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Dear SirlMadam
YTC Resources Limited (“YTC”)
We act for Glencore Australia Finance Holdings Pty Limited ("Glencore Australia Finance”),

In accordance with the Corporations Act 2001 {Cwith), we attach an ASIC Form 604 (Notice of change of
interests of substantial holder) issued by Glencore Australia Finance in relation to the shares in YTC.

Yours faithfully

T LT

Tim Laforest

Solicitor

Direct line +61 2 92906 3476
Email tim.laforest@au.kwm.com

Nicholas Pappas

Pariner

Direct line +61 2 9206 2275

Direct fax +61 2 9296 3883

Email nicholas.pappas@au.kwm.com
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604 GUIDE page 1/1 13 March 2000

Form 604

Corporations Act 2001
Sactlon §718

Notice of change of interests of substantial holder

To_Gompdny Name/Scheme YT¢ Resousces Lid

ACNIARSN 108 476 384

{. Dotalis of substantial holder {1)

hame Glancare Ausivalla Finance HaldIngs Pty Ltd, Singpac fnvestenent Holding Pte LimHted, Glencore Finance (Harmude)
L{d, Glencare Internalional AG and Glencors Intarnational Ple
ACNIARSN (if applicable} N

Thera was a change In the inferests of the

substantial hokdar on 26 /032013
The previous notice was given to the company on 08/03/2012
The previcus notica was dated 08/83£2012

2. Previous and present voting power

The fotal number of voles attached fo all the votng shares in the company Of voling inferests in the scheme that the substantial holder or an assoclate (2} had a
retevan! Interest {3) In whan last raquirad, and whaen now required, (o give a substantial hokling notice fo the company or schema, are as loflows:

Glass of seouritias (4) Previous notice Prasent notice
Pergop's voles Voting powsr {5) Person's voles Voting powar (5)
Fully pald ordinary shares 16,560,316 6.55% 25930,316 9.9%

3. Changes In relevant [ntarests

Particulars of each change In, or changa |n e natute of, a relevant Lntersst of the substantial hokler or an agsociats in voting securities of the company or schema,
since tha substanttal holder was las! required to give 8 substantiel holding notica to the company ot schems am as kllows:

Date of Person whase rolevant Natura of Consideration Class and Person's voles
chanye Interest changad change (6) givan In talation number ol affected
to change (7} securfies atieclad

Tuesday Glencore Austraiia Relevant Interssl arlses 9,398,000 fully paki 9,380,000 fully 9,390,000 voles,
26 March | Financa Holdings Ply undar sections 6068{1} ondinary shares issued pakd ordinary
2013 Lid, Singpac Investment | and 608(3) of the to Glencons Australla shares,

Holding Pla Limited, Corporations Act 2001 Financa Holdings Ply

Glancore Flnance {Cwih) by virtus of 2 Lid by YTC Resources

{Bermuda} Ltd, Glancora | Equity Subscription LImltad far

Intaenational AG and Agreement dalad 11 $2,946 582,00 {at
Glencore Ixtamaticnal Fobruary 2013 botween | $0.3138 pershare).
Pl YTC Resources Limited
and Glencore Australia
Finance Holgings Pty Lid
which ls annexed and
marked Annexure "A°
and by virtve of g issue
fo Glencore Auslraila
Finance Hokiings Ply Lid
0f 9,390,000 fully pald
ordinary sharas in YTC
Rasouross Limited on 26
March 2013

4. Present refovant [nterasts

11379568_7
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Particulars of sach relavant interest of the substantiat holdat ka voting secuiities after the change aro as follows:

(1003/043

Hokder of Registered Persen enfilled Nature of Class and Parson's voles
relevant hokder of to bo reglstered relgvant number of
intarest sacuritios as holder (6) Infarast {6) sacurilies
Glancare Glencare Aualralia Giancore Australia Glenoore Austratia 25,930 316 fully | 25930,316 votes.
Austraila Flnance Holdings Ply Finance Hoklings Pty Flnaitce Holdings Piy pald oréinary
Finance td. {td. Lid hes a relevant shares.
Heldings Ply Interes! under section

Lid, Slngpac 600{1}a) of the

Invastment Corporations Act 2001

Holding Ple (Cwilh} asit’s the

Limited, regislarad holder of the

Glancore shares.

Finance

(8smuda)

Lid,

Glanoore

Intemational

AG and

Glancore

Intgmational

Ple
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§, Changes in assocTaflon

The parsons who have become associates (2) of, ceased to be assoclates of, or have changed the nabure of thelr assoctation {9) wilh, tha substantial holder in
relation to voling Interests In the company or schems are as follows.

floo4a/043

Name and ACNFARSN {if applicabls) Nature of agsociation

Singpac Investment Halding Ple Limtted, Gloncore Bodles corporaie thal control Glencore Australla Flnanca Holdings Ply Ltd or are
Finance {Bermuda) Lid, Glencore Intemational AG asaociates pursuant to the Comorations Act 2001 (Gwith).
and Glencore Intematicnal Pie

6. Addresses

The atidresses of persons named In this form are as filows:

Name Address

Glangore Australia Finance Holdings Pty Lid Leve! B, 404 St Kilda Road, Melboumae VIC 3004

Singpac Investmant Holding Pte Limitad 1 Temasak Avenus, # 34-01 Millsnla Towar, Singapore (039192}
Glanoore Finance (Bermuda) Ltd . Vicloria Streat 22, Hamilton, Beruda

Egaﬂmre intemational Picand Glencore Intematonal | Baaremattatrasse 3, CH-6341 Baar, Switzerland

Slgnature
print name RA d\mJ - f\AfU“’E%ow S\\f\' o\ &L Cm “(\\
sign hore - a7y 3§ 2017
DIREGTIONS
{1} If there ate a numbsr of substanbial holders wilh similar or related ralovant interests {ag a comoration and s elaled corporations, or the manager and

@
3
)
{5
@)

]

@
&)

trusten of an equity trust), the names could ba Inclieded In an annexuie ko the form, 1f the relsvant Inferests of & group of persons are essentially

skmllar, they may ba refarred fo Teoughout the form 85 & spacifically namad group Hf the membership of each group, with the names and addressss of

members Is deatdy set outin paragraph 6 of the form.,

Sae the definition of "associate” in sectien 9 of the Corporations Act 2001,

Sae the deBnttion of ‘relevant Interast” In sections 608 and 6718{7) of the Coporations Act 2001.

Tha veting shares of a company cortstitule one class unless divided Info separale classes,

‘The parson’s voles civided by the tolal votes in the body corpoerate or scheme mettiplied by 106,

include delafls of

{a) any relavan! agreament or olher circumstances bacause of which the change In relavant intarest occurred. If subsection 6718(4) appllas,
a copy of any document sating out the tamms of any relavent agresment, and a statemant by the person giving full and accurate delalls of
any contrart, scheme of aangemsnl, must accompany this form, fogether with 2 written statarent cortifying this contract, scheme or
arrangament; and

{b} any qualification of the power of a person to axercise, contro! the exarcisa of, or Influence the exarcse of, tha vating powers ordisposal of
the sacurities to which the ralavant inlarest relates {indicating cloatly the particular sacurities to which the qualification applies).

Sea the definfion of *relevant agreement” in sectin 9 of the Gomporations Act 200H.

Delalls of the congideration mustinclude any and all benofits, money and other, that any parson fiom whom a refevant Inferest was acquired has, or
may, bocome entiled to receive in relation to that ecquisition, Details must be included even I the bensfil ks condillonal on the happening or not ola
contingency. Detalls must e Included of #ny beneft paid on bahalf of the substantial holder or its associale in relation to the acquisitiens, sven I they
are ot pakd dicectly to the person from whem the ralevant interesl was acquied.

if the substantial helderis unable to deferming the identity of the person (ot If Ihe relevant Interest alses bacause of an optior) write “unknown'.

Bive detalls, if appropriate, of the pressnt asseclation and any change In thet association slnce the last substantal holding notics.
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llAtl

This is ann ) of}_i pages referrad 1o In Form 604 {"Notice of change of inferests of substantial holders®)

Richard Mdrshall
General Cdunseg!
Date: ‘r'll'?- 0%’- 2a 13
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Equity Subscrlption Agreement

e ,Cen tepis—-

Detaiis 1
General terms 2
1 Interpretation 2
1.1 Definitions 2
1.2 References to cerfain general tarms 9
1.3 Next Business Day 10
14 Headings 10
2 Subscription 10
2.1 Issue and subscription 10
3 Conditions Precedent 10
3.1 Conditions Precedent 10
3.2 Reasonable endeavours i
3.3 Benefit of Conditions Precedent and termination 11
34 Effect of termination 1
4 Completion 12
4.1 Time and place of Completion 12
4.2 Glencore Australia's obligations at Completion 12
4.3 YTC's obligations at Completion 12
4.4 YTC's obligations after Complation 12
4.5 Simultaneous actions at Completion 12
5 Anti-ditution rights 13
51 Duration 13
b2 Conditionality 13
53 Participation in further issues 13
5.4 Obligations to seck sharehoider approval 15
55 Failure to obtain shareholder approval 15
5.6 Exempt Securities information 15
6 Board representation 15
7 Warranties 17
71 Accuracy 17
7.2 Separate Warranties 17
73 Matters disclosed 17
7.4 No extinguishment 17
7.5 Inducement 17
7.6 Breach on or before Completion 17
7.7 Reduction in purchase price 17
7.8 Warranty cap 17
7.9 Access 1o records before Completion Date 18

m@T“King & Wood Mallesans Equity Subscrlpl(oﬁigreement i

11277804 _t1 11 February 2013
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Glencore Australia’s warranties

8 18
g Announcements 18
9.1 Public announcements i8
8.2 Public announcemenis required by law 18
10 Costs and duty 19
10.1  Costs and expenses 19
10.2 Duty 18
10.3  Set-0if and payment direction 19
11 Confidentiality 19
1114 Disclosure of Confidential Information 19
11.2  Use of Confidential information 20
11.3 Excluded information 20
11.4  Survival of termination 20
12 GsT 20
t2.1 Construction 20
i2.2 Consideration GST exclusive 20
12.3 Payment of GST 20
124 Timing of GST payment 20
12.5 Tax invoice et
12.6  Adjustmeni event 21
12.7  Reimbursements 21
12.8  No Merger 21
13 Notices and other communications 21
131 Form - all communications 21
13.2  Delivery 21
13.3  When effective 22
13.4 When taken to be received o2
i3.5  Receipt outside business hours 22
14 Miscellaneous 22
14.1 Discretion in exercising rights 22
14.2 Partial exercising of rights 22
4.3  No liability for loss 22
14.4  Approvals and consents 23
14.5  Conflict of interest 23
14,6 Remedies cumulative 23
14.7  Rights and abligations are unaffected 23
14.8 Variation and waiver 23
14.9  No merger 23
1410  Indemnities 23
14,11 Further staps 23
14,12 Time of the essence 23
14.13 Entire agreament 23
14.14 Construction 24
14.15  Inconsistent agreements 24

@ King & Woeed Mallesons Equity Subscription Agreement
11277804 _11 11 February 2013
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15 Assignment 24
16 Rights attaching to shares 24
17 Governing law and jurisdiction 24
171 Governing law 24
17.2  Jurisdiction 24
18 Dispute resolution 25
18.1 Injunctive or interim relief 25
18.2  Submission 1o arhitration 25
18.3  International arbitration 25
19 Counterparis 25
Schedule 1 - Application for Subscription Shares (clause 4.2{a)) 26
Schedule 2 - Warrantles 27
Scheduie 3 — [Not used] 31
Schedule 4 - Hera and Nymagee 32
Signing page 33

@ King & Woad Maliesons
11277804_11
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Equity Subscription Agreement

1010/043

Details
Parties Glencore Australia and YTC
Glencore Name Glencore Australia Finance Holdings Pty
Australia tid
ACN 160 626 102
Address Lavei 8, 484 8! Kilda Road
Melbourne
3004
Telephone +41 41709 2000
Fax +41 41 730 3000
Email tichard. marshali@glencore.com/peter.reist@
glencore.com
Attention General Counsel
YTC Name YTC Resources Limited
ACN 108 476 384
Address 2 Corporation Place
Orange, NSW 2800
Telephone +681 2 6381 4700
Fax +61 286361 4711
Email richard.willson@ytcrasources.com
Attention Richard Wilison
Recitai A YTG has agreed to issue the Subscription Shares to

Glencore Australia and Glencore Australia has agresd o
subscribe for the Subscription Shares and pay the
Subscription Price to YTC on the terms of this agreement.

Gaoverning law

New South Wales

Pate of
agreement

See signing page

© King & Wood Mallasons Equity Subscription Agreement

11277804_ 1 11 February 2013
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Equity Subscription Agreement

£1011/043

General-terms

1.1

Interpretation

Definitions
These meanings apply unless the contrary intention appears:

Anncuncement Date means the day on which YTC announces to the ASX that
it will issue or agree to issue any Securitios as contemplated by clause 5.3.

ASX means ASX Limited (ABN 98 008 624 691).
ASX Listing Rules means the listing rules of ASX.

Authorised Officer means a director or secrelary of a party or any other person
appointad by a party to act as an Authorised Qfficer for the purposes of this
agreament.

Availability Period has the meaning given in the Facitity Agreement.

Business Day means a day other than a Saturday, Sunday or public holiday in
Sydney, Australia and Baar, Switzerland.

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

Competing Transaction means any unsolicited, bona fide approach, proposal
or offer from or involving any third person which, if completed, would mean that
the third person (other than Glencore Australia or its Related Bodies Corporate
or Hepresentatives) would:

{a) directly or indirectly, acquire:
(i} a Relevant Interest in 20% or more of the Shares; or

(i) all or a substantial part or a material part of e business
conducted by the Group,

including by way of takeover bid, scheme of arrangement, plasement,
capital reduction, sale of assets, sale of shares or a joint venture in
respect of any Group Member's assets;

() acquire controf of YTC, within the meaning of section 50AA of the
Carporations Act; or

(c) otherwise acquire any Group Member’s assets or merge (including by a
raverse takeover bid or dual listed company structure) with YTC.

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

Completion Date means 5 Business Days after the satistaction or waiver of the
last Condition Pracedent (other than the Conditions Precedent referred to in

® King & Wood Mzliesons
11277804 _11

Equily Subscription Agreement 2
11 February 2013
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£1012/043

clause 3.1(c) and clause 3.1(d)) or any other date agreed by YTC and Glencore -

Australia.
Conditional Securities has the meaning given in clause 5.3(b){ii)(A).

Conditions Precedent means the conditions precedent set out in clause 3.1
(*Conditions Precedent”).

Canfidential Information means all Information exchanged between the parties
before, on or after the date of this agreement including:

(@) information which, either orally or in writing is designated or indicated as
being the proprietary or confideniial information of a party or any of its
Reiated Bodies Corporate;

{b) informaticn derived or produced partly or whoily from the Infermation
including any calculation, conclusion, summary or computer modeiling;

whether the Information was disclosed:

() orally, in writing or in electronic or machine readable form;
{d} before, on or after the date of this agreement;
(e) as & result of discussions betwaen the parties concerning or arising out

of the subscription for the Subscription Shares; or

() by a party or any of its Representatives, any of its Related Bodies
Corporate, any Benresentatives of its Related Bodies Corporate or by
any third parson.

Constitution means the constitution of YTC.

Controller has the meaning it has in the Corperations Act.

Corporations Act means the Corporations Act 2001 (Gwith).

Costs includes all costs, charges and expenses incurred in connection with
advisers.

Current Market Price has the meaning given in the Deed Poll.

Deed Poll means the deed poil entitled "YTC Resources Limited — Convertible
Notes Deed Poli” issued by YTGC, Hera and Nymagee dated on ar about the date
of this agreement.

Detalls means the section of this agreement headed "Details”.
Director means a director of YTC.

Disclosure Letter means the letter given to Glencore Australia by YTC no later
than 2 Business Days prior to the date of this agreement, which contains
disclosures in respect of the Warranties.

Dispute includes any dispute, controversy, difference or claim arising out of or in
connegction with the Transaction Documents or the subject matter of any of the
Transaction Documents, including any question conzerning their formation,
validity, interpretation, performance, breach and termination.

® King & Wood Mallesans
11277804_11

Equity Subscription Agreement
11 February 2013
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(a}

(b}

{c)

()

()

security for the payment of money or performance of obligations,
inciuding a morigage, charge, lien, pledga, trusi, power, title retention or
flawed deposit arrangement; or

right, interest or arrangement which has the effect of giving another
person a preference, priority or advantage over creditors including any
right of set-off; or

right that a person (other than the owner) has to remove something from
tand (known as a profit & pendre), easement, public right of way,
restrictive or positive covenant, lease or ficense (o Use or occupy;

any “security interest” as defined in sections 12(1) or (2) of the Personal
Properties Securities Act 2008 (Cwih); or

third party right or interest or any right arising as consequence of the
enforcement of a judgment,

ar any agreement to create any of them or alfow them to exist.

End Date means 21 May 2013 unless otherwise agreed betwesn the parties.

Excluded information means:

{al

{b)

(©

()

(&)

(c}

Confidential information which is in or becomes part of the public domain
other than through breach of this agreement or an obligation of
confidence owed to a party or any Related Body Corporate of a party;

Corfidential Information which the party receiving the Confidential
Information can prove by centemporaneous written documentation was
already known to it at the time of disclosure by a party or its Related
Boclies Corporate or Representatives (unless such knowledge arose
from disclosure of information in breach of an obligation of
confidentiality);

Confidential nformation which the party receiving the Confidential
Information acquires from a source other than the party disclosing the
Confidential Information or any Related Body Corporate or
Representative of that party where such source is entitled to disclase it;
ar

Confidential Information which the party receiving the Confidential
Information is required by law to keep; or

documents or other materials to the extent they are legal advice, internal
working papers, legal opinions or matetials used for the purpose of
providing tegal opinions or due diligence reports prepared for the
Inguirer; or

documents or other materials to the extent they are directors’ papers of a
party or its Related Bodies Corporate, or the minutes of the board of a
party or its Related Bodies Corporate or any comenittee of such board; or

Confideniial Information that is located on an off-site server as a result of
the automatic back-up of data in the usual operations of a party (for
example, for archive, disaster recovery or other purposes) and is not
readily available to the party.

Exempt Securities means:

® King & Wood Mallesons
11277804 _11

Equity Subscription Agreement

11 February 2013
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(&} any Securlties, aptions to subscribe for any Securities, or right granted to
be issued any Securities, which is issued or granted by YTC to any
Director or any of YTC's employees pursuant to: (i) YTC's Performance
Rights Plans approved at the 2011 YTC Annual General Meeting;(if)
YTC's Employee Share Opiion Plan dated 7 February 2007, {iii) issues
of options to Directors approved at the 2012 YTC Annual General
Meeting: o (iv) any other issue or grant of Securities by YTG to any of its
employees,

(B) the 555,556 Shares to be allotted to OZ Minerals Investments Pty
Limited as consideration for the acquisition by YTC of exploration
ficences 7446,7447, 7524 and 7529, and

(c} the 874,126 Shares to be allotted to Templar Resources Pty Limited, a
wholly owned subsidiary of Straits Resources Limited, as consideration
for the acquisition by YTC of 100% of exploration licence 6258,

Facility Agreement means the agresment entitled *YTC Resources Limited —
Facility Agreement” dated on or about the date of this agreement between YTG,
Hera, Nymagee, Glencore Group Funding and others.

Facility Provider has the inganing given to that term in the Facility Agreement.

Financiers means each Notehclder and Facility Provider and includes their
successors and assigns.

Glencore Austratia Director has the meaning given in clause 6(a).

Glencore Austratia Group means Glencore Australia and any of its Related
Baodies Corporate from time to time.

Glencore Group Funding means Glencore Group Funding Limited, a UAE
company.

Government Agency means any government, governmental, semi-
governmental, administrative, fiscal, judicial or quasi judicial body, department,
commission, authority, tribunal, agency or entity.

Group means YTC and its Subsidiaries from time to time.

Group Member means any member of the Group.

Hera means Hera Resources Pty Ltd (AGCN 138 992 999).

Hera Project means the base metal, gold mine and processing facility to be
established in refation to exploration tenement EL 6162 and mining licence MLA
417 located in the Lachlan Fold Belt of New Scuth Wales, Australia and any
prospecting licence, retention licence, mining right or rights that may substituted
for or issued in consequence of such tenements under New South Wales or
Commonwealth legislation.

Indebtedness Period means the period beginning on the Completion Date and
subsisting until the later of:

(a) the date that all Secured Money (as defined in the Security Trust Deed)
is repaid in full; or

(3] the last day of the final Availability Period.

Information means ail information, regardiess of its material form, relating to or
developed in connection with:

& King & Wood Mallesons
11277804 _11

Equity Subscription Agreement
11 Februiary 2013
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(a) the business, technology or other affairs ot a party or any Related Body
Corporate of a party; or

() any systems, technology, ideas, concepts, know-how, techniques,
designs, specifications, blueprinis, racings, diagrams, models, functions,
capabilities and designs {including computer software, manufacturing
nrocessas of other information embodied in drawings or specifications),
intgllectual property or any other information which is marked
“sotfidential’ or is otherwise indicated to be subiject to an obligation of
confidence ownad or used by or licensed to a party or a Related Body
Corporate of a party.

A person is Insolvent if:

(@) it is (or states that it is) an insolvent under administration or insolvent
(each as defined in the Corporations Act); or

()] is in liguidation, in provisional liquidation, under administration or wound
up or has had a Controller appointed to its property; or

{c) it is subject ta any arrangement, assignment, moratorium or composttion,
protected from creditors under any statute or dissolved (in each case,
other than to carry out & reconstruction or amalgamation while solvent on
terms approved by the other parties to this agreement); or

{e3] an application or order has heen made (and in the case of an
application, it is not stayed, withdrawn or dismissed within 30 days),
resoluiion passed, proposal put forward, or any other action taken, In
each case In connection with that person, which is preparatory to or
could rasuli in any of {a), (b} or (¢} above, or

(e} it is taken (under section 459F (1) of the Carporations Act) to have failed
to comply with a statutory demand; or

{f) it is the subject of an event described in section 459C(2}(b) or section
585 of the Corporations Act (or it makes a statement from which another
party to this agreement reasonably deduces it is so subject); or

(a) it is otherwize unable to pay its debts when they fall due; or

(h) something having a subxstantiaily similar effect to (a} to (g} happens in
connection with that persen under the law of any jurisdiction,

JV Agreement means the agreement entitled ‘Nymagee Farm-In and Joint
Venture Agreement” between Ausmindex NL {AGN 003 287 634} and YTC dated
10 July 2001 (as amendad from time to time).

Material Adverse Change means any change, effect, event, occurrence, state
of facts or development that could reasonably be expected to be materially
adverse to the business, operations, asse1s, or financial position of Hera,
Nymagee or the Group (taken as a whole).

New lssue has the meaning given in clause 5.3.

Notes has the meaning given in the Deed Poll,

Notehalder has the meaning given in the Deed Poll.

Nymagee means Nymagee Resources Pty Ltd (ACN 154 131 138}.

@ King 8 Wood Mallesons
1277804 11
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Nymagee Project means the base metal, geld mine and processing facility to be
established in relation to tenements ML53, ML90, ML5295, ML5828, P1.LB47,
Ft.4232 and EL4458 located in the Lachian Fold Belt of New South Wales,
Austrafia and any prospecting Heence, retention licence, mining right or rights
that may substituted for or issued in consequence of that tenement under New
South Wales or Commonwealth Mining legislation.

Cfficial Quotation means quotation by ASX.
Offtake Agreements means each of the foliowing agreements:

(a) the lite of mine offtake agreement to be entered into by YTC (andfor any
of YTC's Related Bodies Gorporate} (“Seller") and Glencore
International AG under which Seller agrees to sell to Glencore
International AG all copper concentrates produced at any of the
Nymagee Project and the Hera Project;

b) the life of mine ofitake agreement to be entered into by YTC (and/or any
of YTC’s Related Bodies Corporate) ("Seller”) and Glencore
International AG under which Selier agrees to sell o Glencore
International AG all bulk concentrates, zing concentrates and/or lead
concentrates produced at any of the Nymagee Project and the Hara
Projeci.

Related Body Corporate has the meaning it has in the Corparations Act.

Relevant Interesi has the meaning given in sections 608 and 609 of the
Corporations Act.

Relevani Period has the meaning given in clause 6(a).

Representative of a party includes an employee, agent, officer, director, auditor,
adviser, partner, asscciate, consultant, joint-venturer, contractor or sub-
contractor of thal party or of a Related Body Corporate of thal party,

Securities means Shares or securities which are convertible into Shares, any
optiens ta subscribe for any such Shares or convertible securities or instruments,
warranis, options or other arrangements which would fead to YTC issuing
Shares to the holder of the rofevant security or arrangement (or any other
perscn).

Security has the meaning given to that term in the Facility Agreement.

Security Trustee means has the meaning given to that term in the Facility
Agreement.

Security Trust Deed means the deed entitied "YTC Resources Limited -
Security Trust Deed” dated on or about the date of this agreement between,
among cthers, YTG, Hera, Nymagee and the Security Trustee {who will initialty
be a Related Body Corporate of Glencore Group Funding).

Share means z fully paid ordinary share in the capitat of YTC.

Subscription Price means A$2,848,582.00 payable for the Subscription
Shares.

Subscription Shares means 9,390,000 fully paid ordinary shares in the capital
of YTC.

Subsidiary has the meaning given in the Corporations Act.

© King & Wood Mallasons Equity Subscription Agreement 7
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Term Sheet means the term sheet entitled “YTC Financing and Offtake Terms™
netween YTC and Glencore international AG dated 21 November 2012,

Transaction Documents means each of:

(a) this agrecment;

{b} each Sacurity,;

(c) the Security Trust Deed;

{c) the Deed Polk (including the Notes constitited under the Deed Poll);
(e the Facility Agreement; and

{f) the Offtake Agreements.

Warranties means the warranties, undertakings and representations sef out in
schedule 2 (“Warranties”) and Warranty has a corresponding meaning.

YTC Board means the board of Directors of YTC.
YTC Prescribed Event means any of the following evenis occurring:
{a) YTC or any of its Related Bodies Corporate becomes [nsolvent; or

{b) YTC or any of its Related Bedies Corporate enters into a Competing
Transaction.

{c) VTG or any of its Related Bodies Corporate undertaking or announcing
an intention to undertake, any capital reorganisation (inctuding a
consolidation, subdivision, reduction or retumn of capital); or

(ch) YTC or any of its Subsidiaries:

(i} issues shares;
(i) grants an option over its shares; or
(iii) agrees to make such anissue or grant such an option,

in @ach case to a person outside the Group other than as contemplated
by the Transaction Documents or in respect of Exempt Securities;

(e) YTC or any of its Subsidiaries:

{ issues securities or other instruments convertible inta shares;
(i) agrees to issue securities or other instruments convertible into
shares,

in each case to a persen ouliside the Group other than as contemplated
by the Transaclion Documents or in respect of Exempt Securities;

{f anhy information previously disclosed by YTC becoming untrue in any
material respect, which has a material adverse impact to the project
economics oF financial position on the Group (taken as a whole);

(g YTC or any of its Subsidiaries disposes, or agrees o dispose of the
whole o a substantial part of the Group’s business;

® King & Wood Mailesons
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YTG or any of its Subsidiaries acquires or agrees to acquire any major
assat; or

any exploration tenement, mining licence, prospecting licence, retention
licence, mining right or right that may substituted for or issued in
consequence thereof, of YTC or any of its Subsidiaries, or that is
material to the Group's business {taken as a whole), being liable to
forfeitura.

1.2 Heferences to cetrtain general terms
Unless the contrary intention appears, a reference in this agreement to:

(a)

()

(ch

(@)

{f)

(variations or replacement) a document {including this agreement)
includes any variation or replacement of it;

(clauses, annexures and schedules) a clause, annexure or schedule is
areference to a clause in or annexure or schedule lo this agreement;

{reference to statutes) a statute, ordinance, code or other faw includes
regutations and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(law} law means common law, principles of equity, and laws made by
pariament {and laws made by parfiament include State, Territory and
Commonwealth faws and regulations and other insiruments under them,
and consolidations, amendments, re-enactments or replacements of any
of them);

{singular includes plural) the singular includes the plural and vice
versa;

{person) the word “person” includes an individual, a firm, a body
corporate, a pannership, joint venture, an unincorporated body or
association or any Government Agency;

(executors, administrators, successors) a particular person Includes a
refergnce to the person's executors, administrators, successors,
substitutes (including persens taking by novation) and assigns;

(jointly and individually) an agreement, representation or warranty by
two or more persons binds them jointly and each of them individually;

{calculation of time} a pericd of time dating from a given day or the day
of an act or event, is to be calcutated exclusive of that day;

{reference to a day} a day is to be interpreted as the peried of time
commengcing at midnight and ending 24 hours later;

{reference to a group of persons) a group of persons or things is a
reference to any two or more of them jointly and to each of them
individually;

{meaning not limited) the words “include”, “including”, "for example” or
“such as” when introducing an example, do not limit the meaning of the
words fo which the example refates to that example or examples of a
similar kind;

(time of day) to time is a reference to Sydney time;

@ King & Wood Mallesons
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{n (reference to any thing) any thing (including any amount) is a reference

fo the whale and each part of it; and

o)) (dollars) Ausiralian dollars, dollars, $, A% or AUD iz a reference to the
lawful currency of Australia.

1.3 Next Business Day
If an event must ccour on a stipulated day which is not & Business Day then the
stipulated day will e taken to be the nexl Business Day.

1.4 Headings
Headings {including those in brackets at the beginning of paragraphs) are for
convenience only and de not affect the interpretation of this agreement.

2 Subscription

2.1 Issue and subscription
YTC agrees to issue and allot and Glencore Australia agrees to subscribe for the
Subscription Shares and pay YTC the Subscription Price on the terms and
conditions of this agreement.

3 Conditions Precedent

341 Conditions Precedent
Completion is conditional on:
(a} (Term Sheet) each of the parties 1o the Term Sheet having notified the

other party that the Term Sheet has been terminated,

{b) (Transaction Documents) the parties executing each of the Transaction

Documents and Glencore Australia being reasonably satisfied;

(i) that each of the obligations under or i connection with the
Transaction Doguments are in full force and effect;

(i) that each of the obligations under or in connection with the
Transaction Bocumants represent the enforceable undertakings
of any of YTC, Hera and Nymagee;

(iii} that each of the conditions precedent in the Transaction
Documents have been satisfied or waived in accordance with
their terms;

{iv} that each of the Transaction Documents have {(or will be) duly
stamped by each relevant duties office under the laws of each
applicable jurisdiction;

(V) no Giroup Member is in breach of any obligations under or in
connection with any Transaction Document atising before
Compietion;

{c) {no Material Adverse Change} no Material Adverse Change cccurring
betwaen the date of this agreement and Completion;
@ King & Wood Mailesons Equity Subscription Agreement 10
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(no YTC Prescribed Event) no YTC Prescribed Event eccurring
betwaeen the date of this agreement and Completion;

{approval of Members) the shareholders of YTC approving the issue of
the Subscription Shares, the issue of the Noles and the issue of Shares
on conversion of the Notes as contemplated In the Deed Poll in
accordance with item 7 of seclion 811 of the Corporations Act; and

(JV Agreement waiver) a waiver from Ausmindex Pty Limitect (formerly
Ausmindex NL) (ACN 003 287 634) under which Ausmindex Pty Limted
{ACN 003 287 834) walves any claim or rights it may have under or in
connection with any of clauses 10.% and 11(b} of the JV Agreement
arising out of any member of the Group entering inte and performing its
obligations under the Transaction Documents in a form reascnably
satisfactory to the Facility Providers.

3.2 Reasonable endeavours

£ach party must use its reasonable endeavours ta obtain the satisfaction of the
Conditions Precedent, inciuding procuring performance by a third party, Each
party must keep each other informed of any circumstances which may result in
any Cendition Precedent not being satisfied in accordance with its terms,

3.3 Benefit of Conditions Precedent and termination

(a}

(b}

All of the Conditions Precadent in clause 3.1, except the Condition
Erecedent in clause 3.1(e) ("appraval of Members”) which is for the
bencfit of both Glencore Australia and YTC, are for the benafit of
Glencore Austrafia only and, if they are not fulfilled or waived by the End
Pate, then Glencore Australia may at any time bafore Compietion,
subject to Glencore Australia having complied with clause 3.2
{“Reasonable endeavours”), terminate aif, but not some, of the
Transaction Docurnents by written notice to YTC.

if the Condition Precedent in clause 3.1(e) {"approval of Members”) is
not fulfilled or waived by the End Date, then either party may at any time
hefore Completion, subject to that party having complied with clause 3.2
("Reasonable endeavours”), terminate all, but not some, of the
Transaction Documents by wrilten notice to the other.

3.4 Effect of termination

if the Transaction Documents are terminated under clause 3.3 (“Benefit of
Conditions Precedent and termination”) then, in addition to any other rights,
powers or remedies provided by law:

(@

(c}

each party is released from its obligations under each Transaction
Document other than In relation to clauses 10 ("Cosis and duty”y and 11
(“Confidentiatity"} of this agreement and the equivatent costs and
expenses provisions in the other Transaction Documents;

each party retains the rights it has against any other party in connection
with any breach or claim that has arisen before termination; and

Glencore Australia must return to YTC all documents and other materials
in any medium in s possession, power or control which contain
information received from or on behalf of YTC.
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Completion

4
4.1 Time and place of Completion

Completion will take place on the Completion Date at the offices of King & Wood

Mallesens, Solicttors, Level 81, Governor Phillip Tower, 1 Farrer Place, Sydney

NSW or any other time and place agreed by YTC and Glencore Australia.

4.2 Glencore Australia’s obligations at Gompletion

At Completion, Glencore Australla wilk:

{a) deliver 1o YTC an application for the Subscription Shares, duly
completed and executed by Glencore Australia, in the form set out in
schedule 1 {(“Application for Subscription Shares™); and

(Bb) pay the Subscription Price to YTC In immediately available funds.

4.3 YTC’s obligations at Completion

At Completion, YTC witl:

(a) issue the Subscription Shares to Glencore Ausiralia;

() register Glencore Australia as the hoidor of the Subscription Shares; and

(c) deliver to Glencore Australia a ceriified copy of the signed minutes of a
meeting of YTC Board resolving, subject to Completion occurring and
receiving a signed consent to act, 1o approve the appointment of
Glencore Austratia Director to YTC Board with effect on and from
Completion.

4.4 YTC's obligations after Completion

As soon as practicable aiter Completion, and in any event within 2 Businsss

Days of Completion, YTC must:

{a} {quotation} apply for and use its best endeavours to obtain Otticial
Quotation of the Subseription Shares by ASX;

(b) {holding statement) deliver to Glencore Australia the holding statement
for its Subscription Shares; and

{c) {re-sale notice) provide ASX with a notice in refation to the Subscription
Shares in accordance with section 708A(5}{e) of the Corporations Act
which complies with section 708A(6) of the Corporalions Act.

4.5 Simultaneous actions at Completion

In respect of Gompletion:

{a} the obligations of the parties under this agreement are interdependent;
and

{b) all actions required to be performed will be taken to have occurred
simultanecusly on the Compietion Date.
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5 Andi-dilution rights

51 Duration
The provisions in this clause 5 apply &t all times during the Indebtedness Period.

5.2 Conditionality

{a} The obligations of YTC under this clause 5 are subject to the ASX
granting a waiver from the requirements under ASX Listing Rule 6.18 in
relation to the rights YTC grants to Glencore Ausiralia under this clause
5. YTC must apply to the ASX for the waiver as scon as reasonably
praclical aiter the date of this agreement and use its reasonable
endeavours to obtain this ASX waiver prior to Completion.

() i1 its application 10 ASX for a waiver from the requirements under ASX
Listing Rule 6.18 for the obligations of YTC under this clause 5, YTC
must request that the ASX exclude any issuance of Exempt Securities in
the calculation of the minimur Relevant Interest in YTC which Glencore
Australia or a Related Body Corporate must maintain in order for the
waiver ta continue to apply. i the ASX does not agree to that request,
then YTC's application to the ASX must request that the minimum
Relevant Interest in YTC which Glencore Australia or a Relaled Body
Corporate must maintain in grder for the waiver to continue fo apply, is
5%.

(c) YTC must Inckede afl reasonable comments Glencore Australia may
have on all communications with the ASX concerning the
aforementioned waiver. YTC must keep Glencore Australia informed of
any circumstances which may prevent the waiver being granted on the
terms applied for. i the ASX grants the waiver other than on the terms
applied for, the parties will co-operate to allow Glencore Australia as
many of the rights referred 1o in this ctause § which do not confiict with
the ASX ruling (and to allow the rights to the extent that they do not
conflict). If the ASX does not grant the waiver prior to Completion, YTC
and Glencore Australia must co-operate to implement alternative
measures 1o achieve the same or similar outcome and re-apply to the
ASX to the extent that such alternative measures require ASX approval.

53 Participation in further issues

If ¥TG issuas or agrees to issus any Securities other than Exempt Securities al
any time during the Indebtedness Period (a “New issue’);

(a) YTC must also offer, to the maximum extant permitied by law, to
Glencore Australia that number of Securitiss which is equal to:

- A

{ NI +B A
X~

( JXFTE

where:

A is the aggregate number of Shares in which Glencore

Australia or a2 Related Body Gorporate has a Relevant Interest at

the date of the offer with respect to the New Issue;

B is the total issued share capilal of YTC at the date of the offer;

@ King & Wood Mallesons Equity Subseription Agreetient 13
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E is the {otal number of Shares issued on or since the date of

the last New lssue pursuant to an issue of Exempt Securities;

and

Niis the total number of Secwrities comprised in the New [ssue,

provided that the total number of Shares offered to Glencore Australia
under this paragraph (a} is not more than the aggregate number of
Shares in which Glencors Australia or a Related Body Corporate has a
Retevant Interest immediately after Gompletion. For the avoidance of
doubt, this clause does not prevent Glencore Australia or any of its
Related Bodies Corporate from acquiring or subscribing for any
additional Securities in YTC.

()] any offer of Securities by YTC under clause 5.3(a) must:

{i) be preceded by notices from YTG to Glencore Australia:

(A)

of the New Issue (other than the price per Share
comprising the New Issue if it fs not then known) no
later than 5 Business Days before the Announcement
Date; and

(B) of the price per Share comprising the New Issue no
later than 24 hours before §:30am on the
Announcement Date;
(i} be on the same terms of issue as are applicable to the New

Issue, except that:

(A

©)

if any Securities offered under clause 5.3(a) and under
the New Issue are unable to be issuied because the
issue requires the approval of YTG's shareholders in
accordance with ASX Listing Rule 7.1 (“Conditional
Securities”) then:

{aa) the coffer of those Securities which are
Conditional Securities will be conditional on
receipt of approval of the sharsholders of YTC
in accordance with ASX Listing Rule 7.1, as
interconditional resolutions; and

(ab}  the offer of those Securities which are not
Conditional Securities will not be conditional an
receipt of approval of the shareholders of YTC
in accordance with ASX Listing Rule 7.1;

where the New Issue constitutes an issue of Shares for
non-cash consideration, the price per Share offered to
Glencore Australia will be no more than the Current
Market Price on the third Business Day after the day on
which the final terms of the New Issue are announced to
the ASX;

Glencore Australia must, if it wishes to participate in the
Mew |ssue, accept the offer within 1 Business Day of it
baing received from YTC pursuant to clause 5.3(0)1)(B};

if Glencore Australia accepts the offer, the issue of the
relevant Securities to Glencore Australia will be made:
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5.4

5.5

5.6

{aa) {0 the extent that the offer is either not subject
{0 the condition contemplated by clause
5.3(by{ii){A) or where the offer is the subject of
the condition contemplated by the clatise
5.3(b)(i}{A) but in refation to Securities which
are not Conditional Securities only, on the date
Soecurtties are issued under the New Issue; and

(ab) to the extent that the offer is subject to the
gondition contemplated by clause 5.3(b)({i)(A),
on the later of the day Securities are issued
under the New Issue and the day which is two
Business Days after the salisfaction of the
condition contemplated by that clause; and

(iiiy allow Glencore Australia to accept the whole or part of the
number of Securlties offered; and

{c) if Glencore Australia accspts the offer, Glencore Australia must pay the
agreed subscription amount in accordance with {and on the date for
issue of the new Securities pursuant 1o the offer specified in) the offer.

Obligations to seek shareholder approval

If an offer of Securities by YTC under clause 5.3(a) is subject to the condition
contemplated by clause 5.3(bj(i)(A}, then YTC must promptly convene a mesting
of its sharehclders to congider the passing of a resolution glving the approval
contemplated by clause 5.3(b){ii)(A), and must use all reasonable endeavours to
procure (subject to the fiduciary and statutory duties of YTC’s directors) that a
majority of YTC's directors recommend that YTC's shareholders vote in favour of
the resolution.

Failure to obtain shareholder approval

If shareholder approval is contemplated by clause 5.4 and is not obtained, or if
far any other reason (including operation of law) any of the Securilies described
in clause 5.3{a) ars not able to be issued to Glencore Australia then YTC will,
subject to acceptance of the offer made pursuant fo clause 5.8 and otherwise on
the torms of that offer, issue fo Glencore Australia the maximum number of
Securities that may be isstad without sharcholder approval.

Exempt Securiiies information

YTC must provide Glencore Australia with copies of any scheme, arrangement or
incentive pian in terms of which Exempt Securities may be isstued, immediately
upon it being approved by the board or the shareholders, as the case may be.

Board representation

(a) During the period commencing ort Completion and continuing for so long
as the Glencore Australia Group {taken as a whole) has a Relevant
Interest in at least 5% of the Shares on issue from time to time (the
“Relevant Period"} Glencors Australia will have the right to appointa
nominee to the YTC Board (the "Glencore Australia Director”), subject
to YTC receiving a signed consent to act from the Glencore Australia
Director. The Glencore Australia Director shall have the right to appoint
an alternate director.
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For the purposes of clause 6(a), any Exempt Securities will be excluded

from the calculation of the aggregate Shares on issue at any time until
the earier occurring of:

]

(i)

90 days from the date on which the Glencera Australia Group
(taken as a whole} ceased to have a Relevant Interestin at feast
5% of the Shares on issue from time to time; and

Glencore Australia has been offered Shares under clause 5.3(a)
and has not accepted so many of those Shares offered which
would result in Glencore Australia Group (taleen as a whole)
having a Relevant Interest in at least 5% of the Shares on issue
from time to time.

After the appointment of the Glencore Australia Director in accordance
with clause 8{a), the YTC Board must:

{

(i)

iii)

ensure that the Glercore Australia Director is proposed for
alection as a Director at the next general meeting of YTC's
shareholders convened after the appointiment;

recommend the election of the Glencore Ausiralia Director 1o
YTC's shareholders at the general meeting referred to in clause
$(c)(i) and do all things as may be reasonably necessary or
expedient on its part to ensure that such resolution is passed by
the requisite majority; and

if the resolution to elect any Glencore Australia Director is not
approved by shareholders at any general meeting of the
Company, recomply with clauses 6(c)(i} and (i) as many times
as required during the Relevant Period until such election is
made and the Glencore Australia Director is appointed to the
YTC Board.

-or the avoidance of doubt:

U]

(i)

YTC must {to the extent permitiad by law, the ASX Listing Rules
and the fiduciary duties of the Directors), cantinue to take all
necessary steps to procure that any Glencore Australia Dirgctor
is appointed to the YTC Board during the Retevant Period; and

Glencore Australia’s right to make the election under clause
6{a):

{A) may be made at any #me during the Relevant Period,
(B} does not merge on Completion; and

{C) does not cease after aither the first nomination to
appoint the Glencore Australia Director or if any
resolution to elect any Glencore Australia Director is not
approved by shareholders at any general meeting of the
Company.

YTC's obiligations under this clause 6 will be subject to the fiduciary
duties of the Directors so that YTC will nat be obliged to comply with
these requirements to the extent that the Directors have received written
legal advice that complying with YTC’s obligations under this clause
would be reasonably likely to constitute a breach of the Directors’
fiduciary obligations.
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7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

Warranties

Accuracy

YTC represents and warrants to Glencore Australia that each Warranty is correct
and not misleading in any materiat respect on the date of this agreement and wil
be correct and not misleading in any material respect on the Compiletion Date as
if made on and as of each of those dates.

Separate Warranties

Each Warranty is {o be treated as a separale representation and warranty. The
imerpratation of any staterment made may not be restricted by reference to or
inference from any other siatement.

atters disclosed

Each Warranty is io be read down and qualified by any infermation fully and fairly
disclosed to Glencore Australia by YTC in the Disclosure Letter,

No extinguishment

The Warranties are not extinguished or affected by any investigation made by or
on behalf of Glencore Australia into the affairs of YTC or by any other event or
matier unless:

(a) Glencore Australia has given a specific written walver or release; or

(b} the claim relates to & thing done or not done after the date of this
agreement at the request or with the approval of Glencore Austraiia.

Inducement
YTC acknowledges that:

(a) it has made and given the Warranties with tha intention of inducing
Glencore Australia to enter into this agreement; and

&) Glencore Austrafia has enterad info this agreement in full reliance on the
Warranties.

Breach on or before Completion

If any Warranty is found to have baen incerrect or misleading when made on or
before the Completion Date, Glencore Australia may, by notice to YTC, terminate
all, but not some, of the Transaction Documents without prejudice to any cther
remedy available to it. If the Transaction Documents are so terminated then
clause 3.4 ("Effect of termination") applies with the necessary changes.

Reduction in purchase price

If payment is made for a breach of any Warranty, the payment is to be lreated as
an squal reduction in the price of each Subscription Share.

Warranty cap

YTC's total liability for loss or damage of any kind however caused, in contract,
tort (including negligence), under any statute or otherwise arising from or relating
to any and all Claims arising from or refating in any way to a Claim by Glencore
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7.9

Australia for a breach of Warranty is limited to, in aggregate, the Subscription

Price.

Access to records before Completion Date

Up and until the Completion Date, YTC agreas to notify {and will pracure that its
Subsidiaries notily} Glencore Australia immediately after any of YTC, its
Subsidiaries or their Representatives (which does not include any joint-venturer)
becomes aware of any fact, matter or ciroumstance that, could be expected to
cause any Warranty or any warranties in any of the other Transaction Documents,
fo be incorrect or misleading when rmade.

Glencore Australia’s warranties

Glencore Australia represents and warrants to YTC that each of the following
statements is correct and not misleading in any material respect on the date of
this agreement and will be correct and not misleading in any materiai respect as
at the Gompletion Date as if made on each of those dates!

{(a) (power) it has the power to enter into and perform this agreement and
has obtained all necessary consents and authorisations to enable it to do
50,

{b} {binding obiigation) this agreement constitutes valid and binding
obligations upoen It enforceable in accordance with its terms by
appropriate legal remedy,

(c) {no breach) this agrsement and Completion do not conflict with or result
in a breach of any obligation (including any statutory, contractual or
fiduciary obligation) ar constitute or result in any default under any
provision of its constitution or any material provision of any agreement,
deed, writ, order, injunction, judgiment, law, rule or regulation to which it
is & party or is subject or by which it is beund; and

{d) {solvency} it is not Insolvent.

9.1

9.2

Announcemenis

Public announcements

Except in relation to any public announcement conceming the transactions
refarred fo in this agreement already made by YTG before the date of ihis
agreement but subject to clause 9.2, neither parly may, belore or after
Completion, make or send a public announcement, communication or circular
concarning the iransactions referrad to in this agreement unless it has first
provided the other party with a drat of the announcement, communication or
eircular and obtained the written consent of the other party, which consent is not
to be unreasonably withheld or delayed.

Public announcements required by law

Clause 9.1 does not apply to a public announcement, communication or circuiar
required by law or a regulation of a stock exchange, if the party required to make
or send It has:

{a) to the extent practicable, provided the other party with sufficient netice to
enable it 1o seck a protective order or other remedy; and
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(0 provided all assistance and co-opetation that the other party considers
recessary {acting reasonably) to prevent or minimise that disclosure.

10 Costs and duty
10.1 Costs and expenses

{a) Subject to clause 16.1(b}, each party agrees to pay its own legal and
other Costs and expenses in connaction with the negotiation,
preparation, execution and completion of this agreement and the
Transaction Documents.

{b} YTC agrees to pay each of Glencore Austratia’s and any Financier's
Costs and expenses in connection with the negoliation, preparation,
execution and completion of this agreement and the Transaction
Documents up to a maximum amount of $200,000, in aggregate.

10.2  Duty

YTC agrees to pay all duty {including fines and penalties) chargeable, payable or

assessed in relation to:

(a) this agreement and the issue of the Subscription Shares to Glencore
Australia;

() any of the Transaction Documents.

0.3 Set-off and payment direction

(a) Glencore Australia may set off any amount due for payment to it by YTC
under clauses 10.1 and/or 10.2 against any amount due for paymeant by
Glencore Australia 1o YTC under this agreement.

(2} YTC directs Giencore Australia to pay (on YTC’s behalf] to the
Financiars, up to the maximum amount referred to in clause 10.1{b), any
amounts owed by YTC to any of the Financier's under the equivalent
costs and expenses clause in the other Transaction Documents to which
any of YTC, Hera or Nymagee is a party and Glencore Australia may
subtract any amounts paid to those Financiers in accordance with this
clause from any payment owed by Glencore Australla to YTG under this
agreement.

{c} This clause 10 appties despile any other agreement between YTG,
Glencore Australia and the Firanclers,

11 Confidentiality
11.1 Disclosure of Confidential Information

All Confidential Information exchanged between the parties under this agreement

ar during the negotiations preceding this agreement is confidential to them and

may not be disclosed to any person except:

{a) employees, legal advisers, auditors and other consuitants of the party or
its Related Bodies Corporate requiing the information for the purposes
of this agreerment;

{b) with the consent of the party who supplied the information;

@ King & Waood Mallesons Equity Subscription Agreement 19
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1.2

11.3

(c) if a party or its Helated Bodies Corporate is required to do so by law, a
slock exchange or any regulatory authority; or

{d) if a party is required to do so in connection wilh legal proceedings
relating to this agreement.

Use of Confidential Information

A party must not use any Cenfidential Information, except for the purpose of
performing its obligations under this agreement or as otherwise required by
operation of law.

Excluded Information

Clauses 11.1 ("Disclosure of Gonfidential Information”) and 11.2 (“Use of
Contidential information) do not apply lo the Excluded information.

Survival of termination
This clause 11 (*Confidentiality”) will survive termination of this agreement,

12

12.1

12.2

12.3

12.4

GST

Construction

In this clause 12:

(&) subject to paragraph (b), words and expressions which are not defined
in this agreement but which have a defined meaning in GST Law have
the same meaning as in the GST Law,

{b) GST has the meaning given to it in GST Law and in addition includes
amounts payable by way of interest and penaities on the primary GST
Hability;

{c) GST Law has the same meaning given to that expression in the A New
Tax System {Goods and Services Tax} Act 1994; and

(d} references to GST payable and input tax credit entitlernent include GST
payable by, and the input tax credit entilement of, the representative
member for a GST group of which the entity is a member.

Consideration GST exclusive

Unless otherwise expressly stated, all prices or other sums payable or
consideration to be provided under this document are exclusive of GST.

Payment of GST

If GST is payable on any supply made by & party (or any entity through which
that party acts) {Supptier) under or in connection with this agresment, the
recipient will pay to the Supplier an amount equal to the GST payable on the

supply.

Timing of GST payment

The recipiant will pay the amount referred to in clause 12.3 in addition to and at
the same time fhat the consideration for the supply 1$ to be provided under this
agreement.

@ King & Wood Mallesons
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125

12.6

12.7

12.8

Tax invoice

The Supplier must deliver a tax invoice or an adjustment note to the recipient
before the Supplier is entitted lo payment of an amount under clause 12.3. The
recipient can withhold payment of the amount untii the Supplier provides a tax
invoice or an adjustiment note, as appropriate.

Adjustment event

¥ an adjustment event arises in respect of a taxable supply made by a Supplier
under this agreement, the amount payabie by the recipient under clause 12.3 will
be recalculated to reflact the adjustment event and a payment will be made by
the recipient 1o 1he Supplier or by the Supplier to the recipient as the case
requires.

Relmbursements

Where a party is required under this agresment {o pay or relmburse an expense
or outgaing of ancther party, the amount to be paid or reimbursed by the first
party will be the sum of:

(a) the amourt of the expanse or oulgoing less any inpul tax credits in
respect of the expense or ouigoing to which the other party is entitled;
and

(b} if the payment or reimbursement is subject to GST, an amount equal to
that GST.

No Merger

This clause 12 does nat merge on the completion or termination of this
agresmaent or on the transfer of the property supplied under this agreement,

13

131

13.2

Notices and other communications

Form - all communications

Unless expressly stated otherwise in this agreement, all notices, certificates,
consents, approvals, waivers and other communications in connection with this
agreement must be:

(&) in writing;
(b) in English or accempanied by a certified translation into English;

(c) sighed by the sender (If an individual) or an Authorised Officer of the
sender; and

(d) markad for the attention of the person identified in the Detalls or, it the

recipient has notified otherwise, then marked for attention in the way last
notified.

Delivery
Communications must be:
(a) left at the address set out ar referred to in the Detalls; or

(b) sent by prepaid ordinary post (airmall if appropriate) to the address set
out or referred to in the Details; or

@ King & Wood Mallssons
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(c) sent by fax to the fax number set out or referred to in the Cetalls;
{d) sent by email 1o the email address set out or referred to in the Detalls; or
(@) given in any other way permitted by law.

Howaver, if the intended recipient has notified a changed address or fax number,
then communicalions must be to that address or fax number.

13.3  When effective
Communications take effect from the time they are received or taken to be
received under clause 13.4 ("When taken to be received”) (whichever happens
first) unless a later ime is specified.

13.4 When taken to be received
Communications are taken (o be received:
(a) if sent by post, three days after posting (or seven days after posting i

sent from one country to another}j;
{s)] if sent by emall, on the day when it is transmitted; or
{c) if sent by fax, at the time shown [n the bansmission repert as the time
that the whole fax was sent.

whichever happens first.

13.5 Receipt outside husiness houts
Despite clauses 13.3 ("When effective”) and 13.4 ("When faken to be received),
if communications are received or taken to be received under clause 13.4 after
5.00pm in the place of receipt or on a non-Business Day, they are taken to be
received at 8.00am on the next Business Day and take effect from that time
unless a later time is specified.

14  Miscellaneous

14.1 Discretion in exercising tights
A party may exercise a right or remedy or give or refuse its consent in any way it
considers appropriate (inctuding by imposing conciilions}, unless this agreement
expressly states otharwise,

14.2 Partial exercising of rights
If a party does not exercise a right or rernedy fully or at a given time, the party
may still exercise it later.

14.3  No liability for foss
A party is not liable for loss caused by the exercise or allempled exercise of,
failure to exercise, or delay in exercising a right or remedy under this agreement.
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14.4

14.5

14.6

14.7

14.8

14.9

14.10

14.11

1412

1413

Approvals and consents

By giving its approval ar cansent, a party does not make or give any warranty or
representation as to any circumstance relating fo the subject maiter of the
consent or approval,

Conflict of interest

The parties’ rights and remedles under this agreement may be exercised even if
it involves a conflict of duty or a party has a personal interest in lheir exetcise.

Remedies cumulative

The rights and remedies provided in this agreement are in addition to other rights
and remedies given by law independently of this agreement,

Rights and obligations are unaffected

Rights given to the parties under this agreement and the parties’ liabilities under
it are not affected by anything which might otherwise affect them by law.

Variation and waiver

A provision of this agreement or a right created under it, may not be waived or
varied except in writing, signed by the party or parties to be bound.

No merger

The warranties, undertakings and indemniies in this agreement do not merge
and are not extinguished an Completion and will survive after Completion.

indemnities

The incdemnities in this agreement are continuing obligations, independent from
the other abligations of the parties under this agreement and continue after this
agreement ends. It is not necessary for a party to incur expense or make
payment before enforging a right of indemnity under thls agreement.

Further steps

Each party agrees, at its own expense, to do anything the other party asks {such
as obtaining consents, signing and producing documents and getting documents
completed and signed) as may be necessary or desirable to give fuil effect to the
provisions of this agreement and the transactions contemplated by it.

Time of the essence

Time is of the essence of this agreemant in respect of any date or period
determined under this agreement.

Entire agreement

The Transaction Documents constitute the entire agreament of the parties about
its subject matter and supersede all previous agreements, understandings and
negotiations on that subject matter (including the Term Sheet).

@ King & Wood Mallesons
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14.14 Construction
No rule of construction applies to the disadvantage of a party because that paity
was responsible for the preparation of, or seeks to rely on, this agresment or any
part of it.
14.15 Inconsistent agreements
If a provision of this agreement is inconsistent with a provision of any of the
Transaction Documents, the provision of this agreement prevails.
15 Assignment
Glencore Auslralia may transfer either:
(a) all of the Subscription Shares it holds at any time; or
(b} any of its rights and obligations under this agreement,
to a wholly-owned subsidiary of Glencore International pic or Xstrata plc,
provided the transferee agrees to be bound by the provisions of this agreement.
16  Righis attaching te shares
As part of the consideration for the Subscription Shares referred to in clause 2.1,
YTC agrees that:
(@) if YTG proposes to transfer, sell or otherwise deal with YTC's or any of
YTC's Belated Body Corporate's interest in the Hera Project and/or the
Nymagee Project, then YTC will ensure that Glencore Australia is
granted & "right of first refusal’ to participate in any such transaction; and
{b} ensure that a technical stearing commitiee is formed in relation to the
Hera Project and the Nymagee Project,
each on agreed terms.
17  Governing law and jurisdiction
174  Governing law
This agreement is govemned by the law in force in the place specitied in the
Details. Each party submits to the non-exclusive jurisdiction of the courts of that
place.
17.2  Jurisdiction
Subject to clause 18, each party submits to the non-exclusive jurisdiction of the
courts of the place specified in the Details and courts of appeal from them. Each
party waives any right it has to object to an action being brought in those courts
including, without limitation, by claiming that the action has beon brought inan
inconvenient forumn or that those courts do not have jurisdiction.
& King & Wood Maliesons Equily Subscription Agreemert 24
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18 Dispute resolution

18.1 Injunctive or interim relief
Nothing in this clause prevents a party seeking urgent injunctive or similar interim
relief from a court.

18.2  Submission to arbitration
If a Dispute arises that cannot be resolved betwaen the parties, then that Dispute
is hereby submitted to arbitration in accordance with the requirements and
procedures set out in this clause.

18.3 International arbitration
Any Dispute is to be referred (o and finaily resoivect by arbitration in accordance
with the Rules of Arbitration of the International Chamber of Commerce
(‘Rules"”). The seat of the arbitration will be Sydney, Australia. The tribunai is to
corsist of three arbitrators appointed in accordance with the Rules. The
language of the arbitration is English.
By agreeing to conduct the arbitration in accordance with the Rules, the parties
are not contracting out of the Model Law for the purpose of Section 21 of the
Internationai Arbitration Act 1974 (Cwhh).

19  Counterparis

This agreement may consist of a number of copies, each signed by ohe or more
parties to the agreement. If there are a number of signed copies they are treatad
as making up the one document and the date on which the last counterpart is
axecuted will be the date of the agreement.

This agreement may be exesuted in counterparts. All counterparts whan taken
together are to be taken to constitute one instrument.

EXECUTED as an agreement

©® King & Wood Mallesons
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Equity Subscription Agreement

Schedule 1 - Application for Subscription Shares
(clause 4.2(a))

To: YTC Resources Limited ('Y TC")
2 Corporation Place
Crange, NSW 2800
Attention: Chairman
[insert date]
Dear Sirs

Application for shares pursuant to Equity Subscription Agreement dated #insert
dateff

Glencore Australia Finance Holdings Pty Ltd ("Glencore Australia”y (Level 8, 484 St
Kiida Road, Melbourne, 3004):

{a) harehy applies for the issue of 9,390,000 ordinary shares in the capital of YTCG
("Subscription Shares™);

{b) agreas to pay the Subseription Price upon Completion in accordance with the
Equity Subscription Agreement; and

(c}) agrees 1o be bound by the constitution of YTC.

Capitalised terms which are used bul not defined in this application have the meaning
given to them (if any) in the Equity Subscription Agreement.

Yours faithfully

Eor and on behalf of Glencore Australia Finance Holdings Pty

® King & Wood Maflesons
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Schedule 2 - Warranties

1 incorporation and power
11 incorporation
YTC is validly incorporated, organised and subsisting in accordance with all
applicable laws.
1.2 Power
YTC has the power to own it assets and to carry on its business as it is now
baeing cenducted.
1.3 Compliance with constituent documents
The business and aftalrs of YTC have at all times been and continue to be
conducted in accordance with the Constitution and the Corporations Act and the
ASX Listing Rules (other than ASX Listing Rule 3.1} in all material respects.
2 Power and authority
2.1 Power
YTC has the power to enter into and perform this agreement and has obtained all
necessary conserts and autnorisations to enable it to do so.
2.2 Binding obligations
This agreement constitutes valid and binding obligations upon YTC anforceable
in accardance with its terms by appropriate legal remedy.
2.3 No breach
This agreement and Completion do not conflict with or result in a breach of any
olbrligation (including any statutory, contractual or fiduciary obligation) or
constitute or result in any default under any provision of the Constitution or any
material provisicn of any agreement, deed, wiit, order, injunction, judgment, law,
rule or regulation to which YTC is a party or is subject or by which it is bound.
3 Disclosure
3.1 Compliance with ASX Listing Rule 3.1
YTC has at alf imes during the 12 months up to and including the date of this
agreement been, and continues to be, in compliance with ASX Listing Rule 3.1 in
ail material respects such that ne lapse of compliance has or will cause a
Material Adverse Change. YTC is not withholding from disclosure any
information on the basis of ASX Listing Rule 3.1A.
3.2 Information
(a) sSave for the information referred to in paragraphs (b} and {c) below, no
information provided to Glencore Australia by YTC is incomplete, false or
misleading in any material respect.
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(b) No information provided to Glencore Australia by YTC which was
prepared by a person other than YTC and clearly marked as such, is, to
the best of YTC's knowledge, information and belief having made due
ang dlligent enguiries, incomplete, false or mislaading in any material
respect.

{c) To the extent that information provided o Glencere Austradia by YTC
was prepared by YTC based on materiais prepared by a person other
than YTC and reliance was placed by YTG on such materials (and the
reliance concerned was clearly marked), such information is to the best
of YTC's knowledge, information and beliet having made due and
diigent enquiries, notincomplete, faise or misleading in any material
respect,

(d) No information provided by YTC for use in preparation of the information
referred 1o in paragraph {b) above, is incomplete, false or misteading in
any material respect.

4 Solvency
4.1 Solvency

¥TG is not Insoivent.

5 Subscription Shares and share capifal

5.1 Proportion of capital
The Subscription Shares will, upon issue, comprise 3.35% of the total issued
capital of YTG and will, upon issue, be fully paid.

5.2 Share capital

At the date of this agreement, YTC has no other Securities on issue or agreed 1o

be issued other than the following:

(a) 252 724 334 Shares;

{b) 340,000 unlisted options over Shares expiring 31/12/2014, exercisable
into a total of 340,000 Shares with an exercise price of $0.40 per optlon;

(c) 950,000 unlisted options over Shares expiring 31/12/2014, exercisable
into a total of 950,000 Shares with an exercise price of $0.45 par option;

(<) 1,850,000 unlisted options over Shares expiring 20/11/20185, exercisable
into a total of 1,850,000 Shares with an exercise price of $0.35 per
option;

(e) 1,850,000 unlisted options over Shares expiring t1/11/2015, exercisable
into a totat of 1,850,000 Shares with an exercise price of $0.45 per
option;

| 840,000 performance rights expiring 156/03/2018, which on vesting
convert into a total of 840,000 Shares;

{g) 555,556 Shares to be allotted to OZ Minerals Investments Pty Limited as
consideration for the acquisition by YTC of exploration licences 7446,
7447, 7524 and 7529; and
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{h) 874,126 Shares to be allotied to Templar Resources Limited, a wholly
owned subsidiary of Straits Flesources Limited, as consideration for the
acquisition by YTC of exploration licence 6258,

5.3 Ranking
The Subscription Shares will rank equally in all respeots with existing issued fully
paid ordinary shares in YTC, Including the payment of any distributions following
allotment.

54 No Encumbrances
The Subscription Shares will be free from all Encumbrances.

5.5 No restriction
There is no restriclion on Issue of the Subscription Shares to Glencore Australia.

5.6 No restriction of sale
Following compliance by YTC with clause 4.4(c) ("YTC's obligations after
Completion”), an offer of the Subscription Shares for sale (or an assignment of a
right in respect of an interest in the Subscription Shares) in the 3 mordh period
commencing on the date which ts Immediately afier the Completion Date may be
made without a disclosure document.

57 Consents
YT has obtained all consents necessary to enable it to issue the Subscription
Shares.

58 No breach
The offer, issue and Official Quotation of the Subscription Shares complies with:
(a) the Corporations Act and the ASX Listing Rules; and
{0 all other obligations and agreements binding on YTGC or its members.

5.9 No breach
The issue of the Subscription Shares does not breash any cbiigation or
agreement binding on YTC or its members.

5.10 No restrictions on allotment
There is no restriction on the allotment and issug of the Subscription Shares and
that the allotment and issue of the Subscription Shares does not need approval
from sharehalders under the ASX Listing Rules or Corporations Act.

511 No suspension
Trading in Securities of YTC on ASX has not been suspended at any time for
more than one day.

5.12 Subsidiary details
Schedule 4 (*Hera and Nymagee”) contains complete, accurate and up-to-date
details of Hera and Nymagee.
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6.1

6.2

Litigation

Threatened or pending Claims

Thera are no prosaculions, litigasian, arbitration, other dispute resolution
proceedings, investigations or audits involving any member of the Group, in each
case which would result in a Material Adverse Change, nor (so far as YTC is
aware) is any such matter pending or threatened against any member of the
Group.

Judgments

There is no unsatisfied judgment, order, arbitral award or decision of any court,
triibunal or arbitrator, or unsatistied settlement of proceedings in any court,
tribunal or arbitration, against any member of the Group or any of their assets,

iNo breach of law

No member of the Group is in breach, in any respect which would result in a
Material Adverse Change, of ils constitution, any rules, regulations or
requirements of ASX, or any applicable law, decree, judgment, legislation, order,
regulation, statute, ordinance, reaty or other legislative measure including any
environmental law.
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Equity Subscription Agreement
Schedule 3 — [Not used]
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Equity Subscription Agreement

Signing page

BATED: 1Y

TR
Tl

EXECUTED by YTC RESOURGES
LIATED (n accordance with section
127(1) of the Corperations Act 2001
(Cwith) by authority of its directors:

s .
R ’/ o K
s F .

Nrrn s merapurr Tt et e bk g saan s

SIGNED by ADAM LUCKIE as
attorney for GLENCORE AUSTRALIA
FINANCE HOLDINGS PTY LTD under
power of attorney dated 31 JANUARY
2013 in the presence of:

Signature of witness

Name of witness (htock letters)

Equity Sﬁﬁécription Agreemant

B fe ooy 200

o -

o e et S St St

Signature of director/cempany—

*delete whichever is not applicable

@\ma VA A s .

Name of director/compamy-sestaiary”
{btock letters)
*delete whichever is rot applicable

By executing this agreement the
attorney states that the attorney has
received no notice of revocation of the
powar of attorney
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Equity Subscription Agreement

Signing page

paren: Fgﬂf@fﬁﬂ‘/ 2013

EXECUTED by YTC RESCURCES )
LIMITED in accordance with section )
127(1) of the Corporations Act 2001 )
(Cwith) by authority of its directors: )
)
)
............................................................... )
Signature of director ) Signature of director/company
) secretary*
) *delete whichever is not applicable
............................................................... )
Name of director (block Istters) PP PP
Name of directorfcompany secretary™
(block letters)
*delete whichever is not applicahle
SIGNED by ADAM LUCKIE as )
attorney for GLENCORE AUSTRALIA )
FINANCE HOLDINGS PTY LTD under )
power of attorney dated 31 JANUARY )
2013 in the presence of: )
)
)
....... O RTCTRI S
Signature of witnes )
)
e e e e e B s ) alforsey states that the attorney has
Name of withess (block letiers) ) recéived no nolice of revogation of the
) power of attorney
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