA
6021

Level 21 300
Murray Street

Parth WA
6000

Michael
Fatios

Slman Rear

+618a241
1811

+61 8 8429
7666

michasl@daltaman.com.au

simon.rear@scquirepb.com

Hawke's
Pain

Notices to ba
sent to both
addresses
below:

1 Uglend
House

Grand
Cayman

KY-1104,
Cayman
lslands

2 clo
Polygon
Global
Partners
LLP

4 Sloane
Tarraca

Landon,
SW1X
aDqQ,
Unlted
Kingdam

Hawke's
Faoint
Holdings
L.P

+44 20 7901
a3m

hotice@hawkespalnteapltal.com

17

General

171

69572769

Governing law and jurisdiction

{a) This agreement is governed by the law In force In Westarn Australla.
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(c) Clause 17.5(b) does not affect the construction of any other part of this
agreemenit.
17.6  Further action to be taken at each party's own expense
Each party must, at its own expense, do all things and execute all documents necessary
to give full effect to this agreement and the transactions contemplated by it.
17.7  Entire agreement
(a) This agreement states all the express terms of the agreement between the
parfies in respect of Its subject matter. It supersedes all prior discussions,
negotiations, understandings, arrangements and agreements, exprass or
implied in reapect of its subject matter including the Heads of Agreement.
(b) To avaid doubt, the Hghts and obligations of each party under the Heads of
Agreement will terminate upon enfry into this agreement provided that:
(1) gach party retaing the rights it has against the other in respect of any
breach of the Heads of Agreement occurring bafore termination; and
(2) the rights and abligations of each party under each of the following
clauses of the Heads of Agreement;
(A) 'Governing Law'; and
(B) the first paragraph of ‘Legal Effect and Definitive
Agreaments’,
will continue independently from the other obligations of the parties and survive
termination of the Heads of Agreement.
17.8 No merger
The Warranties, undertakings and indemnities in this agreement will not merge on
Completion.
17.9  Noreliance
Malthar party has relled on any statemant by the othar party not expressly included In this
agreement.
17.10 Counterparts
(8) This agreement may be executed in any number of counterparts.
(b) All enunterparts, taken together, constitute one instrument.
(c) A party may execute this agreemant by slgning any counterpart.
17.11 Relationship of the parties
{a) Nothing in this agreement gives a party authority to bind any other party in any
way.
(b) Nothing in this agreement imposes any fiduciary duties on a party in relation to
any othar party.
aa572769
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Signing page

Executed as an agreement

Signed by
Eastern Goldfields Limited
by

sign here ¥ [Sighalure removed from lodged version]
Director

print name Michael Fotlos

afgn hara w [Signature removed from lodged version]
Diractor

print nama Craig Readhead

Slgned by HAWKE'S POINT HOLDINGS LP
By its investment manager POLYGON GLOBAL PARTNERS LLP

[Signaturse removed from lodged version]
Name: Reade Griffith

Pasition: Principal

Date: January 30,2018
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