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Form 603
Gorporations Act 2001
Section 8718

Notice of i

nitial substantial holder

To Company Name/Sehama

Resource Genaration Limited

ACNIAREN 059 950 337

1. Details of substantizl holder (1)
Narne

Integrated Goal Mining Limitad and sach of its associatas iisted in Annexure A

ACN 7 ARSN {If appllcable) NIA

21,/ 09 /2040

The helder became a substantiat holder on

2. Details of voting power

The total number of voles atteched to all the voting shares in the company or voting intarests in the scheme that tha subatantial holder or an associate
(2) had a relevant intarest (2) In on the date the substantial helder became a substantial holder are as fallaws:

Clazs of securities (4} | Number of sacuriiiez

Persons’ voles (5) Voting power (6}

Qrdinary Shares 18,268,053

18,268,053 10%

3. Detalls of relavant interests

The nature of the raevant interest the substantlal hotder or an assoclate had in the following voting sacurities on the date tha substantial holder

becarme a substential holder are as follows:

Holder of relavant intarest Nature of

relevant nterest (7 Class and number of securifies

Integrated Coal Mining Limited

Resource Get

Registared holder of the securities
issurd pursuznt to the Share
Subseription Agresmant betweean

Intenrated Coal Mining Limited

18,268,053 grdinary shares

eration Limited and

attached a5 Annexure B,

Taken under sactinn B08(1) to hava a
relovant interest by reasan ¢f being
the holder of the securities,

Section 1

ICML Holditg Companies as
identifled in Annexure A =

Taken under section 608(3) of the
Corporatlons Act 2001 (Cth) to have B
relevant Interest by reason of having

18.268,053 ordinary shares

veoting power of maore than 20% In
Integrated Coal Mining Limitad

ICML Subsidiaries as identifiad Taken under s

in Annexure A ~ Saction 2

Mining Limited

Corperations Act 2001 (Gth) 1o have a
relevant Intarest by reason of its
association with Intagrated Coal

ettion BGS(3) of the 18,268,053 ordinary shares

4. Details of prezent registored holders

The persong reglstared s holders of the securities raferrad fo in paragraph 2 abova are as follows:

Holder of relevant Registered holdar of Parson entitled to be Class and number of
infaregt sacuritias ragisterad ag holdar (B) sagurities

integratad Coal Mining | integrated Coal Mining | Integratad Coal Mining 18,268,053 ordinary
Limited Limlted Limited shares

5. Consideration

The canglderation paid for each relevant interest referred to in paragraph 3 abova, and acquired in the foyr months prior to the day that the substantial

holder became a substantial holdar is aa follows:

21103/2010

Hsted in Annexure &

_Holdsr of redavant Date of acquisition Congideratlon (8) Class and number of
intarest securitles
Lazh Nean-caah
lLr;ta__chated Coal Mining | 21/08/201¢ $10,504,130.48 18,268,053 ordinary shares
imited .
Each of its gzsoc/ates $10,504,130.48 18,268,053 ordinary shares
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§. Associates X
‘The reasons the persons narmed In paragraph 3 above are agaociates of the substantial holder are ag follows:

Name and ACN/ARSN {if applicable) Nature of assoclation
Refar to ltam 3 Refer to Item 3

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

Narme Address
Integrated Coal Mining Limited & Ghurch Lane, 1" Floor, Kalkata 700 001 West Bengal, india
Each of itz aagpciates in AnRexure A o8 Annaxure A
Signature
print name  cwarej Kumar Pandab Capaclty Secratary
1
slgn here ?}f Date 22 /D8 /7 20M0
DIRECTIONS

m

@
3
(4}
)

{6)
0]

(8)
®

If there are a nuimbar of subgtantial holders with similzr or related refevent nterasts (eg. a comporation and lts related corporations, or the
manager and trustes of an equity frust), the namas could be included in an annaxure to the form. [ the relevant inferests of & group of persons
are essentiafly similar, thay may he referred to thraughout the form as a spacifically named group if the membership of each graup, with the
names and addresses of maembers is clearly et gut in paragraph 7 of the form.

Sao the definltion of “associate” in section 9 of the Corporations Act 2001,
San the definiton of "relevant interest” in sections 808 and 6718(7) of the Corporations A,
The voting ehares of 8 gompany constitute one class unlass divided inlo separate classes,

The total number of vates attached to all the voting shares [n the eompany or voting Interests in tha schema (If any) that tha parsen of an
assodiate has a relevant interest (n.

The person’s votes divided by the total volea in the body comporate or scheme muytltiplied by 160,
incluge details of!

(a) any relevant agreement ar ather clrgumstances by which the relevant interest was scquired.  If subsection 6715(4) applies, a copy of any
datument setling out the tarms of any raievant agresment, snd & statermmnt by the parson giving full and acourate details of any sontract,
schema of arrangament, must accompany this fom, together with a written statemant cenfifying thls contract, schame or amangement;
and

(b) any quakficetion of the power of a person o exarcise, control the exercise of, of influence the exercise of, the voting powars or disposal of
the securlties to which the relevant interest relates (Indicating clearly the particutar sacurittes te which the qualification appllas).

See the definition of “relevant agreement” In section 9 of the Corperations Ast 2001,

If the substantial holder Is unable to determine the identity of the person (eg. if the refevant interest arsea because of an option} write "unknown”,
Detalls of the consideration must incfude any and all benefits, money and other, that any person from whom a relevant interest was acquired has,
ar may, become enfifled to receive in relation to that acouisition,  Details must be ingluded avan i the benefit is conditional an the happening o

hot of @ contingency.  Detalls must be included of any benefit paid on behalf of the substential holder or its asseciate in ratation to the
soquisitions, even if they are not paid directly to the persen from whom the relevant interest was acquired.

12048 2
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This is Annexure A of 1 page referred to in Form 803 Notice of Initial Substantial Holder signed hy me and dated 22

FAR: MO,

PEE91 33221689356

Annexure A

22 Sep. 280160 4:@9PM  P3

Associates of Integrated Coal Mining Limited

September 2010,
%. | Rainbow Investmants Ltd of Holding Company Holds 4_9.33% in Integrated
436 Dr Annie Besant Road, Worlj, Coal Mining Limited
Murmbai 400 030
2. CESC Ltd of Holding Company legs Eﬁ_%_in Integrated Coal
CEEC House, Chowringhee Mining Limited
Square, Kolkata 700 001
3. | Adorn Investments Lid of Holding Campany Holds 22.61% in Infegrated
31 Netaji Subhas Road, Kolkata Coal Mining Limited
700 001
Section 2; ICML Subsidiaries
4. | RPG Power Trading Company | Subsidiary Company Integrated Coal Mining Limitad
Ltd of holds 100%
8 Church Lane, 1 Floor, Kolkata
700 001
5. | Crescent Power Ltd of Subsidiary Company Integrated Coal Mining Uimited
st holds 51%
& Church Lane, 1% Floor, Kolkata
700 001
. | Shaft Investments Private Ltd of | Subsidiary Company Integratad Coal Mining Limited
o,
8A Gariahat Road, Flat No. GD, helds 100%
Ground Floor, Kolkata 700 018
7. | Noida Power Company Ltd of Subsidiary Company Shaft Invesiments Private Ltd
7
H — Block, Commerelal Gomplex, halds 75%
Alpha [l Sector, Greater Noida,
U.P,, 201 308

| certify thal the information in this form is true and cofrect.

Print Name: Swaraj Kumar Fandab

Sign hore:

18048 2
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Capacily: Secratary

Date; 22 /0972010
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Annexure B
Share Subscription Agreement

This is Annexure B of 14 pages referred to in Form 603 Notice of Initial Substantial Holder signed by me and dated 22
September 2010 being & true and complete copy of the original Share Subseription Agreemant dated 14 September
2010 and signed by me on each page,

| cerfify that the Information in this form is true and correct,

Print Name: Swaraj Kumnar Fandahb Capacity: Secretary

Sign here: . Date: 22 /0972010

18048 2
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Share Subscription Agreement

RESOURCE GENERATION LIMITED
AND

INTEGRATED COAL MINING LIMITED
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Date 14 September 2010
L
Parties
1. RESOURCE GENERATION LIMITED (ACN 059 950 337) of Lavel 12
Chifley Tower, 2 Chifley Sg, Sydney, NSW 2000 (the Company); and
2 INTEGRATED COAL MINING LIMITED, of 6 Church Tane, 1lst Floor,
Kolkata-70000t1, West Bengal, India (the Subscriber),
Recitals
L |
A The Subseriber wishes to subscribe for shares in the Company.
B The parties wish to provide for the terms on which the Subseriber will subscribe for
and the Company will issue the shares,
IT IS AGREED as follows.
1. Definitions and interpretation
1.1 Definitiong

The following definitions apply unless the context requires otherwise.

Affitiates mean any person, which controls, is controlied by, or is under common control with the
Subseriber, where control means (i) the ownetship of more than 509% (fifty percent) or more of the
cquity shares or other voting securities of such person; or (i1} the possession of the power to direct
the management and policies of such persom; or (ifi) the power to appoint a majority of the directors,
with respect to such person by virtue of ownership of voling securities o management or contraat or
in any other manner, whether (a) formal or informal; (b) having legal or equitable force or not; (¢)
whether based on legal or equitable righits; or (d) directly or indirectly, including through one or
more othet persons; and the term “common control” shall be construsd accordingly.

Agreement means this agreement including its schedules.

ASX Settlememt Operating Rules means the setttement rules of the ASX Settlement Pty Ltd ABN
49 Q08 504 532,

ASX means Australian Stock Exchange Limited (ACN 008 624 691).

ASX Listing Rules means the official Hsting rules of the ASX, and any other rules of the ASXY
which are applicable while the Company is listed, each as amended or replaced from time to time
except to the extent of any express written walver by the ASX.

Business Day means a day on which trading banks are open in Syduey and Kolkata, India,

Clzims means claims, demands, actions, proceedings, judgernents, liabilites, loss, damages, costs
and vxpenses (including legal costs and disbursements) znd in any way arising,

Completion means completion of the subseription for the Shares under this Agreement.

Fage (1)
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Share Subscription Agreement

Completion Date means the date being the later of seven (7) Business Days after the date of this
Agreoment or arly other date agreed in writing.

Corparations Act means the Corporations Act 2001 (Cth}.

Encumbrance means an jnterest or power:

{a) reserved in or over any interest in any asset including, without limitation, any retention of
title; or
{t) created or otherwise arising in or over any interest in any asset under a bill of sale,

mortgage, charge, lien, pledge, trust or power, by way of security for the payment of debt ot
any ather monetary obligation or the performance of any other obligation and whether
existing or agreed to be granted ot created.

Shares means 18,268,053 fully paid ordinary shares in the capital of the Company to be issued
undet this Agreement,

Subscription Price means $0.575 per Share, being a total of $10,504,130.48 for 18,268,053 Shares.
Warranties mean the warranties in Schedule 2,
1.2 interpretation

Headings are for convenience only and do not affect interprelation. The following rules of
interpretation apply unless the context requires atherwise,

{2)  The singular includes the plural and conversely.
() A gender includes sll genders.

() Where a word or plrase is delined, its other grammatical forms have a corresponding
meaning,

() A reference to a person includes a body corporate, an unincorporated body or other entity
and conversely.

(8)  Areference to a clauge or schedule is to a clavse of or schedule to this Agreement.

{fy A reference to any party to this Agreément or any other agreement or document includes the
party's successors and permitted assigns.

() A reference to any agreement or document is to that agreement or document as amended,
novated, supplemented, varied or replaced from time to time, except to the extent prohibited
by this Agreement or that other agreement or document.

(h) A reference to any legislation or to any provision of any legislation includes any
modification or re-enactment of it, any legislative provision substituted for it, and gl
regulations and statutory instruments issued under .

{y  Avrcference to dollars and § is to Ausiralian currency.

(G}  Bach Schedule to this Agreement forms part of this Agreetnent.

(K} A reference to conduet inclndes, without limitation, any omission, representation, statement
or undertaldng, whether or not in writing,

(I} Unless defined in this Agreement or the context requires otherwize, a word defined in the
" Corporations Act has the same meaning in this Agreement.

Paga (2
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Share Subscription Agreement

2. Subscription

24 Bubscription
On Completion:

(@)  The Subscriber by itself or through its Affiliates, will subscribe to the Shares and pay the
Subscription Price to the Company; and '

(b} The Company will allot and issue the Shares to the Subscriber free and clear of all
Encimbrances,

3. Completion

3.1 Place for Completion
Completion will take place at 10:00 ar Sydney time on the Completion Date at the offices of the
Company ot at any other place and/or (ime proposed by the Company and agreed to by the
Subscriber. :

3.2 Sharea Application
At Completion the Subscriber shall deliver to the Company:

(a)  an application for the Shares in the Form set out in Schedule 1;

(&  abank cheque payable to the Company or cleared funds by way of an electronie funds
transier into the Company’s nominated bank account for the Subscription Price,

3.3 Approval of Issue of shares

The Company shall cause a meeting of the directars of the Company to be held immediately prior to
Completion at which the directots shall resolve, subject to compliance with clause 3.2 by the
Subscriber: ,

(2)  to approve the allotment and issue of the Shares to the Subscribes; and

()  to approve the Sharcs to be registered in the name of the Subseriber in the Register of
Members once the proceeds have heen received:

(c)  to approve the giving of the cleansing staternent referred to in clause 3.6(b).
3.4 Further actions by Company
On Completion the Company must:

(8} provide the Subscriber with a holding statement for the Shares issued in accordance with the
ASX Settlement Operating Rules;

(b)  within the five (5) Business Day period referred to in section 708A(6} of the Corporations
Act, give to ASX a cleansing statement pursuant to section 708A(5)(e) of the Corporations
At in respect of the Shares; and

(e)  apply for official quotation of the Shares by lodging in accordance with the ASX Listing
Rules a completed Appendix 3B in relation to the Shares, and provide a copy of the
Appendix 3B to the Subscriter,

3 Page (3)
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3.5 Further Action by Subseriber
Within two (2) Business Days of the shares, subject to this Agreement, being issved, the Subseriber
or its controlling shareholder will lodge a substantial shareholder notice on the Company in
accardance with Section 6718 of the Corporations Act 2001,

3.6 Interdependance
Each of the obligations at Completion set out in this clause 3 are interdependent and Completion
will not be deemed to oceur until all such obligations are completed.

4.  Notice to complete

4.1 Notice by the Subscriber
If the Company fails to satisfy its obligations under Clanse 3 o Completion, the Subscribsr may
give the Company a notice requiring it to satisfy those obligations within a period of 5 Business
days from the date of receipt of the notice, and declaring time to be of the essence in all Tospects, If
the Company fails to salisfy those obligations on the date specified in the Subscriber's notice, the
Subseriber may, withowt affecting or limiling any other rights it might have, terminate this
Agreemen,

4.2 Notice by the Company
I the Subscriber fails to satisfy irs obligations under Clause 3 on Completion, (he Company ma:
give the Subscriber a notice tequiring it to satisfy thase abligations within a period of 5 Business
days from the date of receipt of the notice, and declaring time to be of the essence in all respects. [f
the Subscriber fails to satisfy those obligations on the date specified in the Company's notice, the
Company may, without affecting or limiting any other rights it might have, terminate this
Agresment.

5. Warrantieg

5.1 Warranties
The Company represents and warrastts to the Subscriber in the. terms set out in Schedule 2.

5.2 Effective dates
The Warrantits are given both as at the date of this Agreement and as at the Completion Da_te.,
except that where & Warranty is expressed tv be made as al 4 date, the Warranty is given with
respect to that date only. ‘

5.3 Acknowledgment
The parties acknowledge that the Subseriber is relying on publicly available information concerning
the Company and information provided by the Company to the Subseriber in entering into this
Agreement

5.4 No reliance

The Subscribet acknowledges that:
(8)  atno time hag;
()  the Company, or any persort on the Company’s behalf, made or glven; or

(i}  the Subscriber retisd on,

Page (4)
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any representation, warranty, promise or forecast except those referred o jn
clause 3.1; and

(b)  no other statements of representations:

(i  have induced or influenced the Subscriber to enter into this Agreement or to agree to
any or all of its terms;

(i)  have been relied on in any way 25 being accurate by the Subscriber;
(iti)  have been warranted to the Subscriber as being true; or

(iv)  have been taken into account by the Subsctiber as being important to the Subscriber’s
decision to ener into this Agreement or agree to any or all of its terms,

85 Limitatlon on lability
Despite any other provision of this Agrcoment, each of the following applies,

(2)  The maximum aggregats liability of the Company for a breach of the Warranties shall be
limited to the Subscription Price paid for the Shates by the Subseriber,

(b)  The Company shall not have any Liability in respect of any Claim under the Warranties unless
teasonable particulars of the Claim are given to the Company on or betore sighteen (18)
months after the Completion Date. -

(c)  The lLiability of the Company in respect of any Claim under the Warranties shall be reduced
ot extinguished (as the casc may be) to the extent that the Claim bas arisen as a result of any
conduct after Completion by the Subsoriber.

(d}  The Company shall not have any Hability in respect of any proper Claim under the
Warranties unless the amonnt of the Joss claimed under any individual Claiin i% more than
$250,000 and that amount when aggregated with the amount of any other Claims properly
made against the Company under this Agreement, excceds the sum of $500,000.

6.  Undertaking

6.1 Issue of further securities to existing sharehoiders

In the event, the Company offers any new shares and/or any other seeuiities of the Company to its
existing shareholders the Company shall not exclude the Subscriber from subscription to such shares
and/or any other securities of the Company (o a part thereof), for the reason that the Subscriber is
not located or domiciled in Australia (or that the Subscriber is located or domiciled in India).

6.2 Other [ssues of further securlties

In the event that the Company offers any new shares and/or other securities of the Company by way
of placement or otherwise than by way of 2 pro rata jssue to existing shareholdexs then the Company
shall use its best endeavours to ensure that the Company offers such new shares andfor other
securities to the Subscriber so as to epable the Subseriber to maifitain its percentage equity holding
in the Company (expressed as percentage of totzl issned ordinary voting shares) at the percentage
actually held by the Subscriber and its Affiliates prior 1o the issue of such new shares and/or other
securities (but only up to a maximum percentage of ten (10) per cent of such new shares or other
securities to be issued) and at the same price and otherwise on the same terms and conditions as such
new shares and/or other securities are to be offered to any othier persons provided always that:

{a)  Ifthe Company properly determines that it is not in the best interests of the Company for an
offer to be made to the Subscriber the Company may by notice to the Subseriber with TEESONS
request that the Subscriber not to subseribe and in that event the Subscriber shall not
subseribe;

‘ Page (5)
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(b)  The provisions of this Clause do not apply to the issve of shares under any employee share
scheme or upon the exercise of options in existence on the date of this Agreement;

(¢} The Subsctiber may nominate any of its Affiliates 1o accept and take up any offer under this
Clause.

Notices

Any notice given under this Agreement:

(3)  mwst be in writing addressed to the intended recipient at the address shown below or the
address last notified by the intended rccipient to the sender:
The Company
Resource Generation Limited
Level 12 Chifley Tower
2 Chifley 3q
Sydney NSW 2000

Attention: Compary Secratary

The Subscriber

lategtated Coal Mining Limited
& Church Lane, 1st Floor,
Kolkata-700001, West Bengal
India

Attention Mr Frabir Neogf

(b} must be signed by 2 person duly authotised by the sender; and

(¢)  will be taken to have been given or made (in the casc of delivery in person or by post or
email) when delivered, received or left at the above address,

but if delivery or recelpt ocours on 2 day on which business is not generafly carried on in the place ta
which the communication is sent or is later than 4 pm (local time) it will be conclusively taken to
have been duly given or made at the commencement of business on the next dzy on which business
is generally carried on in the place.

Announcements

Except as requited by applicable law or the requirements of any regulatory body (including any
televant stock exchange), all press releases and other public announcements relating to the
transactions dealt with by this Agreement smust be in terms mutually agreed by the parties.

Further assurances

10.

Each party shall take all sleps, execute all documents and do everything reasonably required by any
other party to give effect to any of the transactions cortemplated by this Agreement,

Entire agreement

Subject to the other provisions of this Agreement, this Agreement contains the entire agreement of
the parties with respect to its subjecl matter. It constituies the only conduct relied on by the parties
(and supersedes all earlier conduct by the parties) with respect to its subject maiter. However, the
Subseriber remalos bonnd by any confidentiality agreement signed by the Subseriber with the

Page (&)
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Company in respect of information of the Company disclosed to the Subscriber pursuant o that
agreament,

.  Amendment
This Agreement may be amended only by another agreement executed by the parties in writing.

12, Assignment
The rights and obligations (.)f tach party under this Agreement are personal. They cannot be
as‘signed, char'ged or otherwise dealt with, and neither perty shall attsmpi or purport 1o do so,
without the prior wnttar'l consent of the other party, provided that, the Subscriber may subscribe to
the shares or ather securities under clause 6,2 by itself or through one or more of its Affiliates.

13. No waiver
Np failure to exercise and no delay in exercising any right, power or remedy under this Agreeinent
will operate as a waiver, Nor will any single or partlal exercise of any right, power or remedy
preclude any other or further exercise of that or any othet right, power or remedy.

14. No merger
The rights and obligations of the parties will not merge on completion of any transaction under this
Agreement,

15.  Stamp duty and costs
Each party shall bear its own costs atising out of the preparation, review and negotiztion of this
Agreement but the Subscriber shall bear any stamp duty chargeable on this Agreement, on any
instruments entered into under this Agreement, and in respect of a transaction evidenced by this
Agreement. The Subscriber shall indemuify the Company on demand against any liability for that
stamp duty.

16. Governing law
This Apreement is governed by the laws of New South Wales. The parties submit to the non-
exclusive jurisdiction of the courts exercising jurisdiction there.

17.  No revocation
Each attorney executing this Agreement declares that he has no notice of the revoeation or
suspension of his power of attorney.

EXECUTED as an agreement.

Exccuted by RESOURCE GENERATION
LIMITED in the presence of:

Fage (#)
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— -

[

e

Directo; iign’dﬁ?lﬂ
() "f:m(

Print Name

Signed on behalf of INTEGRATED COAL
MINING LIMITED in the presence of:

e

!

o FPRAEA DT A

Print Name

. WS
Director/Secretary Signature

STy MATTHEW S

Print Name

Signature

Page {8)




FROM :ICHML KOL

FRx MO, 1EE913322189356 22 Sep. 2[31[3 41 15PM F'.lEu

Share Subscription Agreement

SCHEDULE 1
Application for shares
APPLICATION FOR SHARES
IN RESQURCE GENERATION LIMITED
(ACN 059 950 337)
Name of applicant Integrated Coal Mining Limited
Applicant’s addresg 6 Chureh Lane, 1" Floor, Kolkata 700 001, Indis
No. of shares appliad for ‘ 18,268,053
Class of shares Ordinary
Antountt o be paid per share $0.575
Total subscription price $10.504,130.48
1 The above named applicant (the Applicant) epplies for and authorises the ahove Company to enter

its name in the register of members in tespect of the number of shares in the Company specified in
this application.

2, A bank cheque for the subscription moneys for those shares is attached [or the Applicant has
- arranged for the gsubscription monays to be telegraphically transferred to the Company’s bank
" account].

3, The Applicant agrees to be bound by the Constitution of the Company.

4, On allotment of the shares, the Applicant will hold the shares beneficially.

bR Any attorney signing this document states that the attorney has no notice of the revocation of his or
her power of attorney.

6. Applicant warrants that the application for the shares will nat cauge the Company or the Applicani to

violate the securities or other laws of India,

Pated:

Executed by Integrated Coal Mining Limited:

Director Signature ' Director/Secretary Signature

Print Name Print Name

L X
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SCHEDULE 2

Warranties

Solvency

1.1

2,

Nonc of the following has occurred and is subsisting, or is threatened, in relation to the Company
and its subsidiaries,

{a) The appointmient of an administrator.

(b} An application or an order made, proceedings commenced, a resolution passed or proposed
in a notiee: of meeting or other steps taken for:

® the winding up, dissolution, or administration of the Company and its subsidiaries,
excepl for Comdek Satelite Communications Pty Limited, or

(ii} the Company and s subsjdiarjes entering into an arrangement, comprontise or
composition with or assignmen( for the benefit of its creditors or 2 class of them.

{c} The Company and its subsidiaties:
(H being (or taken to be under applicable legislation) ynable to pay its debts, other
than as the result of a failure to pay a debt or claim the subject of a good faith
dispute; or

{if) stopping or suspending, or threatening ta stop or suspend, payment of ail or a class
of its debts,

(d) The appointment of a receiver, receiver and manager, administrator or similar officer to any
of the assefs and undertakings of the Company and its subsidiaries.

Material Contracts

The Company and its subsidiaries are not in material default under any material contract to which
they are a party,

Absence of Litigation

31

4.1

4.2

(Disputes) The Company and its subsidiaries are not engaged in any prosecution, litigation,
arbifration proceedings or administrative or governmental investigation or challenge as plaintiff,
defendant, third party or in any other capacity which will have & material adverse impact on the
Company and its subsidiaries. There are no gtch matters pending or threatened in respect of which
written communication has been given ot veceived by or against the Company and its subsidiaries.

Authority, power and compliance with law

The Company has the power and authority to enter into and perform its abligations under this
Agreement,

Thc': 'eme.f:.utii:ul3 delivery and performunce of this Agreement by the Company will constitute legal,
valid and binding obligations of it, enforesable in accordance with its terms.

Paga (10}
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4.4

The exccution, delivery and performance of this Agreement will not violate:

{2) any legislation or rule of law or regulation, authorisation, consent ot any order or decree of
any govertmental anthority; or

(&) the Company’s constitution or any rules or other document constituting that party or
governing its nctivities; or

(5] any instrument to which it is a party or which is binding on it or any of its assets or the
assets of any of its Related Bodies Corporate, :

The Company is in compliance with the ASX Listing Rules, including without limitation, ASX

Listing Rule 3.1 and no matter has been withheld from disclosure by reason of Listing Rale
31A,

Share Capital

51

5.2

5.3

54

35

5.6

Immediately prior to Completion, the issued share capital of the Company consists of 164,412,477
ordinaty shares,

The Shares will be issued as fully paid, will be free of Encumbrances, and will rank equally in al}
respects with the other shares in the Company on issue immediately prior to Completion,

The Shares io be issped to the Subscriber comprise ten (10} per cent of the issued capital of the
Company post the issue to the Subscriber,

Following the giving to the ASX of a cleansing notice as contemplated by this agreement, the Shares

tnay be offered for sale on the financial marke! operated by the ASX without disclosure to investors

under Part 6D.2 of the Corporations Act,

In the last 12 month period prior to the date of this Agreement, the Company has issued 10,124,245
ordinary fully paid shares in the number and the dates set out below:

(2) 5,000,000 ordinary fully paid shares issued on 25 June 2010 1o satisfy the requirements of
the JSE for a secondary listing of the Company's shareg;

(b) 35,827 ordinary [ully paid sharcs issued on 24 December 2000 upon the exercise of 35,827
unquoted oprions;

{c) 278,971 ordinary fully paid shares issued on 9 December 2000 upon the exercise of
278,571 unquoted options;

(d) 159,987 ordinaty fully paid shares issued on 3 December 2009 upon the exercise of
159,987 ungquoted aprions;

{e) 4,500,000 ordinary fully paid shares issued on 1 December 2009 fo two directors under the
Employee Share Plan of the Company approved by its shareholders at a general meeting on
23 Tanvary 2009, upon achievement of performance hurdles; and

D 150,000 ordinary fully paid shares issned on 1 December 2009 to an employee of the
Target under the Plan approved by sharcholders at s general mecting on 23 Janvary 2009
upon achievergent of performance hurdles.

The issue of Shares to the Subscriber dues not require approval of the shareholders of the Company
und 25 on the Completion Date, the Company shall issue 18,268,053 shares of the Company to the
Subscriber comprising 10% of the share capita] of the Company post the issve to the Subscriber,
without obtaining shareholders approval.

Page {11)
X

4

22 Sep. 2018 4116PM

F18



