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Annemtre A
Thlo 18 Anne cure A of one Bgo ramlied B In the Foml 604: Nail, of changl of ht,res# of subelariml holder

IM Golden Re*, emd [*po C,pltal ind h ConDoled Entnes

...UNK

CN»©Rr

Dats:

Col*relled EntiM=:

MIst#

Dhclor R*

21 Jmu=y 2015

Nime
1*po Unll,d(mnd.d*..)
Fht Tow,r Corpocidion
Skygormper Redy United
Uppo Chlia ReeolrCeS Linlled (and Its mbeldlarles)
Golden Stm,hin  Workh,Ide Unned (and RB •l,b•kMarl.)
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Annexure B
This h Anneoase B of 33 pagm refarred ID h thi Form 604: Notte of change of -re- of sti»tantiml hold,r

Rx Golden R* and L*po (Bltal and * Contoned Ent!188

8!gnaturi

N.nqi

Cap•o r olleclor Reln

21 Jinu=y 2015
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HARANGA RESOURCES UMITED
(ACN 141 128 841)

lild

RAIN HOLDINGS UMITED

UNDERWRmNG AGREEMENT

Undenvrltlng agreement
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This Undelwliting Agreement is made on 6 ·day of

Between:

1. HARANGA RESOURCES UMITED
(ACN 141 128 841)
of Level 1, 330 Church!11 Avenue, 8ublaco: In the State of Western Australa
re» Companip

1 GOLDEN RAIN HOLDINGS UMITED
of Room 2302 and 2303,234 Floor, Tower, One, Uppo Centre, 89
Queen,Ag Hong Kong
rl,» Und nv,1*4

Recltab

A The Conlpany , . ,0 - b conduct a non€enotmceable r hts Issue of
*pro*nalily 80,245,399 Shares st $0.018 per Share, on the basis of
1 Share for mary 3.28 StianS held by Shareholdefs asatthe Record
Date, to raise up to approo*nately $1,444,417.
The Compmy has reipeeted the Unde<writer to unde,write end the
Underwilter hae agreed to undenvrlm the Oflar by subscrt,Ing forthe
Shortfal Shares, subject to the brrns and concmlorm set out In this
Aoreement.

The parties agree

in consider=Hon of, Nnong other thhgs, the mutual promises contained in this
Agreement

1. Deflnlt!ons and Interpretation

In thle Agreement unless the coritmt requires other,Ase'

1.1

1/

1.3

'Agreemenf meene this Agreement m amended from tkne to t*ne;

'Allotment Dim" means nkle (9) Busliess Days after the Closing Date;

'Amount Und«v,rlt!,n  means up to $1,444,417 be*ig the amount
calculated by mllt*!ying the Oflared Shares bythe leslie Price;

1 .Applicanf means the person or persons soply#lg for Shares under a
Valid Application:

1 "ASKr means the Aus•ralan Securities and Investments Corr niselon;

j11

2

B

A
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1.6 "A oclatr hae the meanhg gl#91 h the Corpogatione Act

1.7 -ASr means ASX Unined;

1.8 'Board' or'[)Irecto:s' mearm the board of directogs of the Comp ly
*orn Arne to ene;

1.9 =Bu,Ine= D•y' mearm:

1.9.1 forthepurpose of eending or receMng a noljce, aday v,hlch b
not a Saturday, Sunday, a bank holday ora pubio holday In the
city where the notice 11 received; and

1.0.2 for all other purposes, a day which Is not a Satuday, Sinday, a
bank hoaday ora pub!10 holday In Perth or Hong Kong;

1.10 'Cloehg Date" means the cioeh date of the Offer = est out In the
02er Doc nents;

1.11  Completion ofh Off,r' means wtlen al of the Offend Shares have
been allottad:

1.12 'Corpoillons Ace me,ne the Corpor ons Act 2001 of the
Conunonwealth ofAustrala;

1.13 Oonar, 4 AS, AUDA means the lawful currency of the Conynor,* alth

1.14 "Dui DI[lgence Re,ullt means Die result of any lega  accountho,
corrmercial or other Inve,Ugations of the aseetB and affairs of 8,e
Company and any Subeldjairy Implemer,§ed forthe purpoie of prepar¥g
and maldng the Offer;

1.15 'Encumbrance" means any mortgage, charge, whether fboed or floating,
pledge, [en, conditional sale agreement hire or him purchase
agreement, option, reitriction = to trander, use or possession,
easement subordination to any dg tit of any other pemon and any other
encumbmice or security Interest

1.16 'Entltlement' means in respect of a Shareholder, b right to be issued
Offered Shares under the Offer.

1.17 9Exce= Sharer has the meaning gh,en h dause 6.10.1

1.18  Governmental Agenqr means a govemment, semi go mment,
fiscal, judlckal, depaitnental, Idn*listrative: tr[buna[, comm]Belon,
authority, agency or other entity created byagovernment

1.19 ,niolvency EvenT means with respect to a person:

1.19.1 the person 18 dheolved, wouid up or placed into bankruptcy or
an order le made by a cout ora reeokition 18 paesed thai the

 /1/

3
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person be c solved, wolild up or ohaced into bar*rup c,;

1.19.2 a nquidabr, provlsional Icvlds or or trustee h bar* uptcy Is
appouad h reepectof the pe,son or any ploperty of the poison;

1.19.3 a controller ts appoled In respect of the person orany p,operty
of the person or takes poisession or gah control of any
propelly of the pecion;

1.19.4 except to reconstruct or Niialgamete while solvent the person
enters *to, or resolves to enter lnto, a scheme of arrangement
..... *

.,lili. deed of company arrar ement or compos on
with, or asslgnment for the benefit of, at] or any dam of Its
credltors, orit proposes a reorgan]Bation, mora&ork,n or other
adrililitration IN/olvN any of them;

1.198 the person le (ar staies that it 18) lisolvent or an Insolvent under
admh tration (each as def*ted h the Corporation* AcD:

1.19.6 the person tabi,8 any sb,p to obbgn , ·1 ·A'· or 18 gran ad
pro&**,1 from Its*4under any appacable *lanon; or

1.19.7 anyli*,g analogous or having a sub,tarilialy unlar e#act to Niy
of the events specmed above happens under the law of iny
appicable jurisdiction;

1.20 'Issue Pdd means $0.018 per Share;

1.21 '011*I' means the ofier of Shares for subscrlphi referred to h redtal k

1.22 &:Offer Document," means each of the documents aseociated with the
Offer, hcluding the Proepectus;

1.23 'Offered Sharei' means the Shares to be issued under the Offer, widch
b approodma ly 80,245,399 Shares, and Ack,des any Shor al Shares;

1.24  Opining Dal," meene the openbig date of the Offer = set out in the
OfFer Docunentli

1.26 'Pary or 'Pa,tles' means a Party orthe Parties tothle Agreement

1.26  P re®ntage Ent!11®mInt, mnaw h respect of a Shareholder, that
Shareholders percentage Shareholding In the Company on the Record
Date, dMded by the aggregak, of the percentage Slweholding in the
Company on the Record Date of an Shareholders that have valklly
applied to the Compmy to subscribe for addiUonal Offered Shares plus
the percentage Shareholding hthe Company onthe Record Da of the
Undenvrltar and Its Related Bodies Corporair

1.27 'Plicem nt' has the meaning given h *use 613;

1.28 =Preepeeta" means the "prnmp.,11#' as def ed in the Corpomoons

111<

4
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16

2.6

17

Act In relation to the Offer wl# the Comp ly propages to lodge v,Ith
ASIC and hickdes any supplemer*y or replacement prospectus

1.29 =Ricord DE, beN lhe date specmed h the Offer Doclment as the
record dals for e a,[my to paridpam h the Offer

1.30 'Sham" means an ordhary shace h the Company

1.31 =Shareholder" r™ „m those pe,sons whose n nes appe r h the
regblar of memb®gs of /19„Violders as at 7.00pm on the Record [)de.

1.32 'Shortfa[1 Notice" * the meanlri given h clause 7.1 :

1.33 =Sholtfa[! 81,aie" hi the meging given In clause 7.1;

1.34 "Subildiary' has the nme,14 gNen in the Corpoiations Act

1.36 'rax= includes al Idnds of ta,me, deductions, duties, i. - and
charges knposed by a government together vvith hterest and per Itles;

1.36 9,mitable" mean@ the thnetable for the OfFer *St 01* in the Offer
Doaments and app,¤ved by the Undenwrl# tom thne to Ins

1.37  Valld Application' 1, a the meaning gNen to that brm in clauge 3.

1 Interpretation

12

13

In #18 Agreement heed gs and bold typing are Inckided for convenience only
and do not affect  terpre tion and, unleea the oor#Bod otherwlee requires

1 a reference b a nmrd Includes the singular and the plural of the word
and vice verea;

a reference to a gender licludes any gender;

N a word or phrase is defined, then other parts of speech and
grammatical forms of that viod or phrage have a corresponding
meaning;

a Wm which refers to a natural person hicludes a compeny, a
partnersh , an association, a corporation, a body · · :· 6-, a jo:It
ventln, a sovere n stats, a government or a gover,lment depar nent or

a refecence to a document indudes a reference to that document as
amended, novated, supplemented, varied or replaced;

a reference lo a dause, schedule, annexure or other part Isa reference
to an Item of that type h this doament

a reference to a party Is a reference to a party to this Agreement and

5

2.4
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hick,des a relerence to thst party's successors and permhd assigm;

18 a reference to a statute or reguhllon or a provision of a stabne or
regulation Is a refe,ence to that statuts, regdaMon or provision as
amended or a statute, regulaUon or provision replacN It, and a
reference to a statute k,cludes al reg&8*4 prockar,=ilona, ord anoes
and brkaws made or lesued uider hat ststlibi

19 a reference #0 a doclment isa reference to a dot ent of any kB}d
inck,dhlg but not *,Red loan gieement In writhig, a cert!!Icate, a n&*4
or an :18tnnlent

110 no provhlon of this Alieement wl be construed adversely to a party
solely on the ground thai the par  was respon*le forthe preparation of
thle Agreement or that provision;

111 an agreement oblgation or hdeninity on the part of 2 or more persons
binds Bern Jo tly and severely

112 areference tothe Imblise of a per/on at anytime h areference toal
lah[mes and losses of or clakim aga*,st the pe,son of any nature drect
or hdkect v,hether accrued, absokita, contlr ent or othenvise mt the
relevant t le due b acts or omle,lons on orbefore Uierelevant thnei

113 a reference to a t:ne Is a reference to Perth thne;

114 a reference to an enlity, other than a party to thls Agreement, v/hlch
ceases to eodst or whose pov#80 or Amctions are transferred to another
entity, Is a relarence to the entlty v,hich - : ' . -l o r which mi-tantimly
succeeds to h powers or functions;

115 the words 'inckldes' or Induding' are not words of Imitation;

2.16 a word or term def ed h the Corporations Act has the s ne meanhg In
this doolment and

117 a word or term deftned h A New Tax System (Goods and Senrices Tax)
Act 1999 of the Commom,ealth of Aushna has the 80118 meadng h
this document where used h cornection with the GST knposed under
tha:Act.

118 Nota Business Day

2.18.1 If this Agreement requkes thattheday on which a thhg must be
done 18 a day which 18 not a Bushiess Day, then that thing must
bedone on or by the fodow  Business Day.

2.18.2 If an event occurs on a day which ks not a Bushless Day, or
occurs later than 5.00 pm local &18 at the dace #tat the event
occurs, then the event Is deemed to have occurred on the next
Bus:,ess Day h the place that the event occua

8
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1 Valid Applications

For the pwpoee of this Agreement s ve!id appication In reepect of Oflered
Shares (=Vald Applic,tion, 40 be deemed to ham been recelved by the
Comper¥ when the folow# are received by 6.00 pm on te Cloih Date ata
place spedned by the Company In the Offer Doaments as a place at which
apploaSorm pummt lo the Offer maybe lodged:

3.1 an appucation for thoee Offered Shares properly complefed in the form
required by the Company;

3.2 any support g documenls re*!!red by the Company to accompany that
appica«on;

3.3 vald payment of the applcanon moneys due h respect of those Offered
Shares inanymanner specified by the Company (such as paytne,ds
having been cleared by the relevant *lancial ,.. h "Alich It is
drawn).

4. Term

4.1 Wand brmination

This Agreement wl commence on the date of its execution and, eubject
be er te,m Son under clause 14, wil contnue IrltH Corrple6on of
the OfFar.

4.2 Efict of brmination

Termiiation of this Agreement wl discharge the Parib from thek
oblga ons under It except for any oblgaaons which are expressly stated
to survive termhlailon, but lennination wil not [knlt or prevent the
moerclee of any other righb and remedies which any party may otherwise
have under this Agreement h respect of any breach of this Agreement
prior to Its i. I N I , b,cludhig for beach of any wa or
representadon, or under any [ndemnlty.

6. Undenvrlting and Managing Offer

The Undenvrth agrees to underwrite the Offer by subscri g forthe Shorlfal
Shares on Uie tsrms and condmons of this Agreement

7
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6. Offer, Valid Applications and Allotment

6.1 Due Dmgo,199

The Company muit, pilar to lodghg the Prospectus with ASIC:

6.1.1 cal- a cus$ornary due dmgence and verification program to be
dEgently and properly  nplemented h rehilon to the 017er and
the OfFer Docunerrh; and

6.1.2 make the Due Dlgence Results avaiable to and for the benefit
of the Underwmer on reasonable request from the Underv,msr at
any#re and hmlinle to #11

6.2 OfFer

611 The Company must conduot the Offer and must conduct he
Offer, prepere the Offer Doc„„en* and aDot and is•ue the
OfFered Shares In . '/'. I' *.v,mt this Agreement, #le
17metable, Its conslution, the ASX Listing Rtles, 818
Corpora ons Act any ASX waivers and an other appacable IE!US.

612 The nnetable must not be altered *hout the prior v,rmen
approval of the Undenv,Her.

6.2.3 The Record Date must be a date a#er the Issue and anotinent of
the Shares to Golden Rah Hold gs LknEsd (Golden Rain)
under the placement  reement between Golden Ratn and the
Company daled on or about the date of this Eoreement under
v*lich Golden Rain subscrbes for 19,850,000 Shares
(Placemeno.

61 Conduct of OfEer

The Company must

6.3.1 ensure that the Offer Documents comply with the Corpo ons
Act an ASIC poildes and reqld,ements, the LI#rig Rules, and
al relevant ASX poldes and requirementsi

6.3.2 ensure that the Offer takes place h cornp[lance with the terms of
the OfFer Docisner,18, the Timetable, the LIst ng Rules, any
applicable legislation or regulation and any modmcation,
exemplon, declaration, waiver, dhdlon or ruling by ASIC or
ASX;

6.3.3 lodge the Prospectus with ASIC no kater than 12 December 2014
pdg,ment [)9*) and in accordance with sedbon 718 of the
Corporanono Act

6.3*4 not lodge with ASIC or ASX or Issue any Of! r Document,
supplementary or *cement proepectue or Ike document
without the prior wrmen consent of 88 Undenvilmr, which shall
not be unreasonably w!thheld, unless the Company has a

111
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stittl*ory 01*2#on to Issue a supplementaq or replacement
prospectus and the Undenvimer does not consent wmiln a
reasonable tbne folo,virW request by the Company; and

6.3.5 k=ap the Underwr re fuly Wormed of an matelial strateglet
developme,h and dlacusalone relevarrt to the OfFer and the
OfFar Doc.Inien* and ensure #=t no kiln.111..es .ellvant to the
Offer or the Offhr Dociments wl be ur „rtaloan vAIhout the prior
w:lmen consent of the Underwiler.

U Application for Omcial Quotation

The Company must

6*1 on or before the Lodgement Date apply to ASX for permission
for al tbe OfFeced Shares to be 0-d for quotdon on the ASX
by lodgement of an Appendk 38; and

6.4.2 do everythilg reasonably necessary. liduding the exeoution of
doamlents, b ensure that ASX grants Fot=aon of the Offered

8.6 JuIdiction of Ofler

The Comparly mud make the Ofrer to al Shareholders and ensure that
the Ofbr 18 a dghts Issue to w ch the exceptkn h sectbon 611(10) ofthe
Corpora«ons Act appies.

6.6 Opening certlflcals

On the Opening Date the Company must give to the Undenvmer a
cerlificate h the form of Schedule 1 daled that day and 84:ned by any
tv  (2) dlreceors of the Company.

6.7 Notice to Undinvrlter

If the Underwriter requests, tile Company must withh two (2) Business
Dayi of the request g,ve the Undenvrlter wrI an notice of:

8.7.1 the nisnber of Vand Applications receh,ed by the Company;

6.7.2 the iden ty of the Appticants;

6.7.3 the nimiber of Shake appBed for by each Appicant, and h total
by an App!|cants; and

6.7.4 the nisnber of 00#cations for Ohred Shares which are not
Vand App#Icanons and the grounds on which the Company
beleves thoee appica ons are not Valid Applications (if so
requested, the Compeny must alo# the Undenvriter b review
these app[Ications).
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U Vald Appacanoni

The Company must accept an Vdd App[Ica one for Offered Shares
Oncluding any Vald Applcadons for Offend Shares v,hlch It recelvee
from a Slweholder h exce= of St Shareholdets pro-rata Entillement
subject b clause 6.10).

6.9 Allotment ofShares

6 .1 On the Alotment Da the Company must allot and balle to
each Applcant whoee Vand AppicaUon has been accep ed (hi
fU[I or in part), the nuinber of Shares h respect of v/hlch the
Vaid Apprcation hae been aocepled.

6.9.2 After r) Allotment Date the Company must promptly send to
each Appicant v,hose Vand ApplcaBon has been accepted a
statement to the Sheres v,hich have been allotted b the

6.10 Ov#.112(,!ber,

6.10.1 Where a Sligieholder has submmed a Vald Appica on for the&r
ful Ent ement to Offered Sharm, *Mlt Shareholder mmy apply at
the earns t ne for addllonal Offered Shares upt, a maxhnum of
thel Percentage Ent<Rement of the nimber of Offered Shares for
whba Vald App[ications =e not reoeived end aocep ed bythe
Comperly (Exce= Shar=), or up to suoh other ma)*nun
wiiount 88 Is dete,inkied by the Board with the prior v,ritb.n
coneent of the Undenvilk

6.10.2 Additional Offered Shares wm only be issued to the ®dent Otere
is a sufficient nimber of Excess Shares and, to the ex ant
Offered Shares are beued h =oem of a Shareholden
Percenhge Entitlement of the Excess Sharee, with the prior
v,rlmen coneent of the Underwriter.

6.10.3 The addltional Oflered Shares w  be lesued at the Issue P,ice.

6.11 ASX Quotation

The Company must w!!hhi the thne required by the ASX Lldng Rl]|AR
apply for the Offered Shares to be granted official quotation on ASX, and
thereafber use b best endeavoursto procure that omcial quotanon of the
Offered Shares is grantsd by ASX bythe Allotment Date and the Offered
Sharee are freely traded.

10
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7. Shollfall

7.1 Nolce of Shottfall Shar= and alo ng cer:Hlcali

The Company must ¥,10*1 three (3) Bustness Days from the Clo,N
Dab noth the Undenvi IM h wrlk (Shorlfal Nolice) of the nlinber of
Ofbred Shares for which Vatid Apphalloim have not bAAn received and
accepled bythe Company (Shorlfall Shar=), and onthe =ne day give
to the Undenvilter a certmcata h the formof Schedule 1 damd that day
and 8%ned by any b#o 02) dtrecbm of #ie Company.

For the plspose Of thls dause 7.1, Shortfa[1 Shares mr*,des those
E]aiees Shares for which ove ubecr4*lon applcatiorm are received and
Shares lasued h accordance with clause 6.10.

7.2 Application for Shortfall Sharge

Sublect to clause 7.3, the Undenvith must bdge or cause to be bdged
wih the Company Vald Applcalons forthe Shortral Shares wlth41 #ve
(5) Butihiess Days of recelvhlg the notlce and cer[Nloate under clause 7.1
alang %¥Rh a bank checve or the tans#ar of oleased Amde to the
Company's nom Bd bank account provided thatprlor to this t*ne the
Unden,/rlter has not notmed the Company h wrn,g that h the
reasonAble optnion of the Undenv,lter the Shortfal Notice or certificata 18
hicorrect or It has not othe,wlee been shown that Ae Shortfal Notice or
cert#icab b incorrect.

7.3 Undenvilter's Condlt!oni

The Under¥,rlter'B oblgation under dauee 7.218 condIOonal on:

7.3.1 the Company having comp[led Mth dauses 8.6,6.11 and 7.1 [n
the Anle requhd under those clauses;

7.3.2 the Undenvrlter not havN lemilnated #118 Agreement under
clause 14.

7.4 Underviller's D!,cret[on

Subler# to complance with the ASX Isting rules and Corporations Act
the Unde,wr! er may, at any time at Its absok,te d , .1' · nomina e the
Applicants for al or any of the Shortfall Shame.

7.6 Time of allotment of Shortfall Shires

On the AOatment Date, the Company must aUot and Issue to each
Appncant who has lodged a Valid App[IcaOon under clause 7.2, the
number of Shares appled for, and must ensin that the Shares on thek
bsue wm,ank parl passu with the exist*U Issued Shares In al respects
as from the date of thet hue, and wl] be free from al competing dghts
( clud*ig pre-empuve tights or dghts of first refimm9, Enclmbrarke= and

)11<
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other thkdparty dghts.

8. Sub-U o'

The Undenvritsr may sopohlt slb-uncle,w,Rer£ at the Undenvilets cost
(uNess othenvies agreed), to sub-unde,wrns the OMer EN,d b subecrbe, bid,
apply for, or nomha glottees of any of the Shortfal Sharea

9. Cessation of Underwriter's Liability

The Undervaltei's Ikablny under thle Agreement ends on the fmt to occur of the
fo[10#N:

9.1 the Oflar beN fu[ly subecrl)edi

9.2 the Undenvrmar lodgN or caushig to be lodged Vald Applcdons and
otherwlee complylrU w![h Its oblga ons under dauge 72 or

9.3 the Unde,wrnmr*92=* Als Agreement under clause 14.

10. Payments to Underwriter

10.1 Undenvrlting Commission

10.1.1 Subject to CompleOon of the Offer, the Company must pay to the
Undenvmer or h deslgnatsd nominee an inderwrilig fee of 5%
of the Amount Undenvrmen In hnedia ely avalable funds =
conslderanon *r the undenvritN ob[ ation unde,taloan bythe
Unde,writer.

10.1.2 The unde,v,rithg fee payable under clause 10.1.1 must be paid
to the Undenvilter or Its desgnated nomliee (= appicable)
within three (3) Businees Deys from the Allotnent De#A.

10.2 1=ue Unlisted Oplions

10.11 As considendkn for the underwIit Ig ob!418Uon undertaloan by
the Undenvrner, the Company wm, within 3 Business Days of the
Alotment Dats, anot and leslie 15,000,000 unhted ofons
(Options) to the Underwrmer (or ms nominee) which each Option
entlt[Ing the Undenviter (or RB nominee ae relevant) to one fully
paid ordinary share In the Company on eoaerciee of each such
Option with an exercise price of $0.05 per share, eooercieable on
and from the cide of leslie and with an expky date of 31
December 2017.

10.12 An Opoon nwy be exercised by delvery to the Company of a
noBce h wrmng stat* the number of Sharee to be taken up

111c
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togelher w!01 the relevant eomroise price (Exerclse Nolce).

10.13 The Shares allotid and Issued plnuarit to the eogerolee of an
Op on wm be allothd and leelled by the Compsly not more han
live (5) Bushiess Days after the recelpt by the Compiny of an
Emrcise Notioe.

10.2.4 Share® lesued on eomiclee of the Options wl rar* parl pmeu
with the 81*th,g bsued Shares tri all reeped, m from the dde
of thek bsue and the Company wl obtain quotailon of tle
Shates on ASX withh three (3) Buslness Days of te date of

1026 The 0%Wons may be freely 1 -- - and assigned.

10.16 The Compmy v,arrants that 1 has m at the date of thle
Agreement, and undertakes to at al tnes maintain, capacity
under List!,U Rule 7.1 to enable *sue of Uie Opions and Shares
wm*, thetbne period specmed h clauses 1011 and 1013.

1017 If at any tkne the Issued -pltal of the Company Is reconst,uctmd.
at! rWIts of the holder of the Options are to be changed h a
mar,ter consistent wih the CorporaOons Act and the ASX LiseW
Rules stthe t*ne of the reconstucOon.

10.3 Company pays coel»

The Comp rly must upon preeentdon of a relevant Invoice(s), pay to the
Undenvrlbr or b de841rded nomliee on demand al reasonable out of
pockst costs and expenses 00 a maxtrnum of $26,000) Includk g an
coeit expenses and dlebursemerds of the Unde,¥01# hclsred bythe
Undenvmer In reladon to the OfFer and Placement, Includ,ig al
reasonable travel and costs, costs and dlebursement,
Alcurred h the negotiation, preparation and execution of this Agreement
and the agreement h re}alion to the Placement (*Icluding all reaeonable
cost@ and disbu[Bements of the Undenv,Her'8 knwyers) and  tcurred in
relation to the Underwriters 'due dlgence' and marketing In connection
with the OfFer.

10.4 Set-ofT

The Unde,writer may at any Sne let off al amounts payable under this
dause 10 against any payment oblgation of the Undenvilter or !18
Related Bodies Corporate to the Company Oncludhg In retaaon to the
Bubscrlption for OMered Shares).

18
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11. . . e. by Company

The Company represents and warrants to the Undenvil ar that

11.1 - , · · . . . -i t i s a vancily exis* corporation under the Corporations
Actand has **,d labmty;

11.2 power- R has po%,er to enk,r h,to and comply vmh al of the hrms and
conciltions of this Agreement

11.3 approvals -

11.3.1 R has allapprovab and authormes ht are reqdred b pemilt the
Company to enlar Into and to perforrn la oblga#ons under this
Agreement and

1112 those approvals and authorities remain vald and subelsikig:

11A binding- thleAgreement

cons&*es a legal, vald and blndN obUgation ofOB Company

11.6 , 7· pormltind - the signkig, deOvery and · - -· + - by 1 o f
this Agreement does not vloll any ma !al provlilon of:

1111 any kaw, regu on, aueloileation, runng, consent judgment
order or decree of any Governmental Agency or the rules of any
seouali eooahange;

1112 the Company's ConstRution oranother constituent document

11.5.3 an Enambrance or document which Is blnd4 on:

(a) the Company or a Subsidiary; or

(b) an asset of the Company or a Subsidiary;

11.6 encumbrancei una5ecl - the signing, deBvery and performance by
the Company of this Ageement dom not result h:

11.6.1 the ' or hlpooftion of an Encumbrance on an aseet of the
Company or a Subsidiary; or

11.6.2 the a eration of payment of an obilgation edat g under an
Enc nbrance or dociment which is bhdhlg on:

(a) the Company or a Subsidiary, or

(b) an aseet of the Company or a Subeldbry;

11.7 no breach -no 4 + 3, ,:: exist v/hlch may -• :4-1 e: a breach, or
satisfaction of Borne other condmon may conetiti te a breach, of a

14
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p,ovillon of thls Ag!,ement or molher agreerne,t b dIng on the
Company or a Subeldhry'

11.8 no ntigillon - no 11%*lon, sbltration, dispuie or achnINstrat,ve
Proceeding has been connenced, Es per Ing orthre sned agakist the
Company or a Sulisidkary v,hlch may have a rr=*§al adverse em,ct on
the fhari * I position or fhlticial pingfie,78 of the Comp,q or a
Subsidiary;

1 1.9 conduct not nilil,mdIng - the Olrer Doasnents wm not be mioleac[kg
or deceptive or losly tomblead or deceM wl not omit Wormation or
other m-rla! [equired bythe Corporabie Act or the ASX L.Ist ,g Rules
to be inclUded and the Issue of them wl not invohm conduct that 18
mbleadN or decepth,3 or moely lo be eo;

11.10 Information true and , 1 - the Company 1= provided true,
complete and accumite worrAason to the Under¥,rl&,r In connection with
the Offer Documentg which Wormation le not materk,Ily misleed!,  or
deoepeve in any w#gy;

11.11 due dillgence - the Company hes made awamble to the Undenvmer al
mm,Ari  inform=li ,4 about the Ofl r and al h,formation provided byoron
behal of the Compeny was, orwil be when provided, tue, comple* and
accurate h an matedal : c, and the Compaq has dlicloeed to the
Underw,ltar h writing al Inforr™ation known b the Company that is
material in the rn dng of an Womied decieion In relailon b the Shares;

11.12 flnanclal Information - the consoldated balance sheet of tfu, Compiny
and each Subeklary for the period ended 30 June 2014 and the notse to
such 81#118*181=*Aments:

11.111 give a true and fair view of the asse¢B, liabiOes, reeerves,
proms, or losses: and state of affairs of the Company and ench
Subsidiary forthe period ended or = at 30 June 2014; and

11.122 have been prepered   armrrinnce with all applemble accounlng
n*=rwimrds

11.13 Insolvency - there Is no Ineo Event with respect to the Company
or a Subeldlary;

11.14 compliance with applicable hw - the Company or a Subeidkary 18 not
in breach of any prov¥on of the Corporstions Act, ASX Us#ng Rulee or
any other appacable law, regulation or rules of the ASX to an extent that
18 material to the Company orthe oubcome of the Offer;

11.16 authorliation  - each of the Company and h Subeldlarles holds all
Ucences, permits, au orleations and coneents requhd for the conduct
of Its bushms and, to the best of the kno#ledge, Infomiation and beref
of the Company (aftw having made all due and proper enquiries) all of
those licences, perm* authorisa ons and conient» are h full force and

15
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efreotand not nable to be revoloed or revie,vied;

11.16 Certifical= -the corderaa of any cert k/de requked to be ghen by the
Company under this Agreement wm be true and correct In al niaterlal
fespects as at the ci•h the certmemt. 13 given;

11.17 Shortkn Notice - the ShortfaH Notice 8pe011*W the ntinber of Shares
for which Vand Applicalons vse rece,ved le true and . r. -- as at the
da ofthe Shortfal Nodoe;

11.18 1=uo : · - the Company 18 *suing the OfFered Shares for the
purpoee set out In the OfFer Doament*

11.19 rights 1=us -the OfFar win be a rwi  lesue wl#lin the meardng gh,en tri
secOon GA of the Corporstions Act w/ be a 4/78 lesue to vhkh the
excepeon In 611(10) of the Corpora6ons Aot appnes and may be
conducted under, and w[[1 be  .- '.. h oomplance ,¥Rh, section 713
of the Corporations Act, and each of the condmons in that sectlon Is or
wl be sat fled by the relevant dab forsatisfactbon referred to [n the
parlcular Condllon;

11.20 financial reporting - the Company has con*led with the p uvisions of
Chapler 2M (as U»y apply to the Company) and sedion 674 of tile
CorporaUons Act and

11.21 nuinber of Shares on ]Beue - there are 241,750,002 Shares on Issue
as at the date of this Agreement exclud4 any shares Issued under the
Placement

The representations and wa,Tantles glven In this clause 11 are taken as
repeated by the Company on the date the Company gives to the Undenviter
the certificate under clause 7.1.

11 Undertakings of Company

The Company must

12.1 con,pllanci - In preparN for and perromling Its acIMIes In connedion
w!th this Agreement and the 0% comply with and not contravene:

111.1 this Agreement

111.2 the Const!1111,on of the Company and any other const! ent
docunent and or agreement to which the Company or any of Its
Subsidiaries Is a party;

12.1.3 any appilcable Imv, hcludkg the ASX Lhang Rulee, the
Corporabm Act and any ASX walvers;

12.2 notlce of brmch or hination event - gi no«oe *the UndenvrNer

16
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Anmed"1* O/

1111 any breach of this Agreement , cluding, but not nmlted to, a
bleach of an undertak*.,epregentab or warranty;

1222 any event occurrN wfilch gives or v,hlch, with the hose of vnle
or the satiefaotion of a fi,ther condition, ghs the Unde,wr#er
the dght to tem,inals Its oblgauone under this Agreement

12.3 OM'r Docurnints - obtal, the,4Tmen consent of the Unde<writer to the
tbrm and cor nt of an Offer Doclment and any 1nendments to an Ofir
Document pdorto lodging or lesuN such document

12.4 public an .1. ' - not maks any statsment concem:lg the Ofbr
Doamlenls v,Ithout the prior wrman consent of the Unde,v,rter except to
the =bent requked by Aw or the ASX Us  Ruies;

12.5 1=i of - r - *cept for the Offer and the Placement durN the
period commencing on the dals of this Agreement and endN on the
Cloablg Date, not make, agree to make or announce any Issues of equity
secudtlee (99 den,ed In the ASX L.le:N Rulee) or any seaulties
conver!!ble Into or exchangeable for equig eecurlijee, wRhout the prior
wrmen consent of the Underwritaq

116 communication - promptly p,ovide the Undermlter with copies of any
mati,rial corrimuilcation to or tom any Goverrmental Agency rehting to
the Offer, inckidN ASIC, ASX orthe Australan TaimUon Omce;

117 caphi structure -not alter, agme to atter or propose an alterst on to
the Companls capital structure without the pilar wrmen consent of the
Undle lbar: and

12.8 Ce,tificate - not}fy the Undenvrner of any diange h a material respect In
any of the matters @et out In a certillcata required to be provided under
thie agreement ae soon ae practicable aner #mt change becornes knoNn
to the Company.

t
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13. Enquiries by UndenvrNer

111 haionabl  Inquirles

111.1 The Undenvrh* m y malce reasonable enqu[rles about the
buskiess, mes* nabmties, books and aCCOinits of the Company
and each Subeld&ary es 1 requ:es 1br the purpon of the Offer
and #* Agreement

13.1.2 The Corrpeny must promptty glve to the Undenvmer an
h,fonnatbon %vhlch the Unde,wmer reasonably requests

13.2 Specific Information

In addition to the Informallon h clause 13.1, the Company must
promptly, upon request give the Undenvmer any other n„,terial or
Informgtion relevait to the OSer.

14 Termination by Undenvrlmr

141 Ter,nine n even 

The Underwriter may term*,91m this Agreement by notice h writing to the
Company, w!!hout cost or *blity to the Undenv,!ter, knmediaWy If at
anytime prior to the Issue of the Shortfall Shares:

14.1.1 default - the Company 18 In default of any of the obilgauons
under this Agreement or breaches any warranty, - : ..1 7.
or undell,kkg 0,en under this Agreernent v,! ch h the
reasonable opinion of the Undenvrl# has or Is moely to have a
mate,lal adverse e#ect on ihe OfTer, the Undenvrner, the value
of the Shares, the succeee of the OfFer or a penon's wilrigness
to subecrfbe for Offered Shares;

14.1.2 mater[al change - a matatial adverse change occurs after the
date of this Agreement In the management, 1!nalicial poeRIon,
result@ of operations, proopeds or Banclal position of the
Company ora Subeldkary

14.1.3 contraventlon - the Company contravenes any of the fo[10%*Ig,
which h the rumonable ophion of the Undenvrl# haB or le
moely to have a n,starial adverse effect on the Offer or the
succees of the Offer ora person's v,IOngness to subscrbe for
Ofte,ed Shares:

(a) any hw, regulon, authorisailon, runng, consent,
judgnent, order or decree of any Governmented Agency
or rule of any securities exchange;

18
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(b)

(C)

(a)
(b)

(C)

Its Con,mution or another constituent docunent

an Ena brance or doclment v,h;oh Is binding on:

0) *le Companyor a Subeldbry; or

an aseet of fhe Compmy or a Subsidiary;

- an Insdvency Event occurs in relation to the14.1.4 oolv•ncy
Company or a Subsid*

14.1.5 war -an outbreak of new hoet[1 ee or a sts,tm of wv, v,hether
declared or not arises after the date of this Agreement or an
-calation of hostmO= ahedy ineodetence ooan, involvhg:

Austra.4

the Unmed States of Amedca; or

Mcroona,
which h Ole reasonable op*ilon of the Underwriter has or Is
moely to have a mate, lal adveme effect onthe OfFer, the value of
the Sltares, the success of the Offer or a pemon's w[IrgleSS to
subecrbe for OSe,ed Sharee;

14.1.6 Utlgation - 1!t aoon, arbltralon, =*nt,lbliztlve or Ind[=Mal
proceedings are after the dl of thls Agreement connenced
Wairmt the Company or a Subsidiary, other than any clahns
foreehado d h the Offer Docisnents;

14.1.7 T[mlbi - any event specmed in the T,netable Is delayed by
the Company by more than 5 Buskiess Days without the prior
wiltten consent of the Unde,virlter (such consent not to be
10,reasonably tiheId);

14.1.8. certificate - a cert010=IA v,hkh 18 : : = , to be provided by the
Company under thle Agreement contains a statement which le
1 rue, haccurate, incomplete or misleading or decept Fe In any
material respect;

14.1.9 Record Date-the Record Data Is note da  a! er the Asue and
anotment of Shares under the Placement

14.1.10 disclosures - any Information suppned by or on behal of the
Company to the Underwriter b or becomes misleading or
decepdve In a malerial reepect Including by way of omission;

14.1.110fTer Documents to comply - the Offer Doasnentz or any
aspect of the Offer does not comply In any material respect with
the Corporations Act or the ASX Lle ng Rules or any other
appOcable law hcludhg due to *,tement in the Offer
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Doctmente VA,Jch 18 or becornee mWeedFU or deceptive or
hely tornisleed or deceive h a maliM respect oromlt any
Information that Is - · , * - , ;

14.1.12 AS]t ASX Mi„,tn, to the Comp«ny h wr Ing on or before the
lesue of #ie Oflhed Shares thmt they wl not grant permi=lori
for the official , .1 7, of the Ofle,ed Shares or ASX suspends
quotation ofthe Offerec Shares;

14 1.13 --,v A -the Company v,Ithdraws the 0*4

14.1.14regulatory action - there le an appaztion to a Govemmenka[
Agency (Inclu(ErMI, v,Rhout *flath& the Takeoven Pinel) for
an order, deckaration (*,ck,cGng, h relation to the Takeovere
Panel, of unacceptable circlanitances) or other remedy, or a
Goverr,Mnial Agency commences any livedigation or hea#
or aiinounces b kitenUon to do 80, In each cme In connection
wilh the Offer (orany pwt of it) or any agreemer  entered into h
respect of the Offer (or any part of Q, and the appicauon,
Inve®tigadon or hearM le not wittidrawn or disconthued within 3
Bushiess Days of Its announcement

141.15 marlit or trading dI,nip on - the,e k

(a) a suspension or material Imitation In trading In al
eecuttles quoted or loted on AS)(, the London Stock
Exchar e, Ne# York Stock Excharee or Hong Kong
Stock Exc nge for a period of three ful tradhg days or
more on which tfutt exchange loopen for tradl ; or

(b) a general ·-1.' on commercial banldng activitio h
Australia, the Unled States, Hong Kong or the RepubBc
of China 18 declared by the relevant central banking
authority In any of thoee countries; or

(C) any  terialy advene change or disrup on to the
existhg htncial marlets or poltical conditions of
Austraila, Japan, Hong KoN, the Republic of Chha, the
Unbd Khgdom or the United States of AmericaL

14.1.16 change of law - there Is Introduced Into the Par ment of the
Mof Australa or any State or Tenlory of Au*ala
a Im¥ or any now regulation Is made Inder any law, or a
Governmental Agenc, adopts a poOcy, or there Is any omcial

1. I *: =   on behalf of the Gove ent of.the
Cornmon alth of Austrana or any State or Termory of Austrana
ora Goverrmental Ageng that such a Aw or regulation wil be
Introduced orpolicy adopted (asthe case may be);

14.1.17 materlal contracts - any material contract of the Company or a
Subsidiary Is varied, terminated, rescinded or altered or

1
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amended wnhout the prior coment of the Undenvrler or any
mate,W contract 18 breached or folind to be void or voldable; or

14.1.18 dibt hcl[Itl= - any debt facility of the Company or a Subsidiary
18 lanninatad by the lender or amended h a matarial respect
*hout the Unden-/8 prior v,ritten consent.

14.2 Wlthdmn,1 of OSer

!f the Unde,wrlk,r k,rrnhiat= thls Agreement under this olause, the
Company shal, N recv*ed to do so by notice in v,rn  from the
Undenvilter before Compldon of the OfTer, notly each Applicant of the
terrnlriation of this Agreemerit by the Undenvmer and, In the noeice, gh,e
each Appicait the oppoth,IRy to eleot by notice In writhig to the
Company within one (1) month of receipt of the noOce from the Compaq
to withdraw the Applcanfs applcation for Sheree and If the Appicant 80
elects the Company must re&,rn ati of the App[Ir nfs payment for
Sharee withh o,M (1) month of rec*t of the nolica tom the App[ rit

16. indemnity

15.1 Indemnit,

The Company agrees to lidemn!19 and keep Indemnmed the
Undenvrhr, #13 Rehted Bodies Corporate, andeach of thar re/pective
officers, employees and advisers (each an Indin,nified Party and
collectively the h,domr,!flod Partleo) f,un and agaht all [labl[Itles,
besee, damages, coets or expenses Ono ng reeionable bgal coe&, on
a soidtor and clent basis) (but excluding ooneequentlal or other hc[!rect
loss hicludhg loss of prom) incumd or suffered by an IndemnNIed Party
ads*ig out of.

16.1.1 the Company fail# to perfonn or ob=ve any of its ob auons
under this Agreement or any other oblgations binding on It

15.1.2 any representation or warranty gh,en by the Company under this
Agreement prov g to have been l,Itue or hoorrect In any
rrisberial respect

15.1.3 any statement h the Offer Documents be  false, misleading or
deceptive or containh an omission;

16.1.4 the dIstit,ution of the 01* Docume,its or the making of the
Oller;

16.18 any adveitist  or B#lolly of the Oflk
15.1.6 any review, inquiry or heedgabi uidertaken by ASIC, ASK

the Austra! n Taxaton Office or any other regulatory or
Goverrmental Agency h relation to the Offer or the O er
Documents;

15.1.7 any of the ciramstances referred lo h clause 14; or
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16.1.8 any dah that an hdemnmed Pamr has any lab,ty under the
Corpo,BUons Actorany other Imv in relation to the Issue.

Each of the #Adallies of this dauee 15.1 shan be colistrued
Wependeney and no peragraph sha[1 be ini ed by hnpiosions aris,W
from any other pmagr,oh.

1£2 Bonima of indemnity

Each Indemnifled Par , v,hether or not a perty to thle agreement, shal
be entitled to the benem of this clause 16 and thls dallee 15 may be
enforced on that Inde<111118ed Partys behal by the Undenvmer.

15.3 Umn of Indomn12,

The Indemnities h clauses 15.1 and 15.2 do not apply

1611 to the extent any Im¥ does not per rilt inderrinmca on for any
penames ormm whidi the pemon dai4 the bensm of the
hdemnRy must pay h reepect of any · · I : 7. of the
Corporatione Act by that person, the Underwriter or wiy
Indemnifled Par y;

1812 h reepect of lably which results from the wHful default fraud or
the gross neglgence of the person dahnhg the hde ]ty, the
Unde,wrner or any Indemn,led Pa;ty other than an act or
omleelon of which the Company has =press]y approved in

1613 any other snount h respect of which the indernnitles h clauses
la1 and 15.2 would be legal, void or l,nenforceable; or

16.3.4 91294 = required by law, any announcement, adve,11*ement or
publicity made or distrbuted by the Indemniled Party without the
wrmen approval of the Company in relation to the Offer or the
Prospectus.

Ho,mver, If It 18 alleged that any amount to which the indemnity applies
results from the wuful default, *aud or the gross negRIence of the person
dalmhg the benefit of the Indemnity, the Unden*,riter or the Indemnmed
Party, the Company agmes to pay, rehnburse the  Ount in accordance
with this clause 15 untl such wINUI defaut *aud or gross neglgence le
estabnehed by a Court of 1*:al jurisdiction, at %¥hich nine such min, Ult
must be repaid to the Company bythe person concerned (urless such
wilful, default ftaud or the gross neglgence 18 manifest).

15.4 Prelervation of rights

The dghts of an Indemnmed Party under this  reement shd not h any
way be prejudiced or afictsd by any approval given by that party In
relation to lhe Offer or any of the 0 er Documents, any consent lo be
named In the Offer Doouments, any Imowledge (actual or consinictive)
of any Wure by the Corrmany to perform or observe any of Its
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oblpakks under this Agreement any t. . ... by the Undenvrmar of
its ob ations to undenvrne the Ohr [mder dause 14 or any inaccizacy
h any representation or warranty made or taken lo have been made
under #118 agreement or any other fact maner or 014 which night
otherwise constlti ts a walver of or In any way prejudice or affect any
r ht of an Indemnmed Party.

15.6 TI» Und,iv Ii,r  obliganon 00 no 19

!f the Underwrler becomes an,Me of any matter h respect of v,hlch an
Inderrnmed Party wkthes to dan for hdemnmcation wider this ciause
15, the Undenvitter shal promptly noth the Company of the st stance
of lhat matiar.

16.6 Conck,ct of proceedings

If the Company gives the ielevant Inderm med Pa,tles an
=*noN  nent h form and 1 3 ·- ranmor•ahly acceptable to the
Undenvmer that the indemnity set out h this dause 16 wl apply h
respect of an losses, costs andexpenses arls*I out of any proceedNs,
the Company may Aks over, conduct negotiate, defend or settle those
proceed! s at Its own expense. The Company shal d[ngently pl,BUS
any proceedhgs It takes over under this diiuee 15 and shal fufly Inform
the Underwriter ofthe progress of thoee proceadkp.

16. General

16.1 Governing Imv and Jurisdiction

This Agreement Is governed by the kaa of New South Wales. The
Parties submit to the non-exclusive JurlsdICOon of the courts exer*Ing
jurlediction there.

16.2 Amendment

The Parties may only amend this Agreement If each Party signs the
wiltben amendment

16.3 Waiver

A provision of this Agreement or a r ht created under It may not be
waived except In wrIMng signed by the Party gran g the waiver.

18.4 E=rcbe of a right

A Party may exerciee a dgM at b discretion and separately or together
with another rkiht If a Party exercises a single right oronly partially
merdses a r ht, then that Party may st!0 exercise that dgM or any other
right later. If a Party falls to exerciee a dght or ddays In e=*Ing a
right then that Par y may d exercise that dght later.
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16.6 Remedle, cumuhtlve

The dghis and remedies provided In 01!6 Agreement are curnllaths v,181
and not eocclusive of the  hts and !emedles plovided by law
Independen«y of this Agreement

18.6 Congnuhg [ndemnES-

Each kiderrinity In this Agreement Is

16.6.1 a con#luing ob ation deepl  any eetilement of accolrlt or the
occlrrence of any other thkg, and remains h All force and
effect untlal money o#N, oonthgent# or othe,wISe, under the
Ademnity and has been paid in fbil;

16.6.2 Is addmonal, Beparate and hdependent *om the other
obllga#ons of me parnes; and

16.6.3 81,V Ves term*,Bdion of this Agreement

R b not neoessary Tora Par y to  cur =pense or maks pa,ment before
enforoN a Qht of hdernr,Ry cor#erred bythls Agreement

16.7 No merger

The dght» and oblgations of the Partles vAR not merge on completion of
any transaction under thia Agreement They %vii Blivlve the e=,culion
and deOvery of any assign,imid or dlier document entered kib for the
purpose of hp mentiW any, , .- I .-1 .

168 A=Ignment

16.8.1 This Agreement Is for the benefit of the Parties and their
Succemors and sammigns. The ParHes and thel Buce®®®ors and
assigns are bolnd by this Agreement.

16.8.2 A Party may only asslgn 118 rights under this Agreement aner It
obtains the wrmen consent of each other Party.

16.9 Severance

If any provision of this Agreement le void, voldable, unenforceable,
Segal, prohl)1 ad or otherwise invalid In a jurlsdiction, In that Jl diction
the provision must be read down to the extent It can be b save It but If It
cannot be saved byreadIng It down, words must be severed from the
provlsion to the eant they can be to save R but tf that abo fails to save
It the whole provlelon must be severed. That w[[1 not hvaldate the
remak,Ing provieions of this Agreement nor affect the validity or
enforceabity of that provision In any other jurisdicOon where it is not
uivand.

16.10 Counlarpa!18
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The Partles may execute thle Agreement h two or more counterpans
Oncludklg by fac:Unile or electronic transmbelon) and al counterparts
together conetituie one Instrlment

16.11 Con,ent or approval

Subject to an exprees provision In this Agreement a Party may h Its
nbeolute diecrellon give its consent or approval condmor»ny or
uncondmonany, or w!thhold h consent or approval.

16.12 Enth Agreement

This Agreement constNutes the ent*e ageement of the Parfles h
respect of the Sll*Ct matter of this Agreement and : - :- all prior
discus•lone, undertakilge and Wreements.

16.13 Further

Each Party must at Its own expense, do everyO# remonably
necessary to give ellect to this Agreement and the tr=,sadions
contamplak by It, hlcludhtg but not inded to the execution of
documents.

16.14 Relilionship

Nothh g In this Agreement cons&*88 the Parties as paltners or agents
of Ihe 0(her and no Party has any authority to bind the o€her legally or
equltably save as eoqxessly stated h this Ag,Mment

16.15 Notic=

16.16.1 A pesty may send a notice h connection with this Agreement by
hand delvery, pre-peld post emal or facehne transmission to
another party at the addMee detda 84 out below or in such
0Aher way as he mdplent par4 may have last noljed each
other party bl w!1Mng:

(a) Company

Addre=: Level 1,330 Churchi Avenue, Sublaoo WA

Fic,111*: (08) 9200 4488

Email:

Ationtion: Mr Brian McMaster

M Und nvr! r
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Addrm=:

Email:

A*Inlion:

Room 2302 and 2303,23  Floor Tower,
One Uppo Centre, 89 Queeneway Hong

golden.rak*nppO'10'4*or  com

Mr Devy Lee

16.15.2A ndice Is deemed to be received:

(a) if sont by pr,paid poet on the,econd Bushiess Day sir
the dabof posting; or

(b) if sent by fecsmue tranerni,eion, on Ole next Buhiess
Day abr the date the facihile wm eent in 1* enlrety as
shomt by the tran,mlesion report produced by the
eendIU mad#< or

(C) ir//Int byemal, onthe Efilinill [I,yserft or, if eent on a
day thls 18 not a Busliess Day, on lhe next Busliess Day.

16.16 Warran = of auU10,14

Each Party v=yanis and -,· - - 1 to euch other Party th=+

16.16.1 It != the powber to enter Into and perform thle Agreement

16.16.28116 Agreement is vald and bhdhg on It and enforceable  ak:st
R h . /.. I . ith Us lamm subject to any necessary
stamp*. the avalabiy of any equltable remedles and to Isws
affecthlg crecmors' r hts generaly; and

16.16.3 It le able to pay Its debts = and when they fan due, and no
adion has been taken towards wtnding R up or plac*Ig It In
bankrup cy.

16.17 GST

16.17.1 All amounts payable to the Undenviter under this Agreement
(other than an amount for GST payable to the UnderwrI r under
this dause 16.17) have been calculated without regard to GST.

16.17.2 If the whole or any part of any such amount 18 the consideration
for ataxable supply for which the Unde,writer Is lable to pay
GST, the Undenvrlter may charge the Company, and he
Company must pay the Undenvilter, concurrently with the
payment of that amolsit, an addltiom] amots,t equal to the GST
payable in reepect of the tambie sglply calculs* on the basis
that the value of the t=able supply 18 the amount payable for the
taxable supply excludN any GST.

16.17.3 The recovery of consideration for any ta=bu supply made

# 33/ 38
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under this Agreement Is subject to the U :. 7.1881!klg to the
Company a tax Avolce h respect of the supply.

16.17.4Any reference to a nnR# or mnenee licurred by the Undenvilts,
'11111: Aomement e,ook,des any amount of GST #14 part of
the relevant oost ore*pense when hicurred by the Undenviter
for whlch the Unde,wri r can dNn an tripd tax cred!L

Vi
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Schedule 1

Opening/Closing Certificate

To: Golden Rain Holdlis Lhnned
Rooms 2302 and 2303,234 Floor, Tower, One Uppo Centre
89 Queer: y Hong Kong

Atiefition: Mr. Davy Lee

1. To the best of thekrp ledge, Womiation and belef of the dhotors of the
Compmy, after due andproper enquky:

(a) the Company has cornpOed with al of Its ob ations requmd to be
5 -. as at the dab of 0,]s ce,illicali h mepect ofthe 0% whether

arlslr  under the Undenvrnig Agreement the Company's consmullon,
the Corpor ons Act ASX Usling Rules, s:ztute, Ii,w or otherwlie;

(b) the Company ks not h default under lhe Unde,w * Agreement and
there has not been any breach by the Company of sly of the terms
condmons and 7 given by the Company under lhat Agreement

(c) vi,re the re'*resentations and war antles h the Un mith'g Agr®ement
repeated as atthe dats of this ce,INIcate, they would still betrueand
correct; end

(d) none of the events refam,d to h clause 14 of the Underwriting Agreement
have occurred.

except for any maaer v,hich has been diclosed by the Company to the
Undenvrier In v/riting ae quan¥ng a speolfIc amiumnce gh,en In this certificate.

The Company acknoMedges that any qu*Ufic,dkjn set out t1 this Certificate
does not Emit the r hts of the Unden¥!ibs, under the Unden¥rit g Agreement

2. For the purposes of this ce,Uficate:

Dated:

(a)  Undi,v,rillig Agr Ii„Ii,f meer,  the unde,wr !ng agreement dabd on
orabout M 2014 beh en Harangs, Ramources Lhlted and Golden Rain
Holdngs L nibd; and

(b) words and expressions used In this certiMcate have the same meanhgs
as in the Undenvrlting Agreement

28
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Sgrghte di dreckx Svittre ofdredor

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

Name of dlector Name of director
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Schedule 2

Shortfall Notice

To: Golden Rah Holdings Lhned
Rooms 2302 ind 2303,234 Boor, Tow er, One, LIppo Centre
89 Queenew,y Hong Ko,8

Dated:

Ailm,Uon: Mr. Davy Lee

1. The dhanrs of the Company wish to confhm h wrltrU that for ihe purpoees
of dause 7.1 of the Underwrt* Agreement the number of Shorthl Shares
and the shorthl amold due and · - :-by M IS:

Shares: Amount
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Siait":i'Jill of directix Signature of direcbor
...............................................

..................................................... ...........lie.......................................

Name of dhotor Name of c[Iredor
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21£,culid as an AgMinint

EXECUTED by HARANGA )
RESOURCES . (ACN 141 128 )
841) h accord ce with s127 of the )
Corporations Act )

Signature of Diredor

Pfint Name

EXECUTED by GOLDEN RAIN )
HOL[)*IGS LaUTED in acoordance with )
Its constituent docliner*B and place of )

)

Signature k#thorised Person

OITIce Held

Name of Author ed Pemon
(BLOCK LETTERS)

D.....Seantuy

--rr -C-.

Print Name

Signature ofAu orised Per,on

Omce Held

Name of Auttiorised Pemon
(BLOCK LETTERS)
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