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Acquisition of interest in Haranga Resources Limited — notice
of change of interests of substantial holder

We act for Golden Rain Holdings Limited.
We attach a notice under s 671B of the Corporations Act 2001 (Cth).

Yours faithfuily

Corrs Chambers Westgarth
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to prevent its dissemination or Use in any farm by application to the courts.
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Form 604
Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To: Company NamefScheme
ACN/ARSN

Harariga Resouraes Limited

141 125 844

1. Datails of substantial holder {1}

Natne.
AGN'ARSN {if dpplicable)

Golden Rain Holdings Limited {Golden Rain}

NIA

This rotice is algo given by Goiden Rain on behalf of Lipgo Capital Limited {Lippa Capital) and its centrolied entities named in

Annexure “A" to this notice (Controlled Entitles)

Thete was a.change in the intéresis of the

substantial holder on

The pravious notice was given to the company on
The previous riolice was datet

130372012

2222011

22122011

2. Previgus and present voting power
The {otat nurber-of vates attached fo af the voling shares in the company or voing irierests In the scheme that the substantial holder or an agsociate (2) had a
relevant interest{3) nwhen last sequired, and when now required, to give a eubstaniial helding notice foihe compary of scheme, are as follows:

Class of securities {4) Previous notice Present notice
Person's volgs Voling power (5) Person's voles igting oower (5)
Ordinary shares 14,470,000 7.35% 29,470,000 13.92%

4. Changes In valevant interests
Farticulars o4 each change in, o change in the nature of,  relevantinterest of the substantial halder or an associate in voting ssouritis of the company or scheme,
sifee the substarifial holder was |25t required to give a substantial holding netics to the company or schems, arg as follows;

Date of change | Person whose relevant Nature of changs (8} Consideration given in Class and Person's voles affected
interest changed relation to change {7) number of
securilies
affected
13082012 Golden Rain Relevant intarest under A$6,000,000.00 {at 5,000,000 15,000,000
saction 508(1) of the A$0.40 per share) ordinary shares
Corporations Actas a
result of an acquisition
under a private
placement pursuant 1o
ihe Subseription
Agreemert annexed ag
Annexure "B" to this
natice.
131032012 Lippo Capital and each Relevant interest under NIA 15,000,000 15,000,600
Controlled Entity section GOB(3) of the ordinary shargs
Corporations Acl.
4, Present relevantinterests
Particulats of each relevant interest of the substantial holder in voling sectiliies after the change are as Inflows:
Heldar of Registered hotder of Parson entilled to be Nature of relevant Classand Person's voles
relevant secuities registered as holdsr (8) interest {6) numper of
interest securities
Gotden Rain Tayool Nominees Pty Lid | Taycol Nominges Py Lid | Relevant intarest under 14,470,000 14,470,000
section 608{1) of the ordinary shares
orporations Act,
Golden Rain Giolden Raln Golden Rain Fielevarl interest undar 16,000,000 15,000,000
section 808(1) of the ordinary shares
Corporations Ast.
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Lippo Capital TaCOINGTinges Py Lig |~ Tayeer Nomiees Pty Lid-TRelevant interest under 470,060 HHATEH00
and each SBOlON BOB) O e | Orainary Shaies

Conteclled Comerations Act.

Entity

Lippe Capital Goldan Rain Golden Rain Relevant interest under 15,000,000 15,000,000
and gach section B0B(3) of the ordinary shargs

Cantrolled Carporations Act

Entity

5. Changes in association
The persons who have becariie associzles (2) of, ceased to be associates of, or have thanged the nature of their assaciation {9} with, the substantiat holder in
relation io voting interests in‘the company or scheme are as foliows:

Name and ACN/ARSN {if applicable) Nature of agsooiation
N/A /&

6. Addrasses
The addresses of the persons named in this form are as follows:

Name | Address
Golden Rain ofo.Room 2301, 23 Floar, Towsr Ong, Lippe Cerire, B9 Queensway, Hong Keng
Lippo Capital and sach Controlled Entity ¢fo 241 Floor, Tower One, Liopo Centra, 39 Quesnsway, Hong Kong
i ]
Signhature
‘printrame  Goiden Rain Haldings Limited capacty Director

sign here date 14/03/2012

ST YT

) duihorized SeelRtis

i 1tthare are a nomber of substantial holders with similar o related relevant interests {eg, a comoration and Rs related corporations, or the manager and frustes
of an egully trust), the names could be included in an anfexure to the form. if the relevant interests of a group of persons are essentiafly similar, they may be
referred I throughout the form as a specifically nared group if the membershipy of 2ach group, with the names and addresses of membsrs is clearly sefoutin

paragraph 7 of the ferm,
@ Sae the definition of "associale” in section $ of the Gorporations Act 2001,
3 Sae ihe defintion of ‘relevant interest” in sections 608 and 671B(7} of the Corporations Act 2001,
{4) Thiz voting shares of a company constitute ona class unless divided into separate classes.
(8} The person's voles divided by the tolal votes in he body corposats or sckeme muliiptied by 100,
()] Inciuds details of:
(a} any relevant agreemant or other sircumstances hecause of which the change In relevant interzst ccoumed. I subssction 671914} apglies, 4 copy of

aniy dogument setting out the terms of any relevant agreement, and & statement by the person giving full and accurale detalls of any contract,
schama or afrangement, must scoompany this form, togather with & wiiten statement certifying this contract, ssheme or arangament; and

(&) any qualificatign of the power of & person ta exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
seoLrities to which the selevant interest relates {indicating ciearly the particular securtfies 1o which the qualification applies).

See the definfiion of “relevant agresmeny” in section 9 of fhe Corperations Act 2001,

N fetalls of the consideration must include any and all benefits, money and other, that any parson from whom & relevant interest was acouired has, or may,
tecome ntilled o receive in relation to that acquisiion. Details must be included aven if the benefit is conditional an the happening or nal of & contingenay.
Details must be included of any benefit pald on behalf of the substantial hiolder or ite assoclate in refation o the acquisilions, even if they are not paid direclly
10 the person from whom the relevant interest was acquired.

It} i the substaniial holder is unable to determine the identity of the person feg if the refevar interest arises bacause of an oplion} write "unknown”,

(® Give details, if appropriale, of the present association and any change In that asseciation smoe the last substantial holding notice.
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604 QUIDE page 3 13 March 2000

Armexure A

This is Annexure A of 1 page referred to in Form 604 (Notice of change of interests of

substantial holder) For and on behalf of
CGOLDEN RAIN HOLDINGS LIMITED

Signature: Q’.’\/

Name: Golden Rain HOTOTAUE LN Led Signatirets)

Date: 14 March 2012

Controlled Entities

« Lippo Limited (and its subsidiaries)

First Tower Corporation

Skyscraper Realty Limited

Lippo China Resources Limited (and its subsidiaries)
Tamsett Holdings Limited (and its subsidiaries)

o & ®
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604 GUIDE page 41 13 March 2000

Amexure B

This is Annexure B of 20, paggs.geferred to in Form 604 (Notice of change of interests of
substantial holder) GOLDEN RAIN HOLDINGS LIMITED

Signature: { E _

------------------

Date: 14 March 2012



15/03 2012 THU 9:27 FAX +61 2 92120 6611 SYD034 fJo06/024

HARANGA RESOURCES LIMITED
ACN 141 128 841 -
(Company)

and

GOLDEN RAIN HOLDINGS LIMITED

(Investor)

SUBSCRIPTION AGREEMENT

STEINEPREIS PAGANIN &5

Lawyers & Consuliants
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THIS SUBSCRIPTION AGREEMENT is made the 13 day of March 2012

BETWEEN

HARANGA RESOURCES LIMITED (ACN 141 128 841) of Level 1, 33 Richardson $t, West
Perth Westermn Australla 6005, Australia (Corapany);

AND

GOLDEN RAIN HOLDINGS LIMITED, a company incorporated in the British Virgin lslands, BV
company nurmioer 1656891 of 3« Floor, Omar Hodge Building, Wickhams Cay |, P.C, Box
362, Road Town, Tortola, Britlsh Virgin lsiands (nveston).

RECITALS

A, The Company Is a public company limited by shares and listed on the ASX.

B. The Investor has agreed fo subscribe for the Subscription Shares at the
Subscription Price and the Company has agresed to lssue-the-Subscriptlon-Shares————-
to the Invesior,

C. The Parties have agreed fo enter Info this Agreement to record the terms of the

Subscription.

IT 1S AGREED o follows:

1.

1.1

642867214

INTERPRETATION

Definitions

In this Agreernent.

Accounting Standards medns:

(e)] the appiicable accounting sfandards under the Corporaiions Act:

(2)] io fhe exient not Inconsistent with the accounting standards described
in paragraph (@). generdly accepted accounting  pinciples  and
practices in Australle consistently applied: and

©) to the extent not inconsistent with the accouniing standards described
in paragraphs (@) and ), the sfandards, requirements and praciices
consistently applied by the Company In the past three financial ysars,

Accounts Date means 31 December 2011,

Agreement means the agresment consfituted by this docurnent and includes
the reciials.

Application Form means the applicaiion form set cut in Schedule 1,

Applicable Law means the constifution of the Company, the Corporations Act,
the Lsting Rules, the ASX Sefflement Operating Rules, any regulatory guides
published by ASIC and all other applicable laws ond regulations in dny
juriscliction.

ASIC means the Australian Securities and Invesiments Commission.
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ASX means ASX Limited (ABN 98 008 624 691) or the market which if operates,

ASX Seftiernent Operating Rules means the operafing rules of ASX Setttement
and Transfer Corporation Ply Ltd (ACN 008 504 532) In Ifs capacily as a CS facility

. llcensee,

642867214

Business Day mecns a day on which banks are open for business in Perh,
Western Australic, excluding o Saturday or & Sunday or a pubiic holiday.

Company Wareniies means the representations and warranties given by fhe
Company to the Investor pursucnt fo clause 4.1,

Confidential Information means coli confidential, non-public of proprietary
information regardiess of how the Information Is stfored or delivered, exchanged
between the Parties before, on or affer the date of this Agreement relating to
the business, fechnology or other affairs of the Party who provides the
information, but exciudes information which:

@) is In or becomes part of the public domain other than through a breach
of this Agreement or an obligation of confidence owed o the Party fo
whom the informatlon belongs:

) ihe information was dlready known to the reciplent of the time of
disclosure by the Party fo whom the Information belongs (unfess such
knowledge orose from disclosure of information in breach of an
obligation of confidenticliiy); or

<) the reciplent acquires from o source other than the Party tc whom ihe
information belongs. where such source s enfifled fo disclose it

Corporations Act means the Corporations Act 2001 (Cih).
Encumbrance means an interest or power:

(s)] reserved in or over an inferest In any share or asset Including, but not
limited to, any retention of fiile; or

{e)] creciad or otherwise arising in or over any interest in any share or asset
under a bill of sale, mortgage, charge, llen, pledge, frust or power.

by way of security for the payment of a debt, any other monetary obligation or
the performance of any other obligation, and incluces, buf is not limited to, any
or fhird party rights or inferssts and any agresment fo grant or create any of the
gbove.

Escrow Period means the 12 month period affer the Subscription Date.
Event of Insolvency means, In relation fo a corporation,
(< a recelver, monager, receiver and manager, irusies, administrator or

similar officer Is appoinfed in respect of a pearson or any material asset of
a corporation;

{0) a liguidator or provisional or inferlm iquidator is appointed in respect of
¢ corporation;
() any application (ot being an application withdrawn or disrnissed within

7 days) s made to a cowt for an orcer, or an order is made, or o
meeting Is convened, or d resolution is passed, for the purpose of:
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0 appointing a person referred to in paragraphs (a) or (o)
(i winding up the relevant corporatlon; or
¢idy proposing or implementing a compromise with crediiors

(including o scheme of arrangement, oiher than fo carry out @
reconstruction or amalgamation while solvent);

() a final order, judgment or award is made against the corporation which
if faills to satisfy within 7 days of belng required to do so;

() the corporation becomas, or admits in writing that it is, is declared 16 be,
or Is deermned under any Applicable Law o be, insolvent or unable 1o
pay its debts; or

® anything anclegous or having a substanticlly similcir effect occurring In
relation to ¢ Group member.

Excluded Information means information which would be required o be
disclosed as "excluded information® undler subsection 708AGXe).

Group means in relation to elther Party, entifies directly or indlrectly confroling,
confrolled by, or In common confrel with, that parfy and any Related Body
Corporafe of that Party.

Indemnified Losses means, in relation to any fact, mafter or clrcumstance, il
josses, costs, damages, expenses and other liabilities arising out of or in
connection with that fact, matter or circumstance, including all recisonabie
legal and other professional expenses on d solicitor-client basls Incurred In
connaction with investigating, disputing, defending or seifling any claim. action,
dernand or proceeding relafing fo that fact, matter or clreumstance (including
any claim, acflon, demand or proceeding based on the femns of this
Agreement).

Investor Current Shares means the Shares held by the Investor at the date of this
document, being 14,470,000 Shares.

investor Shareholding means, af any time, the fotal of alf Shares held in the
Cornpany by the Invesfor (ncluding its Group) at that fime,

Investor Warranties means the repressnfations and warranties given by ihe
investor o the Company pursuant to clause 4.2,

Listing Rules means the listing rutes of ASK,
Opiion mecns an option fo acguire d Shore,
Party rmeans a parly fo this Agreement and Parifes means all of them.,

Reloted Body Corporate has the meoning given that expression in the
Corporations Act.

Reshicted Securities means the Investor Current Shares and the Subscription
Shares.

sefflement Date means the date that the Investor pays the Company the
Subscription Price, being 14 March 2012, or such other day us agreed by the
pariles.
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share means an ordinary fully paid share in the capltal of the Company.
shareholder means, at any time, the registered holder of a Share.

Subscription means the subscription by the Investor for the Subscription Shares
under this Agreement,

Subscription Date mecins 13 March 2012 or such other date as may be mutuclly
agreed between the Parfies.

Subscriplion Price means $6,000,000 in aggregate for all the Subscription Shares
or 80,40 per Subscription Share,

Subsctiption Shares means, in relafion to the Investor, 15,000,000 Shares, to be
paid for and issued to the Invesfor In accordance with the terms and conditions
of this Agreement.
Substanilal Holding has the meaning given in the Corporations Act,

1.2 interpretation
In his Agreement unless the context otherwise requires:

() neadings are for convenience only and do not affect Its interpretation;

() an obligation or liablity assumed by, or a Hight conferred on, fwo or
more Parfies binds or benefits all of them jointly and each of them

severally:

(c) a reference to any party Includes that paity’s executors, administrators,
successors and permitted assigns, including any person foking by way of
novation;

() a reference fo any document (nciuding this Agresment) is o that

document as varied, novated, ratified of replaced from fime fo time;

(e} o reference o any statute or fo any statufory provision includes any
statutory modification or re-enactment of i or any statutory provision
substituted for ft, and aff ordinances, by-laws, regulations, rules and
statutory Instruments (however descriped) issued unclerit;

H words importing the singular include the plural (and vice versa) and
words indicating a gender include every other gender

()] reference to clauses, schedules, axhiblts or annexures dre references to
clauses, schedules, exhibits and annexures fo or of this Agreement and
a reference o this Agreement includes any schedule, exhibit or
annexure to this Agreement;

@) where a word or phrase Is given a defined meaning, any other part of
speech or grammatical form  of that word or phrase has <
corresponding meaning:

O "includes" in any form is not aword of limifation; and

) a reference to § or dollar is to Australicn currency.

6428672/4 5
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1.3 Knowiedge and awareness of the Company

A reference in this Agreement fo the Company's awaqreness of knowledge (n
any grammatical form) wil be faken to Inciude all matiers, focis and
circumstances of which the Company or any officer or senlor execulive of the
Company Is actudlly aware or should reasonably have been aware had such
persons made due and proper induires,

2, SUBSCRIPTION
2.1 Subsctipiion and Issue
(@) Subject to the teims and conditions of this Agreement, the Investor

agrees to subscribe jor, and the Company agrees to dllot and issue to
the Invester, the Subscription Shares at the Subsctiption Price.

(o)) Upon the signing of this Agreement the investor must deliver to the
Company fhe Application Form duly completed and executed by the
Investor.

©) Upon the signing of this Agreement but prior o the completion of the
Subscription as stated in clause 24, the Company shall not offer, solicit
or contaict any third party fo subscribe for the Subscription Shares.

2.2 Payment of Subscription Price

(e)] Subject to the representctions and warranties in clause 4,1 ramdining
true and coirect at 9,00 am on the Seftlement Date, the investor must.

)] pay to the Company the Subscription Price in accordancs with
clause 3; and

an orocure delivery to the Company wiitten evidence of paymsent
¢n the form of a confimation of recelpt of payment from the
bank referred fo in ciause 3) of the Subscription Price made
under clause 2,.2(a)().

23 1ssue of Subscripiion Shares

Subject o the Investor complying with lis obligations under clause 2.2, following

the receipt by the Company of the Subscription Price in cleared funds, he

Company must Immediafely:

(o) issue fo the Investor a cerfificate of receipt for payment of ifs
Subscription Price, such ceriificate o pravide an irevocable right to the
investor to have the Subscription Shares issued to it by the Company;

() allot and lssue the Suksscription Shares o the Investor or lis nominee:

() enter tha Investor or its nominee in the Company's register of members
as the holder of the Subscription Shares;

h within two (2) Business Days of the receipt by the Company of the
Subscription Price In ¢leared funds:

) despatch holding statements In respect of the Subscription
shares fo the Investor in accordance with Applicable Law,

642867214 6
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2.4

2.5

2.6

o428672/4

(e}

®

{h apply o ASX for official quotation of the Subseription Shaires in
the same class and on the some ferms s all other Shares
quoted on ASX on the Subscription Date; and

i toke all other steps necessary to give effect to the dilofment of
the Subscription Shares to the Investor in accordance wih
Applicable Law;

following the receipt by the Company of the Subscrpflon Price in
cleared funds and issue of the Subscription Shares, the Company shall
on the Seftlement Date lodge with ASX a nofice in accordance with
sectlon 708A(GXE) of the Corporations Act; and

it the Company Is unable to comply with the reciuirements of sectlon
708A() of the Camporations Act for any reason, the Company shall, ot its
own expense, do everything necessary fo ensure the Subscription Shares
o allofted are able fo be fresly fraded on ASX in compliance with the
requirements of the ASX Usting Rules and the Corporations Act,
including, if considered necassary by the Investor, lodging a disclosure
document with ASIC In accordunce with Chapter 6D of the
Corporations Act,

Completion

The Pariies acknowladge and agree that:

)

(o)

completion of the Subscription does not ocaur, and shall be foken not
to have occurred, unless and unfil cil of the conditicns contained in,
and ohkligations of the Parties under, clauses 2.2 ond 2.3 have been
satisfied; and

if any condition in clauses 2.2 and 2.3 Is nof satisfled, or any obligation
specified In clauses 2.2 and 2.3 Is not perfomed, on the due date then,
without prejudice fo any other rights of the Partles, any document
dellvered or payment made under those clauses must be refumed to
the Party that dellvered such docurment or paict such amount.

Regsonable endedavours

The Company and the investor must:

()

o)

usa thelr reasonable endeavours 1o olbtain fulfiment of the requirements
under this clause 2 applicable to if: and

keep each other informed of any circumsfances which may result In any
requirement under this clause 2 not being completed o satlstied in
accordances with ifs ferms,

Termination of Agreement

()

®

¥ any of the requirements undler this clause 2 are nof completed or
satisfied or are not capable of belng satisfied, this Agreement may be
terminated af any fime by the Company or ihe Investor by notice fo the
other Pairty.

if the Company falls fo provide adequate responses jo the Investor's
reasonable legat due diigence requests and enqgulies, the Investor may
serminate this Agreement af any time by nofice to the Company.
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2.7

Covenants pending completion

In the period betwesn the date of this Agreement and completion of the
Subscription, the Company will not, and will ensure that each of ifs Group
memibers does not

() convert all or any of its Shares info o larger or smalier numiber of shares;

(s)] reduce its share capifal or enter info or resolve o approve the ferms of
a buy-hack agreement;

(©) dispose or agree jo dispose of the whole or ¢ substantial part of iis
business or property: of

(o)) charge or agree to charge the whole or a substantial part of its business
ar propearty.

MANNER OF PAYMENT

On or prior fo 4 pm on the Sefflement Date, the investor must pay the
Subscription Price in immediately avallable funds to the account with the
following details (or s otherwise directed by the Company).

- Account Name: Haranga Resources Limfted

Bank: _ Westpac Banking Corporation
BSB: 0346 C11

Account: 428306

Switt Code: APACAUZS

E42B67214

REPRESENTATIONS AND WARRANTIES
Representations and wangnties by Company

The Company represents and warranis to the Investor ihat, as af the dafe of this
Agreement, the Subscription Date, the Seftlement Date and separately os at the
date on which the Subscription Shares are Issued 1o the Investor (if different from
the Seflement Date), except as otherwise folrly disclosed by the Company o
the Investor in writing and countersigned by the Investor prior 1o the clate of this
Agreement, the following representations and warranties are true and corect.

(o)) (Registration): It is a corporation as that expression is defined In the
Corporations Act having limited liabillty, registered (or taken fo be
registered) and validly existing under the Corporaiions Act:

o)} (Authority): it has full power and authority fo enter into this Agreement
and to perform ifs obligations under it;

(c) (Corporate authorisations): it has tfaken alt necessary action fo authorise
the execution, delivery and performance py it of this Agreement in
accorddance with its ferms;

(d) (Binding obligations): this Agreement constifutes its legal, valid ond
binding obligations and is enforcedble In aecordance wifh 1fs terms;

(=) {Issue of Subscripfion Shares): It has full power and quthoilty and has
obtained ail ihird party conserfs necessary to aliot and Issue the
Subscription Shares to the Investor in accordancs with Applicable Law;
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®

@

)

M

®

]

M

()

")

(Subscription holding): the issus of the Subscription Shares wil give the
Investor the equivclent number of Shares necessary to obteln a 7.08 %
holding in the Issued Shares of the Company;

(Securitios on issue): the Company has Issued 196,750,002 Shares and
36,000,000 Options.

(Shareholder approval): shareholder approval s not reguired to
undertake the Subscription, or to offer or lssue the Subscription Shares
and the issue of he Subscription Share complies with Listing Rule 7.1;

(Encumbrances): the Group has not granted or registered and there is
not in existence any Encumbrance over any assets of the Group:

{Ranking): the Subscription Shares will be credited as fully pcid and rank
part passu in alf respects with all other Shares on issue;

(Title to Subscription Shares): upon issue of the Subscription Shares, the
Investor will cequire full legal and beneficicl title to the Subscripfion
Shares, free and cleor of any Encumbrance;

(Accounts): the statutory financial statements of the Company ond the
Group for the financial period ended on the last half vear cand full year
of the Company, together with the notes thereto:

0 present fally and accurately n cll material respects he
fincincicl postilon of the Company and ihe Group af the dates
indicated and the stalements of operations of the Company
and the Group for the perlods specified:

(D have been prepared in conformity with A-FRS or generally
accepted accounting principles in Australir That were in effect
at the date of , or period covered by, each such statement, as
applicable;

(Position since Accounts Date): since the Accounts Date:

O the Company and each Group member has conducted fis
business in a normal and proper manner;

(i fhere has been no deterioration in the values of any of the fixed
cssets or properties owned or held by the Company and each
Group member such that the market value of any fixed csset or
property 15 less than the value atfibuted fo it in the statutory
financlal statements;

(it neither fhe Company nor any Group member has entered Info
any unusual contract o commitment or ofherwise deparfed
from iis ordinary course of business;

v inere has been no deterioration in the tumover, financial or
trading position or the prospscts of any of the Company and
each Group member;

) the Company and each Group member has paid ifs credifors
within the fimes agreed with thern;

(No Event of Insolvency): no Event of Insolvency has oceunred in relation
to the Company or a member of the Group, noris there any act which

Q
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©)

®

(b

®

®

®

&)

()

has occurred or o the best of its knowledge, is anficipoled To occur
which is likely fo resuit In an Event of Insolvency in relation fo the
Company or a member of the Group;

(No Tifigation): the Company and any member of the Group Is not a
pary fo any Investigation, prosecution, ittigation, legal proceeding,
arbliratlon, rmediation or any other form of dispute resotution, and o the
best of its knowledge no such proceedings are pending or threatened
and there Is no circumstance or fact that is likely to glve tise 1o any such
proceedings;

(Compliance with Applicable Law): the Company and each member of
the Group is In compliance in all material respects with the Applicable
Lows;

(Subscripfion will comply with section 708A of the Comarations Acty
subject to the requirements of section 708A(6)(a), the Company is able
to provide, and there Is nothing preventing it from providing, d notlce in
accordance with section 708A(G)e) and the offer of the Subscription
Shares will be an offer to which section 708A of the Corporations Act
applies;

(Excluded Informaiion): the Company has taken cll steps o ensure theast
there are no omissions of Excluded Information from the notice in
adccordance wiih section 708A(EXe) and Is not withholding any
Excluded information;

(Continuous disclosure): other than Information set out in the noilce in
accordancs with sectlon 708A(G)(e). the Company has:

) complied wih alf materlal disclosure reguirements under
' Applicable Law, including without imifation Listing Rule 31 and
is not withholding any Information; or

(i no Excluded Information which would be required 1o be
disclosed under section 708A0)(e);

(Group companies): the Company hos ful legal and beneficicl
ownership in the shares of each Group company:

(Mining interests): the relevani Group company rmay eam d majority
irterest or is the majorty legal and beneficial owner of each of ol
tenements relevant to fhe operaiions of the Group, Is In exclusive
occupation of the Inferests and has a good and marketoble fitle to the
inferests; and ‘

(Group business): since the Accounts Date:

i the business of the Company and each Group member has
peen camed on in the ordinary and usual course;

an there has besen no change in the assefs, fotal lickilitles or
financlal condition or profitabllity of ihe Company or the Group
from that set out in the lost cudited accounts except for
changes in the ordinary course of business, or as nofified fo ASX
on or before the date of this Agreement, none of which
individually or in the aggregate could reasonably be expected
to have o matenal adverse effect on the concition, financial or
otherwise, of the Company and the Group;

10
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4.2

4.3

4.4

642807214

) ihe business, assets, lloblitles, financicl posifion or prospects of
the Company and ihe Group have nof been materally or
adverssly affected by any matter, either financial or otherwise,
except ds notified to ASX on or before the date of ihis
Agreement,

Representafions and warranties by Investor

The Investor represents and warrants fo the Company that, s af the date of this
Agreement and separately as af the daie on which fhe Subscription Shares are
lssuad 1o the Investor, except as otherwise fairly disclosed by the Investor to the
Company in wrifing prior to the date of this Agreement:

()

)

©)

(Authority): It has full power and authorlfy 7o enter info this Agreement
and to perform ifs obligations under it;

(Binding obligations): this Agreement constfitutes Hs legal, valid and
kinding obligations and is enforceable in accordance with 1Ifs terms;
and

{No breach): this Agreement and the Subscripiion does not conflict with
or result In @ breach of any of the Investor's legal obligations (including
any statutory, contractual or fiduciary obligation) or constitute or result
in any default under any provision of iis constitution or any material
provision of any agreement, deed, writ, arder. imjunction, judgment, law,

rule or regulation fo which It is a1 party or Is subject or by which it is bound.

indemnity by Company

(o))

®)

(©

The Company Indemnifies the Investor against dll lndemnl'fied Losses
incurred by the Investor as a consequencs of ciny maitter or thing peing
found to be in breach of or inconsstent with the Company Warranties,

The maximum amount which ihe Investor may clalm against the
Company for ¢ breach of the Company Warrantles is 100% of the
Subscription Price. A clalm for brecich of the Company Warranties shofl
not be mads unless the amount of the Indemnified Losses reasonably
claimed exceads $300,000 (n which event, for the avoidance of doubt,
the Company shall be liddle for the whole of that amount and not
merely the excess).

The Company shall not be liable in respect of a claim in connectlon with
& breach of Company Warranties unless the Investor has given written
notice to the Company setting out reasoncble detdils of the specific
matier in respect of which the claim is made within 12 months offer the
Subscription Date,

indemnity by Invesior

(@

)

The Investor indemnlfies *he Compony against aff Indermnifisd Losses
incurred by the Company 45 G Consequence of any maiter or thing
peing found to be In breach of or inconsisteni wih the Investor
Warraniies,

The maximum omount which the Company may claim ogainst the
lnvestor for a breach of ihe Investor Warrantles is 100% of the
Subsariotion Pice. A claim for treach of the Investor Warranties shall
not be made unless the amount of the Indemnified Losses recisoncibly

claimed excesds $300,000 (In which event, for the avoldance of doubt,

it
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the Investor shall be liable for the whote of that amount and not merely
The excess),
© The Investor shall not be lickle in respect of a cldim In connection with @

breach of Investor Waranties unless the Company has given written
notice to the Investor setling out reasonable detalls of ihe specific
matter In respect of which the clalm is made within 12 months affer the
Subscription Date.

5,

6428672(4

VOLUNTARY ESCROW COF SHARES

)

©

©

(@)

)

Subject to ciauses 5(c), 5(c) and &(e), during fne Escrow Period, the
Investor will not, and must procure that any controller (os fhat ferm is
defined in the Listing Rules) of the Restricted Securities does not, do any
of the following:

10) dispose of, or agree or offer to dispose of, the Restricted
Securities;
a create, or agree or offer to create, any security interest In the

Restricted Securilies; or

@il do, or omit o do, any act if the act or omission would have the
effect of fransfering effective ownership or cornfrol of the
Resticted Securities,

other thar In all cases, a fransfer or disposal of Restricied Securities o a
Related Body Corporate of the Investor, or any nominge holder of the
Resfricted Securitles.

The Investor hereby agrees in wilting fo the application of & holding lock
o the Restricted Securffles during the Escrow Period.

Clause 5(c) does not restrict the Investor or any other confrolier (s thai
term is defined in the Listing Rules) of the Restricted Securtties from
taking any action with regard fo iis Restricted Securltles where during
the Escrow Period:

$); ihere is announced a takeover offer for the Company under
the Corporations Act, or the Comjpany announces d scheme of
arrangement under Part 5.1 of the Corporations Act, or there Is
ancther form of iramsaction announced that could have the
offect of control of the Company changling from the position cs
at the Subscription Date;

(i) the Company dnnounces ¢ share buy-back, o recuction of
capiici

For the avoldance of doubt, clause 5(a) does not affect the investor's
rights attaching to the Restricted Securities, Including the right fo vote
¥hose shares at any masting of the Company’s shareholders convened
at any time during the Escrow Perlod.

Clause 5(a) dees not apply in the event that during the Escrow Petiod,
the Company:

()] commits a material breach of any material contract.
Accounting Standard or commifs any form of fraud:;

12
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(i commits a materal breach of ifs confinuous disclosure
obligations under chapter 3 of the Listing Rules;

(it fails o release a maiden Australasion Joint Ore Resources
Commiites code compliant resource report for Bayantsogf: or

0%} Is not In possession of any interest in any material exploration or
mining fenement or mining ledse that it is In possession of at the
date of this document,

) If any of the events set out In clauses 5(C) or &(e) occur, the restriction in
clause 5(a) will immediately cease to apply without further notice and
action, and the Company must take all action fo remove any halding
lock in place In connection with the Restricted Securities.

CONFIDENTIALITY
Disclosure of Confidenticl Informaiion

Al Confidential Information exchanged between the Parfies under this
Agreement or duiing negofiations preceding fhis Agreement Is considenticl o
them and may not be disclosed to any person except:

(%)) employess, drectors, officers, legal acivisers aquditors and  other
consultants of the Party or any of its Related Bodies Corporate requiring
e Information for the purposes of this Agreement;

{o)] with the consent of the Pary who supplied the information which
consert may be given or withheld in its absolute discrefion;

() ¥ a Party Is required to do so by any Applicable Law of d stock
exchange; or

{ch it o Parly Is recuired to do so in connection with legal proceadings
relating to this Agreement,

7.1

7.2

6A2BET2/4

ANNOUNCEMENTS
Public announcements

Subject to clause 7.2, no Party may, before or affer the Subscription Date, make
or send o public announcement, cornmunication or circuiar conceming the
transactions referred fo in this Agreement unless it has first obfdined ihe other
Party's wiitien consent. That consent is not to be unreasonably withheld of
delayed and should be completed within 48 houss of signing this Agreement.

Public announcemenis required by law

Clause 7.1 does not apply fo a public announcemsni, communicafion or
cireular required by any Applicable Law or o stock exchange, If the Pariy
(ncluding its Group) required to make or send it has, if practicable, fist
consulfed and faken into account the reasonable requirements of the other

Party.

13
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8.2

COSTS AND STAMP DUTY

Cosis and expenses

The Company and the Investor agree fo pay their own legal fees and other
costs and expenses incurred in connection with the prepcration, negotiation
and completion of this Agreement and of ofher related documentation.

Stamp duty

The Company must pay dl stamp dufy (nclucing fines and penaitles)

chargedble, payable or assessed in relation fo ihis Agreement and the Issue of
the Subscription Shares to the Invesior.

9.2

642867214

NOTICES

Requirements for Notice

Each nofice authorsed or required to be given to a Party under this Agreement:
(o)} shall bs in wiiting; and

(o)} may be delivered parsonally or sent by properly addressed and prepcid
mail, facsimile or emdi,

and, In each case, must be addressed fo the Parfy af ifs address set out In
clause 9.2, or as the case may be 1o such other address as a Party may from
Hime fo fime nofify to the other Party pursuant to clause 2.3

Address of Patties

The initlal addresses of the Parties shall be os follows:
n the case of the Company:

Levet 1, 33 Richardson §t

West Perth WA 0005

Australia

Facsimile: INT + 61 8 9200 44469

Email: admin@hcrangd.com

Aftention: The Company Secrstary

In the caise of the Investor:

Room 2301

23¢9 Floor

Tower One, Lippo Cenire
89 Queensway

Hong Kong

Facsimile: IINT + 852 2522 9842
Emait Davylee@iippo-hongkong.com

Aftention: Lee Kwok Fai

14
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9.3

2.4

Change of Address

A Parly rmay from fime to time change lis address for receiving notices under or
in connection with this Agreement by giving notlce pursuant o clause 9.1 to the
other Party.

Receipt of Notice

Any notice given pursuant to clouse 9.1 will be conciusively deermed fo have
been recelved:

() In the case of personcl delivery. on the actual day of delivery if
delivered prior 1o 5 pm (Perth time) on a Business Day or on the nexi
following Business Day if dellvered affer 5 pm (Perth fime) on ¢ Business
Day or on a day other than a Business Day;

(o)) it sent by mail tc an address in the same country, on the second Business
Day after the day of posiing:

(c) if sent by mail to an address in another counity, on the fenth Susiness
Day affer the day of posfing:

() If sent by facsimie, on the day the facsimie was sent by clear
fransmisslon as verified by o tronsmission confirmdation report; or

& if sent by email, untess the party sending the email knows or recsoncly
ought to suspect that the emall and the aftached communication were
not delivered to the addressee’s domaln specified in the emall address
notified for the purposes of this clause, 24 hours after the ermaill was sent,

10.

10.1

10.2

MISCELLANEOUS
Varfation

Variation of any term of this Agreement must be in writing and signed by the
Parfies.

Waiver

(e)] Waiver of any right, power, authority discretion or remedy arlsing Upon
default under this Agreement must be in writing and signed by the Party
granting the waiver,

(w)] A failure or delay in exercise, or parfial exercise, of o righf, power,
authorlty, discretion or remedy crected or arising upon cefault under
this Agreement, does nof result In a waiver of that right.

(c) A Party is not entlited o rely on a delay in the exercise or non-exercisé of
a fight, power, authority, discrefion or remsdy arising from o brecach of
ihis Agreement or on a defauli under this Agreement cs constituling o
waiiver of that right, power, authority, discretion or remedy.

() A Party may not refy on any conduct of another Party as @ defence o
exercise of a right, power, authority, discretion or remedy by that other

Pairty.

428467214 15
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10.3

10.4

10.5

10.6

10.7

Further assurance

Each Party must do all things and execute it further documents necessary fo
give full effect fo the fransactions contemplated by this Agreement.

Govermning law and jurisdiction

This Agreement is governed by the law in force in the place In Westem Ausirdlia,
Each Party submits to the non-exclusive jurisdiction of the courts of Wesiern
Australic,

Time of essence

Time is of the essence of this Agreement In respect of any date or perlod
determined under this Agreement,

Enfire Agreement

This Agreement constitutes the enilre agreement of the Parfles abou iis sublect
mafter and supersedes ol previous agreemends, understandings and
negotiafions on that subject matter.

Counterparis

This Agreement may be executed In counferparts. Al executed counterpar s
constitute one document.

56428672/4 16
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SCHEDULE 1-APPLICATION FORM

APPLICATION FORM
HARANGA RESOURCES LIMITED
ACN 141 128 843

(Compciny)

GOLDEN RAIN HOLDINGS LIMITED (Invesior) hereby applies fo the Company for (Insert)
fully pid ordinary shares in the capifal of the Company (Shares),

The Investor will fransfer o the Company an amount of $(nserf] in Australlan dollars and
in immediately available funds fo fhe account nominafed by the Company.

Details of the Inveastor:

Name: -

GOLDEN RAIN HOLDINGS LIMITED, a company Incorporated in Brifish
Virgin lslands

Registered Office;. 3« Floor, Qrnar Hodlge Bullding, Wickhams Cay |, P.C, Box 362, Road

Town, Tortolg, British Virgin lslands

Conespondence Address: Room 2301, 23« Floor, Tower One, Lippo Cenire, 89
Queensway, Hong Kong -

Contact Person: (insert contact person’s name o fitle)

Contact Number:  (insert Subscriber’s contact number)

By signing and lodgling this Application Form with the Company. the Investon

1.

HA2857214

declares that the agreements, statements, declarations and acknowledgmenis
contained In the following paragraphs are given for the benefit of the Company:

declares thet all details and statements made by the Investor in this Application
Form are complete and accuratie;

agrees to be bound by the Constitution of the Company;

rapresents, warronts and underiakes fo the Company that the Subscriber
has/have full right and authordty fo sign and iodge fhis Application Form, to
subsciibe for the Shares and to perform the other obligations sef out in this
Application Form, and has faken ail action and obtained all regulatory and
other consents, approvals and authorisations necessory in that respect;

acknowledges that the Subscrlber have/has made ifs/their own enguirss

conceming the Company and its business and cffalrs and that the Company
makes no representation or warranties fo the Subscriber other than set out in the

17
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Subscriphion Agreement dated on or dbout the same dafe as this Application
Forrn (Agreement);

requests the Company fo, upon receipt of this Application Form signed by the
Investor, Issue ihe Subscription Shares to the Investor pursuant fo the Agresment;

declares that the Investor comes within the definition of a sophisticated invesior
or a professional investor for the purposes of Section 708(8) or 708(11) of the
Cormporations Act 2001 respeciively;

ccknowledges that this Appllcafion Form s irevocable, subject to the

~ Agreement; and

acknowledges that returning this Application Form with the cpplication mornies
will constitute the Investor's offer to subscribe for Subscripfion Shares subject to
the Agreement, andl that no notice of acceptance of this Application Form wil
bhe provided.

NOTE: Return of the Application Form with your paymeni of the application monies will
constitute your offer to subsciibe for the Shares. This Application Form is for he
Subscriber and must not be passed onfo any person withouf wiilten permission from the
Company.

EXECUTED BY

accordance with ifs constituent

)

Golden Rain Holdings Limited In )
)

)

documents and piace of Incorporasion:

Authorlsed Officer Print name
Authorised Officer* Print ngme*
* Delete as appropricte

6428672/4

18



15/03 2012 THU 9:31 FAX +61 2 92120 6611 SYD034 fJoz4a/024

EXECUTED by the Parfles as an agreement.

EXECUTED BY )
HARANGA RESOURCES LIMITED )
ACN 141 128 841 ]
in accordance with the Comporations Act: )

: { \)ﬁﬂ/\/\ %@E&ET (JR2IxoN

Director Print name
/””w/f
A FRDEAME T
DirectorfCemparySocrotary” Prinf nome

* Delete os appropriate

EXECUTED Lee Kwok Fal BY
GOLREN RAIN HOLDINGS LIMITED in )
aceordance with fis consfifuent
documents and place of incorporation: )

C

Director Lee Kwolk Fai
Authorised Officer Print narne

* Delete ds oppropriate

6ABET214 ' 19



