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Dear SirfMadam
GFL International Co., Limited — Notice of initial substantial holder
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Australia

dentons.com

On behalf of GFL International Co., Limited we enclose a Form 603 {Notice of Initial Substantial
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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme

Pilbara Minerals Limited

ACN/ARSN 112 425 788

1. Details of substantial holder (1)

Name GFL Interna

tional Co., Limited

ACN/ARSN (if applicable)

The holder became a substantial holderon 26

2. Details of voting power

/03/2019

The total number of votes attached to all the voting shares in the company or voling interests in the scheme that the substantial holder or
an associate {2) had a relevant interest (3) in oh the date the substantial holder became a substantial holder are as follows:

Class of securities (4}

Number of securities

Person's votes {5)

Voting power {6}

Ordinary fully paid 152,6

05,323 152,605,323

8.37%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had In the following voting securities on the date the substantial

holder became a substantial holder are as follows:

Holder of relevant interest

Nature of relevant interest (7)

Class and number of securities

GFL International Co.,
Limited

Relevant interest under section
608 (1) (a) of the Corporations
BAct 2001 as a result of an issue
of shares made pursuant to a
Subscription Agreement entered
into on 2B April 2017, attached
to this form at Annexure A and a
Subscription Agreement entered
into on 28 December 2018,
attached to this form at
Annexure B.

ORD 152,605,323

Jiangxi Ganfeng Lithium Co.
Ltd

Associate of GFL International
Co., Limited

ORD 152,605,323

4. Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant

interest securities

Registered holder of

Person entitied to be
registered as holder (8)

Class and number of securities

GFL International

Co., Limited Co.,

GFL International
Limited

GFL International
Co., Limited

ORD 152,605,323
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5, Consideration

The consideration paid for each relevant interest referred ta in paragraph 3 ahove, and acquired in the four months prior to the day that the
substantial holder became a substaniial holder is as follows:

Holder of relevant Date of acquisition GConsideration (9) Class and number of secunties
interast

Cash Non-cash
GFL International 29,000,000
Co. , Limited 28/04/2017 4218

GFL International ORI
Co., Limited 26/03/2019 ;Lo

O GRD 74,941,452

Q| ORD 77,663,871

8. Associates
The reasons the parsons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applcable) Mature of association

A relevant interest pursuant to section 608(3) (b)of the
Corporations Act 2001 (as parent company of GFL
International Co., Limdited).

Jiangxi Ganfeng Lithium
Co. Lid

7. Addresses
The addresses of persons named in this form are as follows:

Name Address

SGFL International Co., Room 2103, Tung Chiu Commercial Centre, 193 Lockhart Road,
Limited Wan Chai, Hong Rong

Jiangxi Ganfeng Lithium Suite 1B0ZA Tower B, Jinying Mansion, 1518 Minsheng Road
Ca. Libd 200135, Shanghai China

Signature
print name WANG XIAQSHEN capacity Vice Chairxman
. ey
sign here e date 27/03/2019
&

DIRECTIONS

(1) Nthere are a number of substandial holders with similar or related relevant interests (eg. & corporation and its related corporations, or the:
manager and trustes of an equily trust), the names cowld be included in an annexure to the form, If the relevant interasts of a group of
persons are essentially simitar, they may be referred 1o throughout the form as a specifically ramed group if the membership of each
group, with the names and addresses of members is cleary set out in paragraph 7 of the form,

(2) See the definition of "associale” in section 8 of the Corporations Act 2001,
(37 See the definition of "relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001,
(4] TFhe voling shares of a comgany constitute one class urless divided into separate classes.

(5)  The total number of votes attached to all the voting shares in the company or voting inferests in the gcheme (if any) that the persen or an
associate has a refevant inferest in,

{B)  The person's votes divided by the tatal votes in the body corporate or scheme multiplied by 100,

(7} Include details of:

{a)  any relevani agreement or other circumstances by which the refevant interest was acquired. If subsection 671B(4) applies, a copy of
any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any
contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or
arrangement; and

() any qualification of the power of a person to exercise, cordrol the exercise of, or influence the exercise of, the voling powers or
disposal of the securities to which the relevant interest refates (indicating clearly the particular securities to which the qualification
applies).

Miomn 7
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(8)

9

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001,

If the substantial holder is unable to determine the identity of the person { eg. if the relevant interest arises because of an option) write
"URKHowh" .

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was
acquired has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on
the happening or not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in
relation to the acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.
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Annexure A

GFL international Co., Limited

The following 22 pages are Annexure A referred to in Form 603 Notice of Initial Substantial Holder.

EN

Vice GhairmaT
GFL Internatiohal Co. Limited
27 March 2019

83657264, 1

Mo 4
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Subscription agreement

Piibara Minerals Limited
Jiangx! Ganfeng Lithium Co. Ltd

GFL international Co., Lid
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Centrs, 183 Lockhart Road, Wan Chal, Hong Kong (Subseriber Parent)

The parties agree

1 Defined torms and interpretation
1.1 Uefinitions in the Dictionary
A tatm of sxpression starling with a capitsl jstter;

{a} which is defined In the Dictionary in Scheduls 1 {Dictionary), has the meaning
given to it in the Dictionary;

{b}  which is definad In the Corporations Adl, but is not defined in the Dictionary, has
ihe meaning given to it in the Corporations Aot and

{c} whichis definad in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given o itin the G8T Law.

1.2 Internretation

The interpretation clause in Scheduls 1 {Dictionary) sets out rules of interpretation for
this agreement.

2 Subscripiion
21 Subscription
{a) Subjectio the terms and conditions of this agreement, the Issuer must allot and
issus, and the Subsoriber must subsoribe for, the Subscription Shares in the
Prcement:
#y  for the Subschplion Amoung;
iy on the Completion Date; and
dil}  free of any Secuwity Interests,
(b} The Subsceiber Parent unconditionally and Irrevocably guarantess o the issuer the

performance of the Subscriber's obligations under ihis Agreement including
paymeant of the Subscription Amount.
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23

Z4

2.5

W] ihe ssuer will ule all reasonable endeavours 10 fulfll the Subscriber's application
for the Additional Shares in the Placement, sublect fo the Issuer's fight to scale
back applications for Sharss in the Placemant,

Stibsoribar's obligations

Al the writlen request of the lssuer, the Subscribar must give o the fssusr

{a}  ah spplication io subsciibe for the Subscription Shares In the Placement inthe
form set out in Schedule 2 {Anplication 1o subscribe for Shares In the
Placement), and

()  the Subseription Amount in Immediately Availehle Funds,

lssuer's obligations at Completion

Within 5 Business Davs of receipt of the Application to subscribe for Shares inthe
Placemend {such dale being the Completion Date);

{a;  the issuer must ensurs that the directors of the lssuer hold a mesting st which the
diraciors resolve fo allo! and issue the Subscription Shares o the Subsaber as
part of the Placemend In consideration of the Subscripion Amour;

{b)  the Issuer must give ta the Subscriber a cerified copy of the rezchution referred o
in clause 2.4{a); and

fe}  subjectio receipt of the Subseoription Amount and Application to subscribe for
Shares in the Placement, the [ssuer must

(i} issus and aliot the Subseription Shares to the Subseriber; and
()  register the Subscrption Sharas in the Iasuer's register of members, or
ensure that the issuar's shars registry does so, In the name of the
Subseriber, free from any Ssourily Interest,
issusr's obligations immediately following Completion

As soon as possibie following Completion, the lssuer must

{s} apply for and use its reasonable endeavours 1o oblain officlal quotation of the
Subseription Shares by ASX;

) notify ASX:

page |l
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Uvy  UrEny eXGIUCEq IHOMBLONT {WHNN (he meaning of sub-sections 70BA(T)
and {8} of the Corporations Acl) as at the date of the notice; and

{c}  deliver 1o the Subscriber the issuer-sponsored holding statemant for the
Subseription Sharas,

28 Consent to become a member and Constitution
Upon issue of the Subscription Sharss, the Subscriber agrees to:
{#} become a member of the Company; and
{b}  be bound by the constitution of the ssuar upon issue of the Subscription Sharss.

2.7 Participation In distributions

The Subscription Shares will enly carry the right to particibate in a distribution which is
dsciared by the issuer in respect of the Subscription Shares after the date on which the
Subscription Shares are registered in the lssuer's regisier of members,

3 Timing and Placement and Use of Placement Procesds

3.1 The Company Intends to underiske the Placement within a petiod of not more than
2 months after the exscution by all parties of the Spodumene Concentrate Sale
Agreement.

3.2 The Company must use the proceeds from the Placement (after associated
Placement costs} including the funds raised by paymant of the Subsoription
Amount for the purposes of:

{7  development of the Company’s Piigangoora Lithium Tantatum Project and
any reasonable costs and expenses the Company incurs in connection with
that purposs; and

(i}  corporate costs and general working caplial of the Company.

4 Terms of iszue
4.1 Egual ranking

The Subscription Shares rank egually in all respects with all other Shares,

Dentons Australia
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{b}  Ths lssuer acknowledges that the Subscriber has enlered into this agresmentin
reliance on the Issuer Warrantiss,

{c}  The Subscriber and the Subsariber Parent sach acknowledge that the issuer has
entered inlo this agresment in reliance on the Subscoriber Warraniiss,

{d)  Each Wamanty must be construed independently and Is not iimiled by reference to
another Warranty,

{8)  The Warranties survive Completion of this agresment,

tssuer Warranties

The lssuer represents and warranis that

()

i

o)

{d}

(e}

corpoerate existence: i is a body corporate validly existing under the laws of iis
place of incorporation;

power and capacity: it has the powsr and capacity to enter o and perform s
obligations under thiz agreement and io own #s assels and to tarry on is business
as i s now being conducted;

authority: it and Hs directors have iuien all necessary aclion o authorise the
signing, delivery and performance of this agreement and the documents reguired
ander this agreement in accordance with thelr respeciive tems;

validity of obligations! this agresment constitutes valid and binding cbligations
upon i enforceable in gccordance with is lerms;

no breach: the signing and delivery of his agreement aid the perfarmanss by the
fesuer of itz obligations under i complies with:

{1  esch applicabls law and Authorisation;

iy the lssuer's conglitution;

{#iy  esch replacesble rule In the Corporations Act that applles to the fssuer; and
v} o Securily Inferest or documeant binding on the Issuer;

anly ordinary shares: there are no shares in the Issuer on i8sus apart from
ordinary shares;

pageld
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{0}

{3

{dy

(e}

{f)

corporate existence: #is a body corporate validly existing under the laws of its
place of incorporation:

power and capacity: it has the power and capacity 16 enter Info and perform s
obligations under this agresment and to own its assels and to sarry on its business
as it Is now being conducted;

authority: it and its directors have taken sll necessary action o authorise the
signing. delivery and performance of this agreement and the documents raguired
ander this agreemsnt in accordence with their respective terms:

validity of obligations: this agreement constitutes valid and binding obligations
upon it enforceable in accordance with s terme:

ne breach: the signing and delfivery of this agreement and the parfomance of ifs
obligations under it complias with:

i sach applivable law and Authorisation:
{iy  its constiulion,
(i} =2 Security interest or dooument by which it is bound: and

no Insolvency Event: no Insolvency Event has oocuired in relation to it

& Default and termination

8.1

8.2

Fatflure by a party to comply with lis obligations

{a)

{0}

¥ a party (Defaulting Party} falls to comply with its obligations under clause 2.7 or
ciause 2.4 respectively when required o do so, other than as a result of defaull by
the other pary, the non-defauling party may, give the Defaulting Party notice
requiring # to comply with that obligation within 20 Business Days of receipt of the
notice,

When a notice Is given under dause 8.1{a) ime will be of the sssence under s
agreement.

Specific performance or termination

if the Defaulling Party doss not comply with a notice given under dlause 6.7(a) within the
period specified in that nofice, the non-defaulting party may chooss either to seek spacific

Page 10
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by  Ontermination of this agresment:

{fy  the paris of the agreement spacliied in dause 11,14 (Survival and merger}
are hot affected;

{#}  sach party retaing any righis if has ageinst the other parly In connection with
any fight or Clalm which arises before termination; and

iy the Bubscriber Parent and the Subscoriber must return to the issuer ali
dosuments and ofher materials in any medium In thelr possession, power or
canirol which condain information relating fo the Subsoription Shares andfor
tssuer and which have been disclosed to or providsd fo the Subscriberorths
Subscrber Pareni by the lssuer,

7 Standsti

7.1

7.2

Restrictions

Subject fo dause 7.2, for z period of 12 months from the date of this agreamsnt the
Substriber Parent must not, and must procurs that each other Subscriber Group Member
doss nob

{a} acquirs or offar or agres 1o acgule or do, or omil to do, any act a8 2 result of which
it or any Subscribver Group Mambsr may acquire any Relevant interesi or any other
diract or indirect interest in any Shares or other Securilles other than the
Subscription Shares; or

{b}  enier into any agreement or arrangement which confers on i vighis the sconomic
sffect of which s eguivalent or substantially equivalent to the acquisition of helding
of any Sheres or other Securities including any swap or other derivative

{c)  assist, encourage, procure of induce any person 1o do any of the things referred o
in clausss 7.1{a} or 7.1{b} above including by providing confidential information in
gonnection with the Company to that persan.

Exceptions

The restricions it olause 7.1 de not apply;

{8} o any acquisition of Shares or other Securlies made by 2 Subsoriber Group
Member pursuant fo:

page|s
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{3 aproposal to implement a scheme of arrangement for the acquisition of
Shares or other securities in the Company by a person other than 3
Subscriber Group Member

{c} 1o anvihing done with the prior wiitten consent of the Company.

& Confidentiality
8.1 Confidentiglity obligation and exceptions

A parly may not disclose the provisions of this agresment or information about ancther
party, or confidential Infermation about the issuer o ifs business, except:

{i}  after getling the written consent of the parly to which the information refales:

i} toan Officer, employes, professional adviser, consultant or financier who
needs o know such information in the conduct of his duties; or

{#l}  as requirsd by an appliceble law, legal process, any order or rule of any
Government Agency or the rules of a recognised stock exchange, affer first
consuliing with #he othar parties, about the form and confant of the
disclosurs,

and must use its best endeavours to ensurs all permitied disclosures are kept
confidential.

8 Dispute resolution
2.1 No proceedings

A parly must not start court proceedings about a dispute arfsing out of this agreement
urness i first complies with this clause, except where:

{a}  a parly sesks urgent injunciive relief, or
o) the dispute relales to compliance with this clause 8.

8.2 Nofice

A party claiming thal a dispute has arisen must notify sach other parly giving delails of
the dispule,

Page 12
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8.5

disputing parties is the Company, the director must not be a nomines of the other
disputing party {unless ihis is not possible because all persons entitted o appoint
directors are parly to the dispuiel.

Mediation

i the parties do not resolve the dispule under diause 5.4 (Negotiate In good faith), then
the partias must attermpl {o resolve the disputs by medialion conducted In accordance
with the Australian Commercial Disputes Cenire Mediation Guidelings which are desmead
in he incorporated info this agreemant. i the dispude has not been settled within 60
Business Days {or a longer period agreed in writing by the disputing parties) afier the
appointment of a mediator, the parties shall not be ohliged o mediale or continue o
mediste and may instead rely on their rights al law, including the right fo Institute court
procesdings,

0 G8T

{8} Any consideration or amount payable under this agresment, including any non-
monstary consideration {83 reduced in accordance with clause 10{s]} i required)
{Consideration} is axclusive of G8T.

{py  IF GST is or becomes payvable on a8 Supply made under or in connection with this
agresment, an addiional amount (Addiiional Amount) iz payable by the parly
providing the Consideration Tor the Supply {Recipient) equal o the amount of GST
payable on that Supply a8 calcliated by the parly making the Supply {Supplier) in
socordancs with the G587 Law.

{¢y  The Additional Amount payable under clause 10{b) Is payable at the same Sme
ardl in the sams manner as the Consideration for the Supply but is only payable on
receipt of a valid Tax Involes.

{4y IF for any reason {ncluding, without imitation, the occurrencs of an Adiustment
Event) the amound of GST payeble on a Supply {taking into scoount any
Dacreasing or Increasing Adiusiments in refation to the Supply} varies from ths
Additional Amount payable by the Recipient under clause 10(bY:

@) the Supplisr must provide a refund or oredit io the Redplent, or the Rediplent
st pay & urther amound 1o the Supplier, as appropriale;

{#y  the rsfund, gredit or further amount (a8 the case mey be) will be caloulated
by the Supplisr in accordance with the G8Y Law, and

paga g
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i

Any reference in Inie clause te an Input Tax Credit io which parly Is entilled
includes, without Imitation, 20 Input Tax Credit ariging from a Credilable
Acquisition by that party but to which the Representative Member of a GST Group
of which the parly is 3 Member is entitted,

%1 General

114 Notices

{7}

Uniess expressly stated otheryise in this agreement, 8 notics or other
communication given under this agreement ncluding, but not imited 10, a reguest,
demand, consent, walver or approvel, to orby a party to this agreement (Noticel:

i

{

must be in legible wiiting and In English;

must be addressed 1o the addressee at the address o facsimile number set
out below or 1o any other address or facsimile number a party notifies o the
other under this clause?

A

©

# o the lssuer

Plibara Minerals Lid
ACN 112425 788
Level 2, 88 Colin Streel, West Porth, Western Australia 60085

Fax: +61884338121
Attention: Mr Ken Brinsden, M & CEO

i to the Subscriber:

GFL Internations! Co., Limited

Room 2103, Tung Chiu Commercial Centrs, 193 Lockhart Road, Wan
Chai, Hong Kong

Fax: +86 21 61681827

Altention: Xlaoshen Wang

¥ to the Subsoriber Parent:

Jiangxt Ganfenyg Lithium Co. Ltd
Cr0 Suite 18024, Buiiding B, Jinying Mansion, Ne. 1518 Minsheng

pagel®
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11.2

113

144

(b}  Without limiling any other mesns by which 2 parly may be able to prove that a
Nolice has besn raveived by ancther parly, 2 Notloe s desmed to be recelved:

{iy ¥ sord by hand, when deliverad io the addresses;

#} if by post, 3 Businese Days from and Including the dale of postagelon
delivery to the addressee or 5 Business Days from andd Including the date of

postagedon defivery (o the addrassee # being sent lo an oversess addrass;
or

{#)y ¥ by facsimile transmission, on receipt by the sender of an acknowledgment
or fransmission report generaled by the machine from which the facsimile
was sant,

but if the delivery or receipt is on a day which is not a Business Day or s afler 5.00 pm
{addressea’s tme}itis deamed to be received at 9.00 am on the following Business Day.

{c} A facsimile fransmission is regarded as legible unless the addresses telaphonss
the sendsr within 2 haurs afler the transmission is recelved or regarded as
recaived under clause 11.1(b)H} and Informs the sender that it is not legible.

{47 In this clause, = reference 10 an addressas Includes & reference 1o an addressed’s
Cfficars, sgenis or employses,

Costs and sxpenses

Ench party must pay s own costs and expenses of negotiating, prepating, sigaing,
defivering and regisiering this agreement and any other agreement or document antered
into or signed under this agreement,

Costs of parformance

A party must baar the costs and expenses of performing Bs obligations under this
sgresment, unless otherwise providad in this agreement.

Stamp duty
Al stamp duty {including fines, pensilies and interest) which may be payvable on or in

connection with this agreament and any instrurment executed under or in connection with,
or any transaction evidenced by the agreement, Is pavable by the Subscriber.

page | i@
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angd

(i} immunily In relation to this agresment in any lurisdiction for any reason.

1.7 invaligity

{&)

{b)

If & provision of this agreement or a tight or remedy of a patty under this agreement
s invalid or unenforceable In a particulsr jurlsdiction:

i} {tisread down or severed in that jurisdiction only 1o the extent of the
tnvalidity or unenforceabifity; and

(i) it does not affect the validily or enforceabifity of that provision In another
jurisdiction or the remaining provisions in any jurisdiction,

This clause is nol lirnited by any other provision of this agreemesnt in relgtion to
severability, prohibition or enforceability,

11.8 Assignment, novation and other dealings

A party must not assign or novale this agreement or otherwise deal with the bensfit of &
or a fight under |, or purport 1o do so, withou! the pricr written consent of each other party

which consent may be withheld at ihe abaclute disoretion of the party from whom consent
3 sought,

1.8 Variation

No variation of this agreement is effestive unless made in wiiting and signed by sach

patty.

11,10 Waiver

(a)

(b}

{c}

No waiver of & right or remedy under this agreement fs effestive unless Fis in
writing and signed by the party granfing it. 1t is only effsctive in the specific
instance and for the specific purpose for which It is granted,

A slngle or partiat exercise of a right or remedy under this agroement doss not
prevent a furlher exercise of that or of any other right or remady.

Failure to exercise or delay in exercising a right or remedy under this agreement
does not oparate as a walver or prevent further exercise of that or of any other tighd
ar remady.

page i 1t
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Except as expressly provided in this agresment, each parly musl, at ifs own sxpense, do
ai things reasonably necessary to give full effect to this agreement and the matiers
comntemplated by i,

$4.14 Survival and merger

{2} No term of this agreement merges on complstion of any iransaction contempiated
by this agreement,

{b)  Clause 7 {Standstill), clause 8 {Confidentiality} and this clause 11 {General}
survive termination or explry of this agreement together with any other lerm which
by Hs naturs is intended to do so.

11.45 Entire agreement

{a} This agreement is the entire sgreemant betwesen the partics about s sublect
matler and replaces all previous agreements, understandings, reprasentations and
warranties about that sublect malter,

{by  Each parly represenis and warrants that it has nof relied on any representations or
warranties aboul the subject matier of this sgreement except as sxpressly provided
in this agreement.

11.16 Counterparis

This agreement may be exsculed in any number of counterparts, sach of which, when
sxscuted, is an origingl. Those counterparis together meke one instrument.

1417 Relationship of the parties
Except a8 sxpressly provided in this agreement:

{3} nolhing in this agresment iz infended to constiiute a fidudary relationship or an
sgency, partnership oy trust; and

ib}  no party has authorily to bind any other party.
41.18 Third party rights
Except as expressly provided in this agresment;

{a} each person who execulss this agreement does so solely in its own legal eapacily
and riot a8 agent of trustse for or & partner of any other person; and

page | 12
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{8} = consent, registration, filing, agreement, notice of non-chjection, notarisation,
ceriificate, lcence, approval, permit, authority or exemption from, by orwith a
Government Agency; and

(B} inrelation to anvihing which a Goverrament Agency may prohibit or restrict within &
specific period, the expiry of that pericd without Intervention or action,

Business Day means 8 day on which banks are open for business exciuding Saturdays,
Sundavs or public holidays i Westorn Australia.

Llalm means any allegation, debt, cause of aclion, lisbility, claim, procesding, sulfor
demand of any nature howsosver arising and whether present or fulure, fixed or
uhascertained, actual or contingent whether at faw, in equity, under siatute or otherwise,

Completion means the complstion of the Issue and aliciment of the Subscription Shares
in secordance with this agreement and Complete haz a corresponding meaning.

Completion Date has the meaning given in dlause 2.4,

Corporations Act means Corporations Act 2067 {Cth),

Dolars, A% and § means the lawful currency of Australia,

Execution Date means the date the Parties fully execute this Agresment.

Government Agency means any government of governmental, semb-governmantal,
athrfindstrative, Bscal or judicial body, department, commission, authornity, tibunal, agency

ar entity whether foreign, federsl, state, territorial or logal,

G8T means goods and services 1ax or similar vahie added tex levied or Impesad in
Austrslia under the G8T Law,

(87 Law has the meening given to it in the A New Tax Sysfem [Goods and Services
Tax} Acf 1998 {Cih),

immediately Avaliable Funds mesns cash, bank shegue or elecironic transfar,

insolvency Event means the ccourance of any one of more of the following evenis In
refation to any person:

iz} anapplication is made to a cowrt for an order, or an order is made, that it be wound
up, dedlared bankrupt or that & provistonal liguidator or recsiver or recelver and

“chedule § - Dictlonary | page 1 12

Page 19



Page 21 of 51

28-Mar-2019 08:10 UTC

Dentons Australia

{f}  itentersinto an arrangament of composition with one of more of s crediors, or an
assignment for the benefl of one or more o it craditors, in each case sther than to
carry out a reconstruction of amalgamation while solvent

{8} i proposes a winding-up, dissalution or regrganisetion, moratorium, deed of
company arangement or other administration Involving one or more of its creditors;

{hy  Hisinscivent as disclosed in its accounts or olharwise, siates that # is Insolvent, is
presumed o be insolvent under an applicable law {including under sections
4580(2) or 585 of the Corporstions Actj or otharwise Is, or states that it Is, unable
W pay all iis debis a3 and when they become due and payable;

{}  itistaken to have falled to comply with a statutory demsand as g result of section
458F (1) of the Corpurations Act;

#3  anctice is issued under sections B01AA or 601AB of the Gorporations Act and not
withdrawn or dismissed within 15 Business Days;

{k} = writ of execution s levied against i or a material part of its properiy which is not
dismissed within 15 Business Days;

i} itceases to camy on business or threatens o do 8GO

im)  anything ocours under the law of any jurisdiction which has a substantially similar
effect to any of the events sel out In the above paragraphs of this definition.

Interest Rate means the daily buying rate displaved at or sbout 10.30am {Sydney tims}
on the Reuters screen BBSW page for Australian bank bills of a three month duration.

lssuer Warrantles means the representations and warrantics set outin dlause 5.2,

Officer means, in relation to a body corporate, a director or secretary of thal bady
coporate,

Placement means a placement of Shares io be undertaken by the Issuer fo fund the
Pilgangoora Lithium Tantalum Project in accordance with elause 3,

PPS Act means the Personal Property Securities Act 2009 {Cih)
PPS Security interest means a securily interest as defined in #he PPS Act,
Related Entity means, in respect of any sniily, a second entily that:

P

a)  conirols the first antity:

Schodule § - Befionary Ipage ] 15
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b} options, warrants, notes, bonds or other secusities convertible into, or
sxchangesable for, Shares or any ofher cizss of shares in the Company,

Security Interest means:

{a}  any third party rdohls or inferests Including a morigage, Bill of sais, chargs, lien,
pledge, Yust, encumbrance, powsr or Hitle refention arrangemaent, right of sel-off,
sssignment of income, garnishee order or monetary daim and flawed deposit
srrangemaents or any arrangement having a shmilar effect; and

{b} & PPS Secwity Intorest,
and includes any agreement 1o crests any of them or afow them o exist,
Share means an ordinary share In the capiial of the lssuer,

Subscriber Group means the Bubscriber Parent and iis Relited Entitles and Subscoriber
Group Membet means any of them fincluding the Subsoriber);

Subsoriber Warranties means the representations and warranties sef out in clauss 5.5,

Subscription Amount means USE20 million and convarted to the AUD equivalent using
the daily exchange rate published by the Reserve Bank of Aushralia

{hiip fwwesrba gov agfstslisfosifreguencyiexchanga-rales, himnf) the Business Day
irmedialely before Complation,

Subsscription Price means the same bona fide Issue price delermined by e Issuer for
Shares in the Placement,

SBubscription Shares means the number of Shares determinad by dividing the
Subsoription Armount by the Subsoription Price.

Watranfies means the Issuer Warranties and the Subscriber Warranties,

interpretation

I this agreement, the following rules of intarpretation apply unfess the contrary intention
appears.

{a} hesadings are for convenlence only and do not affect the interpretation of this
agreament.

{b}  the singuiar includes the plursl and vice versa.

Buhudule 1 - Dicfonary i page | 15
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)

{#

{itl}y

{iv}
v}

{vi}
{¥liy

a thing {incluting but not fimited to a chose in action or other fightl includes =
part of that thing;

a party Includes ifs successors and permitted assigns:
& document includes gl amendments or supplements o that doocument:

& clause, term, parly, schadule or altachment Is & reference 1o 3 dauss or
term of, or parly, schedule or attachment to this agreement;

this agreement includes all schedules and aftachments to i

a law includes;

(A} any constitutional provision, treaty, decres, statute, regulation, by-law,
ordinance or insirument:

{8} any order, direction, determination, approval, requirement, ficence or
licence condition made, grantad or imposed under any of therm:

{CY  any judgment: and
(B} any rule or principle of common law or stjuity,

and is a reference to that law as amended, consolidated, repiaced, ovarrulsd
or applied to new or different facts;

an: agresment oiher than this agreement includes an undertaking, or fegally
enforceable arrangement or understanding whether or not in wiiting; snd

untess stated otherwise, a monetary amount is in Australian dollars,

when the day on which something must be done is not 3 Business Bay, that thing
must be done on or by the following Business Day.

in determining the time of day where relevant 1o this agreement, the relevant time
of day is;

g

()

for the purpeses of giving or receiving notices, the fime of day whare a parly
receiving a nolice is located; or

for any other purpose under this agreement, the fme of day in the place
where the party required o perform an obligation is located.

Seheduie 1~ Dicllonary pagei 47
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subscrption Agreement) being finser! number of Shares} ordinary shares in the capital of

Pitbara Minerals Limited {“Shares”) for the aggregate subscription prics of JAUD
$XX. 0000001

We have arranged an elsctronic funds transfer for {AUDSXX,000,000] n payment.
iinsert Subscriber details), agreas;

{2y thatthe sliolment of the Shares o i consiituies scceptance of this appiication;
{b} fo become a member of the Company; and

{¢}  to be bound by, and hold the Shares subjact to the terms of, the consfitution of
Pithara Minerals Limited.

Signed by insert name of slgnatory) as
authorised signatory for [insert] in the
presence of

Signaturs of withess Signature of [insert name of signatory)

Name of witness {print)

Schedule 2ipage| 18
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P S T .

Ken Brinsden

Signaduts of directer Signature of deaster/company
sacretary

Mams of direcior Mama of drecloricompany secretary
SIGNED for and on behelf of
CG., LIMITED

GFL INTERNATIONAL

Fonsirivabetnavsiine

having baen duly a‘isihﬁf

....................

ed Mams {please orinl)

in thatl vagend in e prefsnce of ,gkwiyg b} ?M‘\f‘
Title
Shgn Hai bo
Hamg

Title

Jfex Eastwood

STBOIETS_2
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Annexure B

GFL International Co., Limited

The following 23 pages are Annexure B referred to in Form 803 Notice of Initial Substantial Holder,

|

WANG XIAQSHEN

Vige Chairman

GFL International Co., Limited
27 March 2019
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Pitbara Minerals Limited
Jiangxi Ganfeng Lithium Co. Ltd

GFL International Go,, Ltd
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Date: 28 December 2018
FParties

Pilbara Minerals Limited

AGHN 112 425 788

Levet 2, 88 Colin Street

West Perth, Western Australia, 6005
(Issuer)

GFL International Co., Limited, a Hong Kong domiciled, wholly owned subsidiary
of Jiangxi Ganfeng Lithium Co. Ltd, of Room 2103, Tung Chiu Commercial Centre,
193 Lockhart Road, Wan Chai, Hong Kong (Subscriber), and

Jiangxi Ganfeng Lithium Co.Ltd C/O of Room 2103, Tung Chiu Commercial
Centre, 193 Lockhart Road, Wan Chal, Hong Kong (Subscriber Parent)

The parties agree

1 Defined terms and interpretation
1.1 Definitions in the Dictionary
Aterm or expression starting with a capital letter:

(a)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning
given to it in the Dictionary;

(b)  which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act; and

{¢}  which is defined in the GST Law, but is not defined in the Rictionary or the
Corporations Act, has the meaning given to it in the GST Law.

1.2 Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for
this agreemeant.

2 Subscription
2.1 Subscription

(@)  Subject to the terms and conditions of this agreement, the tssuer must allot and
issue, and the Subscriber must subscribe for, the Subscription Shares:

(i) for the Subscription Amount;
iy  atthe Subscription Price:
(ify  on the Completion Date; and

(v} free of any Security Interests.

page |1

Page 29



Dentons Australia

2.2

2.3

2.4

{b)

(c)

28-Mar-2019 08:10 UTC Page 31 of &1

The Subscriber Parent unconditionally and irrevocably guarantees to the Issuer the
performance of the Subscriber's obligations under this Agreement including
payment of the Subscription Amount.

The Subscriber Parent will pay the Subscription Amount upon demand from the
issuer if the Subscription Amount is not paid when due or in the mannier it is
required to be paid under this Agreement.

Conditions Pracedent

(a)

(b)

{d)

(e)

Completion is subject to and conditional upon all of the following conditions
precedent (each a Condition and together the Conditions) being satisfied or
waived as soon as possible but in any event by no later than the Long Stop Date:

(iy  the Subscriber's affiliate in the PRC has obtained the NDRC Notification::

() the Subscriber's affiliate in the PRC has obtained the MOFCOM Certificate:;
and

(i) the Subscriver's affiliate in the PRC has completed the SAFE Registration.

The Subscriber must use i best endeavours to ensure the satisfaction of the
Conditions as soon as possible after execution of this agreement but in any evant
by no later than the Long Stop Date.

The Conditions are for the sole benefit of the Subscriber and may only be waived
by the Subscriber,

The Subscriber and Subscriber Parent must keep the Issuer regularly informed
regarding the progress that is being made in satisfying the Conditions and, must
immediately following satisfaction of the last of the Gonditions to be satisfied give
the Issuer notice of that fact. The Subscriber and Subscriber Parent must
immediately notify the Issuer if they become aware that any of the Conditions have
beceme incapable of being satisfied.

If the Conditions have not been satisfied or waived by the Subscriber by 5:00pm
(Perth time) on the Long Stop Date, this agreement shalf autornatically terminate
and, subject to clause 2.2(f), none of the parties shall have any rights or obligations
in relation to the other parties, save for those that have accrued up to the date of
termination.

Upon termination of this agreement in accordance with clause? 2(e), the
Subscriber shali pay to the Issuer a termination fee of US$2,000.000 representing
4.0% of the Subscription Amount.

Subscriber bound by constiiution

Upon issue of the Subscription Shares, the Subscriber agrees to be bound by the
constitution of the Issuer in respect of the Subscription Shares.

Participation in distributions

The Subsoription Shares will only carry the right to participate in a distribution which is
declared by the Issuer in respect of the Subscription Shares after the date on which the
Subscription Shares are registered in the lssuer's register of members.
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25  Subscription at Subscriber’s risk

The Subscriber acknowledges and agrees that;

(@) the terms of this agreement do not constitute a securities recommendation or
financia! product advice and in preparing this agresment, the lssuer did not take
inte account the investment objectives, financial situation and particular needs of
any particular person: and

{b)  aninvestment in the Subscription Shares involves a degree of risk.

3 Completion

3.1

3.2

3.3

3.4

Time and place for Completion

Completion shall take place at 12:00pm (Perth time) on the date which is 5 Business

Days after the satisfaction of the last of the Conditions to be satisfied (Completion Date)

at the lssuer's offices at Level 2, 88 Colin Street, West Perth, Western Australia, or at

such other time and place agreed by the parties in writing.

Subscriber's obligations

The Subscriber must;

{a)  give to the Issuer a completed and signed application to subscribe for the
Subscription Shares in the form set out in Schedule 2 (Bubscription Application);
and

(b} onorbefore the Business Day immediately preceding the Completion Date,
irrevocably instruct its bank to transfer the Subscription Amount to the Issuer in
Immediately Available Funds and provide SWIFT confirmation to the Issuer.

Issuer’'s obligations at or before Completion

(a)  The Issuer must procure that before the Business Day immediately preceding the
Completion Date:

&) that the directors of the Issuer pass a resolution to allot and issue the
Subscription Shares to the Subscriber in consideration of the Subscription
Amount, and

(i) ifrequested by the Subscriber, give to the Subscriber a certified copy of the
resolution referred to in clause 3.3(a)(i).

(b) At Completion, subject to receipt of the Subscription Amount and the completed
Subscription Application, the fssuer must:

() issue and allot the Subscription Shares to the Subscriber: and

()  register the Subscription Shares in the lssuer's register of members, or
ensure that the Issuer's share registry does so, in the name of the
Subscriber, free from any Security Interest.

Issuer’s obligations immediately following Completion

As soon as possible following Completion, the Issuer must:
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(a)  apply for and use its reasonable endeavours to obtain official guotation of the
Subscription Shares by ASX;

() notify ASX;

(i) that the Subscription Shares were issued without diselosure to the
Subscriber under Part 60.2 of the Corporations Act;

(i) that the notification is being given under sub-section TOBA(5)e) of the
Corporations Act;

(iiiy  that, as at the date of the natice, the Issuer hag camplied with:

) the provisions of Chapter 2M of the Corporations Act as it applies to
the lssuer; and

B section 674 of the Corporations Act; and

(iv)  of any "excluded information” (within the mearning of sub-sections 708A(7)
and (8} of the Corporations Act) as at the date of the notice; and

(c)  deliver to the Subscriber the issuer-sponsored holding statement for the
Subseription Shares,

Performance of Completion obligations

No party is obliged to complete any of its obligations under this clause 3 and Completion
wilt not occur unless all of the obligations of the other parties which are to be performed at
Completion are performed on the same date in acoordance with the terms of this
agreement. If for any reason any of those obligations are not performed and Completion
does not occur then, without prejudice to any other rights of the parfies, if a party has
performed any of the obligations which it is to perform on Compietion, the other parties
musi take all action necessary to restore that party to the position it was in before that
obligation was performed.

Failure by a party to comply with its obligations and notice to complete

(a)  Ifaparty (Defaulting Party) fails to comply with its obligations under this clause 3
when required to do so, other than as a result of default by the other party, the non-
defaulting party may, give the Defaulting Party notice requiring it to comply with
that obligation within 3 Business Days of receipt of the notice.

(B)  When a notice is given under clause 3.6(a) time will be of the essence under this
agreement.

Specific performance or termination

If the Defaulting Party does not comply with a notice given under clause 3.6(a) within the
period specified in that notice, the non-defaulting party may, without prejudice to any
other rights or remedies available to it under this agreement or at law, in its absolute
discretion seek specific performance or terminate this agreemeant. In sither case, the
non-defauiting party may seek damages for any direct loss incurred or suffered as 2
result of the refevant breach (but excluding consequential or indirect loss),

page | 4

Page 33 of 51

Page 32



Dentons Australia

28-Mar-2019 08:10 UTC Page 34 of 51

Use of Subscription Amount

4.1

Use of funds raised by payment of Subscription Amount

The Issuer must use the proceeds raised by payment of the Subscription Amount for the
purposes of,

(@)

(k)

development of any expansions to the lssuer's Pilgangoora Lithium Tantalum
Project and any reasonable costs and expenses the [ssuer incurs in connection
with that purpose; and

corporate costs and general working capital of the lssuer.

Terms of issue

5.1  Equal ranking
The Subscription Shares rank equally in alf respects with all other Shares.
Warrantios
6.1 Giving of Warranties
(@)  The lssuer represents and warrants to the Subscriber, and the Subscriber and the
Subscriber Parent each represent and warrant to the tgsuer, that each of the lssuar
Warranties and the Subscriber Warranties (as applicable) are true and accurate in
all material respects:
1)) as at the date of this agreement; and
(i)  as at Completion.
(b)  The lssuer acknowledges that the Subscriber has entered inta this agresment in
reliance on the Issuer Warranties.
(€}  The Subscriber and the Subscriber Parent each acknowledge that the Issuer has
entered info this agreement in reliance on the Subscriber Warranties.
{d)  Each Warranty must be construed independently and is not limited by reference to
another Warranty,
(e)  The Warranties survive Completion of this agreement,
6.2 Issuer Warranties

The Issuer represents and warrants thatr

(@)

(&)

corporate existence: it is a body corporate validly existing under the taws of its
place of incorporation:

power and capacity: it has the power and capacity to enter into and perform its
obligations under this agreement and to own its assets and to carry on its business
as it is now being conducted;
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(c)  authority: it and its directors have taken all necessary action to authorise the
signing, delivery and performance of this agreement and the documents required
under this agreement in accordance with their respective terms;

(d)  wvalidity of obligations: this agreement constitutes valid and kinding obligations
upon it enforceable in accordance with its terms;

(&)  no breach: the signing and delivery of this agreement and the performance by the
lssuer of its obligations under it complies with:

(iy  each applicable law and Authorisation;

(iy  the Issuer's constitution:

(i) each replaceable rule in the Corporations Act that applies to the lssuer: and
(iv)  a Security Interest or document binding on the Issuer;

() only ordinary shares: there are no shares in the Issuer on issue apart from
ordinary shares;

(g) issued capital: as at the date of this agreement, the lssuer has the following
gecurities on issue;

)] 1,744,513,405 Shares;
iy 60,187,919 options: and
(H) 1,809,447 performance rights; and

(h)  no Insolvency Event. no nsolvency Event has occurred in refation to the Issuer or
any of its subsidiaries.

Subscriber and Subscriber Parent Warranties
The Subscriber and the Subscriber Parent each severally represent and warrant that:

(a) corporate existence: it is a body corporate validly existing under the laws of its
pace of incorporation;

()  power and capacity: it has the power and capacity to enter into and parform its
obligations under this agreement and to own its assets and to cary on its business
as it is now being conducted;

(¢)  authority: it and its directors have taken all necessary action to authorise the
signing, delivery and performance of this agreement and the doctments required
under this agreement in accordance with their respective terms:

(d)  validity of obligations: this agreement constitutes valid and binding obligations
upan it enforceable in accordance with its terms;

(e)  no breach: the signing and delivery of this agreement and the performance of its
obligations under it complies with:

(i each applicable law and Authorisation;

(i) is constitution;
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(iify  a Security Interest or docurnent by which it is bound; and
(f}  noInsolvency Event: no Insolvency Event has occurred in relation to it.
6.4 No warranty unless expressly included
Each of the Subscriber and Subscriber Parent agrees and acknowledges that:

(a)  the Issuer has not made any representation or warranty in respect of the
transactions the subject of this agreement except for the Issuer Warranties and no
reliance has been placed upon any representation or warranty except for the lssuer
Warranties;

(b)  the lssuer Warranties are qualified by any matters or information which has been
fairly disclosed by the lssuer in any public disclosures made by the Issuer on the
ASX;

(©)  the Issuer makes no representation or warranty whatsoever as to any future
matters, including future or forecast costs, revenues, markets, production,
recoveries, profits or development plans or timing of future activities, incluging
expioratory, appraisal, development or rehabilitation activities,

6.5 No other warranties or representations

To the maximum extent permitted by law, except for the Warranties given by a party, all
warranties and representations on the part of the party, its directors, officers, employees,
agents, representatives or advisers, whether express or implied, whether statutory or
otherwise, are expressly excluded.

6.6 Limitation on liability

(@)  The maximum aggregate amount which any party is required to pay in respect of
all Claims under this agreement whenever made is limited to an amount aqual fo
the Subscription Amount,

(b}  No party will be liable for a Claim unless the party making the Claim notifies the
party who the Claim Is against of the Claim (in writing and in reasonable tetail)
within 12 months after Completion.

Restrictions on disposal
7.1 Restrictions on disposal
The Subscriber undertakes that, for a period of six months commencing on the
Completion Date, it shall not transfer or otherwise dispose of any Sharas that it holds,
other than pursuant to;
(@) & Takeover Bid, which is:
(i) announced;

(i} becomes unconditional: and

(i) pursuant to which the person making the Takeover Bid has a Relevant
interest in 50% or more of the total Shares on issue in the lssuer; or
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(b) @ scheme of arrangement which has been approved by the Shareholders of the
Issuer and the relevant court.

7.2  Holding lock
The Issuer shall be entitled to instruct the ssuer's share registry to place a holding lock
on ait Shares held by the Subscriber to give effect to the undertaking in clause 7.1,
Confidentiality
8.1  Confidentiality obligation and exceptions

A party may not disciose the provisions of this agreement or information about another
party, or confidential information about the Issuer or its business, except:

(N after gelting the written consent of the party to which the information relates;

(i) toan Officer, employee, professional adviser, consultant or financier who
heeds to know such information in the conduct of his duties: or

(i) as required by an applicable law, legal process, any order or rule of any
Government Agency or the rules of a recognised stock exchange, after first
consulting with the other parties, about the form and content of the
disclosure,

and must use its best endeavours to ensure all permitted disclosures are kept
confidential.

Dispute resolution

8.1

9.2

8.3

Ho proceedings

A party must not start court proceedings about a dispute arising out of this agreement
unless it first complies with this clause, except where:

(@) & party seeks urgent injunctive relief:

{(b)  aparty seeks specific performance pursuant to clause 3.7 0r
(¢} the dispute reiates to comiphiance with this clause 9.

Notice

A party claiming that a dispute has arisen must notify each other party giving details of
the dispute.

Best efforts to resolve
Each party to the dispute must use its best endeavours to resolve the dispute within 10

Business Days following receipt of notice of the dispute or a longer period agreed in
writing by the parties to the dispute.
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Negotiate in good faith

if the parties do not resolve the dispute under clause 9.3 {Best efforts to resolve), a
director of each disputing party (where the disputing party is a company), and otherwise
the individual, must negotiate in good faith to resolve the dispute for a period of up to 10
Business Days (or a longer period agreed in writing by the parties to the dispute) after the
end of the period referred to in clause 9.3 (Best efforts to resolve). Where one of the
disputing parties is the Issuer, the director must not be a nominee of the other disputing
party (unless this is not possible because all persons entitied (o appoint directors arg
party to the dispute).

Mediation

If the parties do not resolve the dispute under clause 9.4 (Negotiate in good faith), then
the parties must attempt fo resolve the dispute by mediation conducted in accordance
with the Australian Commercial Disputes Centre Mediation Guidelines which are deemed
to be incorporated into this agreement. If the dispute has not been settled within 60
Business Days (or a longer period agread in writing by the disputing parties) after the
appointment of & mediator, the parties shall not be obliged to mediate or cortinue to
mediate and may instead rely on their rights at law, inciuding the right to institute court
proceedings.

10 Rights in respect of additional Product

10.1

10.2

Preduct from Stage 2 Expansion

Subject to:

(@  Completion occurring;

(b)  the Stage 2 Expansion being constructed and commissioned: and

(c)  the Subscriber continuing to hold at least 5% of the total number of Shares on
issug in the Issuer,

the Issuer will, acting reasonably and subject to competitive terms acceptable (o the
lssuer, endeavour to give preference to the Subscriber or a Subscriber Group Member o
purchase up to 50% of any available Product from the Stage 2 Expansion, which
becomes available and is not committed under binding offtake agreements or sold to
existing customers of the Issuer or its Related Entities.

Product from Stage 3 Expansion

Subject to:

(@) Completion oceurring;

{6)  the Subscriber (or a Subscriber Group Member) providing a prepayment to the
fssuer or its Related Entities of not less than US$20 million towards the Stage 3

Expansion, and

(¢} the Stage 3 Expansion being constructed and commissioned (Stage 3
Expansion),
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the tssuer will, acting reasonabty and subject to competitive terms acceptable to the
Issuer, endeavour to give the Subscriber or a Subscriber Group Member the right to
purchase up to 50,000ipa of Product from the Stage 3 Expansion,

11

................................

GST

{a)

(f)

Any consideration or amount payable under this agreement, including any non-
monetary consideration (as reduced in accordance with clause 1i(e) if required)
{Consideration) is exclusive of GST.

If GST is or becomes payable on a Supply made under or in connection with this
agreement, an additional amount (Additional Amount) is payable by the party
providing the Consideration for the Supply (Recipient) equat to the amount of G8T
payable on that Supply as calculated by the party making the Supply (Supplier) in
accordance with the GST Law.

The Additional Amount payable under clause 11(b) is payable at the same time
and in the same manner as the Consideration for the Supply but is only payable on
receipt of a valid Tax Invoice,

If for any reason (including, without limitation, the occurrence of an Adjustment
Event) the amount of GST payable on a Supply (taking into account any
Decreasing or increasing Adjustments in relation to the Bupply) varies from the
Additional Amount payable by the Recipient under clause T1{b):

{i) the Supplier must provide a refund or credit to the Recipient, or the Recipient
must pay a further amaount to the Supplier, as appropriate;

(i) the refund, credit or further amount (as the case may be) will be calculated
by the Supplier in accordance with the GST Law: and

(liy  the Supplier must notify the Recipient of the refund. credit or further amount
within 10 Business Days after becoming aware of the variation to the amaount
of GST payable. If there is an Adjustment Event in relation to the Supply,
the requirement for the Supplier to notify the Recipient will be satisfied by the
Supplier issuing to the Recipient an Adjustment Note within 10 Business
Days after becoming aware of the ocourrence of the Adjustment Event.

Notwithstanding any other provision in this agreement, if an amount payable under
ar in connection with this agreement (whether by way of reimbursement, indemnity
or otherwise) is calculated by reference to an amount incurred by a party, whether
by way of cost, expense, outlay, disbursement or otherwise (Amount Incurred),
the amount payable must be reduced by the amount of any Input Tax Credit to
which that party is entitied in respect of that Amount Incurred.

Any reference in this clause to an input Tax Credit to which a party is eniitled
includes, without limitation, an Input Tax Credit arising from a Craditable
Acquisition by that party but to which the Representative Member of 2 GST Group
of which the party is a Member is entitled.
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12 General

12.1 Notices

(a)

Unless expressly stated otherwise in this agreement, a notice or other

communication given under this agreement including, but not limited to, a request,
demand, consent, waiver or approval, to or by a party to this agreement ( Notice);

(i) must be in legible writing and in English;

(#)  must be addressed to the addressee at the address or email address set out

below or to any other address or email address a party notifies to the other

under this clause:
(A) if to the Issuer:

Pilhara Minerais Limited
ACN 112 425 788

Level 2, 88 Colin Street, West Parth, Wastern Australia 6008

Email: kbrinsden@pitbaraminerals.com.au
Attention: Mr Ken Brinsden, Managing Director & GEO

(B if to the Subscriber:

GFL International Co., Limited

Room 2103, Tung Chiu Commercial Centre, 193 Lockhart Road, Wan

Chai, Hong Kong
Emait: wangxiaoshen@ganfenglithium.com
Attention; Xiaoshen Wang

€y ifto the Subscriber Parent:

Jiangxi Ganfeng Lithium Co. Ltd

C/0 Suite 1802A. Building B, Jinying Mansion, No. 1518 Minsheng

Road,
Pudong, Shanghai, 200135

Email. wangxiaoshen@ganfenglithium.com
Attention: Xiaoshen Wang

(fii}  must be signed by the sender (if an individaat) or an Officer of the sender:

and

(lv)  is deemed to be received by the addressee in accordance with clause

12.1(b).

Without timiting any other means by which a party may be able to prove that a
Notice has been received by another party, & Notice is deemead to be received:

) if sant by hand, when delivered to the addressee:
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(i)  if by post, 3 Business Days from and including the date of postage/on
delivery to the addressee or 5 Business Days from and including the date of
postagelon delivery to the addressee if being sent to an overseas address:
or

(i) if by email, the earflier of
#  atthe time of transmission unless the sender receives an automatic

notification that the email has not been received (other than an out of
office auto-reply for the named addressee) and it receives the
notification before two hours after the time of transmission;

B8)  the sender receiving a message from the intended recipient's
information system confirming detivery of the email: and

©  when the emaif (inchuding any attachment) becomes available to read
at the email address specified by the recipient in accordance with this
agreemaent,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00 pm
{addressee's time) it is deemed to be received at 9.00 am on the following Business Day.

(€)  Inthis clause, a reference to an addressee includes a reference to an addressee's
Officers, agents or employees,

Costs and expenses

Each party must pay its own costs and expenses of negotiating, preparing, signing,
delivering and registering this agresment and any other agreement or document entered
into or signed under this agreement.

Costs of performance

A party must bear the costs and expenses of performing its obligations under this
agreement, unless otherwise provided in this agreement.

Stamp duty

All stamp duty (including fines, penatties and interest) which may be payable on or in
connection with this agreement and any instrument executed under or in connection with,
or any transaction evidenced by the agreement, is payable by the Subscriber,
Governing law

The laws of Western Australia govern this agreement.

Jurisdiction

Each party irrevocably and unconditionatly;

()  submits to the exclusive jurisdiction of the courts of Western Australia;

(b)  waives any:

(i} claim or objection based on absence of jurisdiction or inconvenient forum:
arvd
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(i) immunity in relation to this agreement in any jurisdiction for any reason.
12.7 Invalidity

(@)  If a provision of this agreement or a right or remedy of a party under this agreement
is invalid or unenforceable in a particular jurisdiction:

(i) it is read down or severad in that jurisdiction only to the extent of the
fnvalidity or unenforceability; and

(i) itdoes not affect the validity or enforceability of that provision in another
Jurisdiction or the remaining provisions in any jurisdiction,

(b} This clause is not imited by any other provision of this agreement in relation to
severability, prohibition or enforceability.

12.8 Assignment, novation and other dealings

A party must not assign or novate this agreement or otherwise deal with the benefit of it
or a right under it, or purport to do so, without the prior written consent of each other party
which consent may be withheld at the absolute discretion of the party from whom congent
is sought,

12.9 Variation

No variation of this agreement is effective unless made in writing and signed by each
party.

12.10 Waiver

{a)  Nowaiver of a right or remedy under this agreament is effactive unless itis in
writing and signed by the party granting it. It is onty effective in the specifie
instance and for the specific purpose for which it is granted.

(b)  Asingle or partial exercise of a right or remedy under this agreement does not
prevent & further exercise of that or of any other right or temedy.

(¢} Failure to exercise or delay in exercising a right or remedy under this agreement
does not operate as a waiver or prevent further exercise of that or af any other right
or remedy.

12.11 Cumutative rights
Except as expressly provided in this agreement, the rights of a party under this
agreement are in addition to and do not exclude or limit any other rights or remedies
provided by law.

12,12 Severability
Any term of this agreement which is wholly or partially void or unenforceable s severed fo

the extent that it is void or unenforceable. The validity or enforceability of the remainder
of this agreement Is not affected.
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12.13 Further assurances

Except as expressly provided in this agreement, each party must, at its own expense, do
all things reasanably necessary to give full effect to this agreement and the matters
contemplated by i,

12.14 Survival and merger

(&  Noterm of this agreement merges on completion of any transaction contemplated
by this agreement.

(b)  Clause 8 (Confidentiality) and this clause 12 (General) survive termination or
expiry of this agreement together with any other term which by s nature is
intended to do so.

12.15 Entire agreement

(a)  This agreement is the entire agreement between the parties about its subject
matter and replaces all pravious agreements, understandings, representations and
warranties about that subject matter.

(b} Each party represents and warrants that it has not relied on any represemations or
warranties about the subject matter of this agreement except as expressly provided
in this agreement.

12.16 Counterparts

This agreement may be executed in any number of counterparts, each of which, when
executed, is an original. Those counterparts together make one instrument.

12.17 Relationship of the parties
Except as expressly provided in this agreement:

(@  nothing in this agreement is Intended to constitute a fiduciary refationship or an
agency, partnership or trust; and

(b} no party has authority to bing any other party,
12.18 Third party rights
Except as expressly provided in this agreement:

(@) each person who executes this agreement does so solely in its own legal capacity
and not as agent or trustee for or a partner of any other person; and

()  only those persons who execute this agreement have a right or benefit under t.
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Schedule 1 Dictionary

1 Dictionary
In this agreement:
ABX means the Australian Securities Exchange,
ASX Listing Rules means the rules of the market operated by ASX,
Authorisation includes:
(8)  aconsent, registration, filing, agreement, notice of nen-objection, notarigation,
certificate, licence, approval, permit, authority or exemption from, by or with a

Government Agency: and

(b) inrelation to anything which a Government Agency may prohibit or restrict within a
specific period, the expiry of that period without intervention or action,

Business Day means a day on which banks are open for business excluding Saturcays,
Sundays or public holidays in Western Austratia,

Claim means any allegation, debt, cause of action, liability, claim, proceeding, suit or
demand of any nature howsoever arising and whether present or future, fixed or
unascertained, actual or contingent whether at law, in equity, under statute or otherwise.

Compietion means the completion of the issue and allotment of the Subscription Shares
in accordance with this agreement and Complete has a corresponding meaning.

Completion Date has the meaning given in clause 3.1.

Corporations Act means Corporations Act 2001 (Cth).

A$ means Australian dollars, the lawful currency of Australia.

Government Agency means any government or governmental, semi-governmental,
administrative, fiscal or judiciat body, department, comrmission, autharity, tribunal, agency

or entity whether foreign, federal, state, territorial or local.

GST means goods and services tax or similar value added tax levied or imposed in
Augtralia under the GST Law.

GST Law has the meaning given fo it in the A New Tax System (Goods and Services
Tax) Act 1989 (Cth).

Immediately Available Funds means cash, bank chegue or electronic transfer.

Insolvency Event means the ocourrence of any one or more of the following events in
refation to any person:

(@)  an application is made to a court for an order, or an order is made, that it be wound
up, declared bankrupt or that a provisional liquidator or receiver or receiver and
manager be appointed, and the application is not withdrawn, struck out or
dismissed within 15 Business Days of it being made;

Scheduls 1 - Dictionary | page | 18
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a liquidator or provisional liquidator is appointed:

an administrator is appointed to it under sections 436A, 4368 or 438C of the
Corporations Act;

a Controller (as defined in section 9 of the Corporations Act) is appointed to it or
any of ifs assets;

a recaiver is appointed to it or any of its assets:

it enters into an arrangement or composition with one or more of its creditors, or an
assignment for the benefit of one or more of its creditors, in each case other than to
carry out a reconstruction or amalgamation while solvent:

it proposes a winding-up, dissolution or reorganisation, moratotium, deed of
company arrangement or other administration involving one or more of its craditors,

it is insolvent as disclosed in its accounts or otherwise, states that it is insolvent, is
presumed to be insolvent under an applicable law (including under sections
4869C(2) or 585 of the Corporations Act) or otherwise is, or states that it is, unable
to pay alt its debts as and when they become due and payable;

ftis taken to have failed to comply with a statutory demand as a result of section
458F(1) of the Corporations Act;

a notice is issued under sections 60TAA or B01AB of the Cotporations Act and not
withdrawn or dismissed within 15 Business Days;

a writ of execution is levied against it or a material part of its property which is not
dismissed within 15 Business Days;

it ceases to carry on business or threatens to do SO, or

anything occurs under the law of any jurisdiction which has a substantially similar
effect to any of the events set out in the above paragraphs of this definition.

Interest Rate means the daily buying rate displayed at or about 10.30am (Sydnay time)
on the Reuters screen BBSW page for Australian bank bills of 2 three month duration.

Issuer Warranties means the representations and warranties set out int clause 6.2,

Long Stop Date means 31 March 2019 or such later date as may be agreed by the
parties in writing.

Mine means the Issuer's Pilgangoara Lithium-Tantalum mine.

MOFCGOM means the Ministry of Commerce of the PRC, including its local
commerce authorities.

MOFCOM Certificate means the Cerificate of Overseas Investments of Enterprise
issued by the MOFCOM to the Subscriber's affiliate in the PRC in respect of the
Subscriber's entry into this agreement,

NDRC means the National Development and Reform Commission of the PRC or its
competent local branch or counterparty in the PRC,
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NDRC Notification means the filing notification (% KK or approval nofification (#
HEH AR issued by the NDRC in respect of the Subscriber's entry into this agreement.

Gfficer means, in relation to a body corporate. a director or secratary of that body
corporate.

PPS Act means the Personal Property Securities Act 2009 (Cthy),
PPS Security interest means a security interest as defined in the PPS Act.
PRC means the People’s Republic of China.

Froduct means spodumene concentrate produced from fithium/tantalite ore from the
Mine,

Related Entity means, in respect of any entity, a second entity that:

(a)  controls the first entity;

() is under the control of the first entity; or

{¢)  is under the controt of a third entity that also controls the first antity,

with control having the meaning given in section 50AA of the Corporations Act;

Relevant Interest has the meaning given in the Corporations Act as modified by any
class order or other instrument executed by ASIC that applies to the lssuer:

SAFE Registration means the registration to the State Administration of Foreign
Exchange or its competent local counterpart in the PRC, through a bank or financial
institution, for the purpose of permitting the offshore remittance of RMB to be used to fund
the Subseription Amount.

Securities means:

(a) Shares or any other class of shares in the capital of the Issuer and

() options, warrants, notes, bonds or other securities convertible into, or
exchangeable for, Shares or any other class of shares in the lssuer;

Security Interest means:;

(&)  any third party rights or interests including & mortgage, bill of sale, charge, lien,
pledge, trust, encumbrance, power or title retention arrangerment, right of set-off,
assignment of income, garnishee order or monetary claim and flawed deposit
arrangements or any arrangemeant having a simitar effect, and

(b)  aPPS Security Interest,

and inciudes any agreement to create any of them or allow them to exist,

Share means an ordinary share in the capital of the lssuer,

Stage 2 Expansion means the expansion of the capacity of the Ming to a throughput of
Smpta of processed ore.
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Stage 3 Expansion means the expansion of the capacity of the Mine to a throughput of
greater than Smpta of processed ore and which oceurs as a rasult of additional
construction beyond the Stage 2 Expansion (and not as a result of any optimisation of the
Mine and processing facilities associated with the Stage 2 Expansion).

Subscriber Group means the Subscriber Parent and its Related Entitles and Subscriber
Group Member means any of them (including the Subscriber);

Subscriber Warranties means the representations and warranties set out in clause 6.3
Subscription Amount means A$50,000.000.15

Subscription Application has the meaning given in clause 3.2(a).

Subscription Price means A$0.6438.

Subscription Shares means 77,663,871,

Takeover Bid has the meaning given in section 9 of the Carporations Act.

US$ means United States dollars, the lawful currency of the United States of Amarica.

Warranties means the lssuer Warranties and the Subscriher Warranties.

interpretation

In this agreement, the following rules of interpretation apply unless the contrary intention
appears,

{a)  headings are for convenience only and da not affect the interpretation of this
agreemeant.

(b)  the singular includes the plural gnd vice versa,
(¢)  words that are gender neutral or gender specific include each gender.

(d)  where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings.

(e) the words ‘such as', ‘including’, ‘particularty' and similar expressions are not used
as nor are intended to be interpreted as words of fimitation.

(f) a reference to:

(i) anperson includes a natural person, partnership, joint venture, government
agency, association, corporation or other body corparate;

(il athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i} & party includes its successors and permitted assigns;
(v} & document includes all amendments or supplements to that docurrent:

{v) aclause, term, party, schedule or attachment is a reference to a clause or
term of, or party, schedule or attachment to this agreement,
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{viy  this agreement includes all schedules and attachments to it;
(vit} alaw includes:

(A)  any constitutional pravision, treaty, decree, statute, regulation, by-law,
ordinance or instrument:

(B)  any order, direction, determination, approval, raguirement, licence or
licence condition made, granted or imposed under any of them;

{Cy  any judgment, and
(D} any rule or principle of common law or equity,

and is a reference to that law as amended, censotidated, replaced, overriiled
or applied to new or different facts:

(viii} an agreement other than this agreement includes an undertaking, or legally
enforceable arrangasment or understanding whether or not in writing; and

(ix)  unless stated otherwise, a manatary amount is in Australian dollars.

when the day on which something must be done is not o Business Day, that thing
must be done on or by the foflowing Business Day.

ir determining the time of day where relevant to this agreement, the relevant time
of day is

(iy  forthe purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i} farany other purpose under this agreement, the time of day in the place
where the party required to perform an obligation is located.

no rule of construction applies to the disadvantage of a party because that party
was responsible for the preparation of this agreement or any clause of it,

if a party fails to pay any amount payabie by it under or in accordance with this
agreement (including the Subscription Amount) that party must, if demand is rrscle,
pay simple interest on that amaount from the due date for payment until that amount
is paid in fult at the rate per annum which ig the sum of the [nterest Rate on the
date on which the payment was due, plus a margin of 3.5%, calculated daily, The
right to require payment of interest under this clause is without prejudice to any
other rights the non-defaulting party may have against the defaulting party at law or
in equity.
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Gohedule 2 Subscription Application

Application to subscribe for Shares

To the Directors of Filbara Minerais Limited {Company)

We refer to the subscription agreement dated 28 December 2018 betwaen the Company
and Jiangxi Ganfeng Lithium Co.Ltd and us, GFL International Co., Limited
(Subscription Agreement).

In accordance with the Subscription Agreement, GFL. International Co., Limited, applies
for, and requests you to aliot and issue to it the Subscription Shares (as defined in the
Subscription Agreement)} being 77,663,871 ordinary shares in the capital of Pilbara
Minerals Limited ("Shares”) for the aggregate subscription price of A$50,000,000.15
We have arranged an electronic funds transfer for A$50,000,000.15 in payment.

GFL international Co., Limited, agrees:

(a) that the allotment of the Shares to it constitutes acceptance of this application;, and

(b}  to be bound by, and hold the Shares subject to the terms of, the constitution of
Pilbara Minerals Limited.
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Signed by WANG XIAOSHEN as
authorised signatory for GFL. International

Go., Limited in the presence of: o
i
- A A
,2 fy % ‘{1 , ‘
Signature of withess Signaiure of WANG XIAQSHEN

REN_SUCHEN
Narne of witness (print)
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Esxecution page

Executed as an agreement
EXECUTED by PILBARA §
MINERALS LIMITED in )

accordance with section 127 of the i
Corporations Act 2001 {Cth):

y

Signature of director Signature of director
KEN BRINSDEN ANTHONY KIERNAN
Name of director Name of director

SIGNED for and on behalf of
GFL INTERNATIONAL CO., LIMITED

b

Wy WANG, XTADSHEN

having been guly authprised Name {please print}
in that regard in the presence of

Ve Chadraman

Title
e e m RE Fuer sy
Witness Name

.Lam/Mj..Swve{ag

Title

37004076_2
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SIGNED for and on behalf of
JIANGXI GANFENG LITHIUNM CO LTD

AR LAB N WANG . XTAOSHEN
having been duly authdrised Name (please print)

in that regard in the pregence of

Nice Lhaoyman

Title
-y .

Va /" )E/ . \/ .
ARG, RE fueren
Witnegs Narmeg

.{xzw.\mwg,.éwmwg
Title i
37004976_2
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