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Lawvers
Level 13
333 Collins Street
2 October 2013 Melbourne VIC 3000
Australia
DX 38451
Company Announcements Office 1300 135 638 333 Collins VIC
ASX Limited T +61 3 9286 6000
Level 7 F +613 9629 8488
20 Bridge Street www.claytonutz.com

SYDNEY NSW 2001
By Facsimile

pages (this page included)
QOur reference: 80148726

Dear Sir/Madam
Carpentaria Exploration Limited: Notice of Initial Substantial Holder
We act for Mr Wu Jiping.

Attached is an ASIC Form 603 (Notice of initial substantial holder) in relation to the relevant interest Mr Wu
acquired in 19,691,371 ordinaty shares in Carpentaria Exploration Limited on 30 September 2013.

A copy of this notice has been provided to Carpentaria Exploration Limited and ASIC.

Yours sincerely

Jonathan Li, Partner
+61 3 9286 6183

jli@elaytonutz.com

The informatian contained in this facsimile message may be confidential information, and may also be the subject uf legal p_orofessional ?rivilege. I
you are tiot the intended recipient, any usé, diselosure or copying of this document is vnauthorised, If you have received this document in eror,
please telephone +6a1 3 9286 6690,

Lepal\311127163.1




2.00T. 2013 15:47 CLAYTON UTZ 1(03)9629 5488

NC. 4536 _P. 2/68

803 pege 142 16 .July 2001

Form 603

Corporatlons Act 2001
Sectlon 6718

. Notice of initial substantial holder

To Company Name/Scheme Carpentarka Explaration Limited

ACGN/ARSN 085 917 981
1. Dotalls of substaritlal holder (1)
Name Wu Jiplng |

ACNIARSN (it apphc:ahla)

The hnlder became g subslanlial holder on 30/08/2013

2, Dualalls of vofing pever

The {otal number of vales atlached to &l the voling shares In the eampany ar voting interasls In ihe schema that the subslantal holder or an assoclats {2) had &

relevant Interast (3) In on the data the subsiantial holder became a substantlal holder ara as follows:

Claess of securilles (4) Nurmber of securlties

Perzon's voles (5)

Votlng power (G)

ORD 19,881,371 19,691,371

19.5%

3. Datalle of relevant Intorests

The nature of the relavanl Intarast the substantlal holder or an assoclate had In the fallowing voling sacurlties on the date the substantial holder becama a

substantial holder are as follows:

Halder of talevant Inleraat Nature of ralevant intarast (7)

Clasg @nd numbar of agcuritias

Wi Jdiping Az per the agreameants et out In

18,691,371 ordinary class shares

Annexures A, B, C, D & E belng the
Dead of Mactgage of Sacurities, Chess
Sacurlty Dead, Redeemable Converlible
Note Subseription Daed, Guarantee &
Indernnity end Featherwelght Charge

4. Defalle of pregent reglstored holders
The perzons reglstered as holders of the seeurities refemred to In peragraph 3 above are as follows:

Holder of relevant Reglsterad holder of Parson entltied to be Class and nuntber
Interast sacurlllss raglsterad a8 holder () of securliies
Wu Jiping Slivargate Capltal Pty Lid W Jlping 19,601,371 ardinary
- clags shares

5. Coneidaratlon

The cons|daration pald for each relevant Interast refarred to In paragraph 3 above, and acquired In tha four months prior to tha day that the substantal holder

became a substantial holder I3 a5 follows:

Holder of relevant

Clags and number

Inlerast Date of acqulsltion Cotslderation (9) of securliles
Wu Jiping 30/05M 3 Cash ] Neon-eash  |19,601,571 ordinary
lAn amount equivalenl Lo tha class sharos

SecUrad Money (8 defined In the |
Deed of Marlgaga of sacuritlos).

Lepal311124592.1
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6. Asesoclates
Tha reaseng the persons namead in paragraph 3 ebove are assoclates of the substantial holder are as follows:

Name and AGN/ARSN {F aph]lcaﬁle) " Nature of assoclation

7. Addresszos
The addresses of persons named In this form are as follows:
Name ’ Addrazs
Wi Jiping /- Clayton Uz, Level 18, 333 Colling Siraet, Melbourns VIC 3000
]
Signature
Signed for and behalf of
Wu Jiping by Ctiong Lea
print name  Chang Lea capacity  undar a power of
altorney dated 26
Saptembear 2013
elan hars W date 02/10/2013
v
DIRECTIONS
N Ifthere are a number of substantlal holders with simllar or related relavant Intarests {ag. a corporation and its related corparations, or the manager and

@

()
(8)
{6

{7

®

&)

trustes of an equily trust), tha names could be Included In on entexura 1o the form, 1 the relevant Intarasts of @ group of persons are eszantlally similar,
they may ba refarrad 1o throughoul the form =& a spacifcally named group IF the membership of sach group, with he names and addressas of mambars
is clearly el out In paragraph 7 of the form,

See the definilion of "sssodale” In sectlon 9 of tha Gorporations Asl 2001,
Sea the definilion of “relevan| Interasl” in saclions 802 and 6718(7) of Lhe Corporaflons Act 2001,
The voling shares of 2 company ¢onstitute one class unless divided into spporale clagsas.

The total number of velas altached o all the voling shares In the company or voling Intgragts i tha schema (if any) that the persen or an assoclate has a
ralevant Interiast In. :

Tha person’s vates dividad by the total vales In the body corporate or schema muiltipliad by 100,

Include detalls of;

(a) any ralevant agresment or olher eireumstances by which the refevant inlerest was acquired. If subsectlon 671B(4) applies, a copy of aty
document safting out the terme of eny relevant agreement, and a statament by the parsar) glving full and aceurste datalls of any contract,
scheme o artangement, muef accompany this form, logsther wilh a wrilten statement cerlifying 1his contracl, scheme or arrangement: and

(b) any qualification of the pawer of 4 parson 10 exerclse, ¢onfrol the exerclse of, or influence the exerclse of, tha voting powers ar dispasal af the
securllies to which tha relavant Intarest relates (Indlcaling clearly the perlicular sacurities lo which the quallfzation apaliss).

Sea the definiiion of "relevant agraemant” |n gaction 9 of the Corperallons Act 2001,
it tha substantial helder I3 unable to determina the dantily of the person (sg. If the refevant Interest arlses bacause of an aption) write "urknowm,™

Dedalls of the conglderation must Include any and all bepafits, monays and ofher, thal any person from whom a relevanl Inlerest was acquirad has, or
inay, bacome entied Lo recelve In relation to that acquieilion, Detalls must be Included even Ifthe beneflt s eonditional on the happening or not of a
centingency. Detalls must bo Includad of eny benafit pald on hehalf of the substaatlal holdar or Ita assoclate In relation to the acquisitions, aven |f thay
are not paid direetly to the person fram whodm the retevart interesl was acquired.

Legal\311124592.1
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Annexure A - Deed of Mortgage of Securities
This is Annexure "A" of 28 pages referred to in Form 663,

Signed for and behalf of Wu Jiping by
Chong Lee under a power of attomey dated 26
September 2013:

Chong Lee

Print Name

P

Sigpaﬂre of Chong Lee

Lepaltd11124592.1

NO. 4536

P

4/68




2.00T. 2013 15:42 CLAYTON UTZ 1(03)9629 5488 NC. 4536

CLAYTON UTZ

Execution verston

Deed of mortgage of securities

Silvergate Capital Pty Ltd

Grantor

Wu Jiping

Secured Pary

| do hereby cerlify that this is a trye
and complete cop

Marie Clarissa De Stefano
Level 18, 333 Collins Street,
Melbourne VIC 3600
An Australian Legal Practitioner within the
meaning of the Legal Profession Act 2004

Clayton Utz

Lawyers )
Level 18 333 Callins Street Melboume VIC 3000 Australia
DX 38451 2333 Collins VIC

T +61 3 0286 6000 F +51 39829 8488

www.claytonutz.com

Qur reference 18866/295/801408726
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Deed of mortgage of securities dated 20 Lephe mbel 213

Parties

Silvergate Capital Pty Ltd ACN 158 538 580 (Grantor)

Wu Jiping (Secured Party)

Operative provisions

Definitions and interpretation
Definitions

In this mortgage:

Collateral means:

(a) any Present Securities;

()] any Other Security: and

(e) any procesds (as defined in the PPSA) relating to the property referred to In

paragraphs () and (b).
Countroller has the meaning given in section 9 of the Corporations Act.

Delepate means any agent, attomney or other delegate appointed under this mortgage by the
Secured Party or by any receiver or receiver and manager appointed under this mortgage.

Entity means Carpentaria Exploration Limited ACN 095 117 981.
Event of Default has the meaning given in clause 7.1.
Excess Araount has the meaning given to that term in clanse 2.3(b).

GST means any goods and services Tax, consumption Tax, value added Tax or any similar
Tax.

Joint Venture means any form of joint venture, whether & company, unincorporated entity,
undertaking, association, partnership or other similar entity.

Limited Recourse Guarantee means the guarantes and indemnity dated on or about the date
of this mortgape and made between the Grantor and the Secured Party,

Marketable Securities has the meaning piven to "marketable securities” in section 2 of the
Corporations Act but as if the reference to "manaped investment scheme” included any unit
trust which is not registered under the Corporations Act.

Note has the meaning given to that term in the Subscription Deed.

Obligations has the meaning given to that term in the Limited Recourse Guarantee.

Other Securify means:
(a) all of the present and future right, title and interest of the Grantor in:
(i) any dividend reinvesiment scheme, bonus issue, rights issue, allohment,

offer, benedfit, privilege, note, stock, debenture or right to take up
Marketable Securities in another corporation or ather persor;

Legal\311097903.]
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(in any rights consecuent on any conversion, redemption, cancellation,
rectassification, forfeiture, consolidation or subdivision; or

(i) any rights eangequent on a reduction of capital, liquidation or scheme of
arrangement,

in any ease, in respect of or in connection with any Present Saeuritios; and

{b) all enfitlements, including dividends, distributions, proceeds and other amounts
from time 1o time payable to or acerwing to the Grantor in respect of any right, title
or interest referred to in paragraph (a) of this definition.

PPSA means the Personal Property Securities Act 2009 (Cth).

Power means any right, power, authority, discretion, remedy or privilege conferred on the
Secured Party, any Receiver or any Delegate, in any case, under this mortgage, under any other
Transaction Document or by law.

Present Securities means all shares or other Marketable Securities owned as at the date of this
deed or agguired after the date of this deed by the Grantor which are issued by the Entity and
all of the present and future rights attaching or relating to such shares or other Marketable
Securities including for the avoidance of doubt:

(a) 19,691,371 fully paid ordinary shares in the share capital of the Entity with HIN
0062856343; and
(b all entitlements, including dividends, distributions, proceeds and other amounts

from time to time payable to or aseruing to the Gramtor in respect of any such
shares or other Marketable Securities referred to in this definition.

Receiver means a receiver or receiver and manager appointed by the Secured Party under this
mortgage and, if more than one, then each of them and also any employee, contractor or
Delegate of any receiver or receiver and manager.

Recovered Amount means an amount which is ¢qual to the sum received by:

(z) the Secured Party;
{b} any Controller; or
(c) any persob acting on behalf of the Secured Party,

from the sale or realisation of the Collateral.

Related Body Corporate has the meaning given in section 9 of the Corporations Act, but on
the basis that "subsidiary” for the purposes of that definition has the meaning given to
"Bubgidiary" in this mortgage.

Secured Money means all money the payment or repayment of which from time fo time forms
part of the Obligations.

Subscription Deed has the meaning given to that term in the Limited Recourse Guarantee,
Subsidiary in relation o any person, has the meaning given in the Corporations Act but as if
"body corporate” included any person and for the purpose of which any beneficial interests

will be deemed shares. A determination by the auditors of a person as to whether a person is a
Subsidiary of ancther person wili be evidence of the same until the contrary is proved.

Legal\311097903.1 2
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Transfer means an undated transfer of a Marketable Security executed by the Grantor (or its
nominee, if applicable) as transferor in repistrable form but with the name of the transferae and
the consideration left blank.

1.2 Interpretation

In this mortgage:

(a) headings are for convenience only and do not affect interpretation;

and unless the copfext indicates a contrary intention:

(b) "person” includes an individual, the estate of an individual, a corpotation, a
Government Authority, an association or a Joint Venture and a trust;

(c) a reference to a party includes that party's executors, administrators, successors and
permitted assigns, including persons taking by way of novation and, in the case of 2
trustes, includes a substituted or an additional trustee;

(dy a reference to a document (including any Transaction Document) 19 to that
document ag varied, novated, ratified, replaced or restated from time to time,
including for the avoidance of doubt any such variation, novation, ratification,
replacernent of restatemert which has the effect directly or indirectly of increasing
in any way the Secured Money;

(e areference to a law includes any law, principle of equity, Statute and official
directive of any Government Authority and a reference to any legislation (including
any Statute) includes any rule, reguiation, ordinance, by-law, statutory instrument,
order or notice at any time made under that Jegislation and, in each case, any
consolidations, amendments, re-enactments and replacements;

{0 a word importing the singular includes the plural (and viee versa) and a word
indicating a gender includes every other gender;

(g a reference 1o a party, clause or schedule is a reference to a party, clause or schedule
1o or of this mortgage and a reference to this mortgage includes all schedules to it;

(h) if a word or phrase is given a defined meaning, any other part of speech or
gramrnatica] form of that word or phrase has 2 cormesponding meaning;

(i) a reference to the Collateral or any other thing includes any part of it;

i)} a reference to ap agser includes any veal or personal property or asset, whether
tanyzible or intangible, present or future, together with any interest or benefit in or
revenue from, such property or asset;

() "includes™ in any form is not a word of limitation;

1) where the day on or by which any sum is payable or any act, mattet or thing is 1o be
done is a day other than a Business Dy, that sum will be paid or that act, mafter or
thing will be done on the next Business Day in the same calendar month (if there iz
one) or the preceding Business Day (if there is not);

(m) a reference lo "subsists" or any similar expression in relation to an Event of Default

Legal311087903.1

or a Potential Event of Default indicates an Event of Default or Potential Event of
Default which has not been remedied or waived in accordance with the terms of the
Transaction Documents; and
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13

1.4

1.5

{n) each of the terms "advance™, "future advance", "financing statement”, "financing
change statement" and "verification statement" have the meanings given to them in
the PPSA.

Limited Recourse Guarantees

Capitalised terms used in this mortgage and not otherwige defined have the same meaning as
that given to them in the Limited Recourse Guarantee,

Grantor liable as trustee

(&) The Grantor is liable under each Transaction Document to which it is & party in its
personal capacity and in its capacity as trustee of the Trust.

{0 In each Transaction Document, a reference to the Grantor i3 a reference to the
Grantor in both its personal capacity and in its capacity as trustee of the Trust.

Transaction Document

This deed is a "Transaction Document™ for the purposes of the Subscription Deed.

2.2

2.3

Recourse
Recovered Amount

Subject to clause 2,2 and clause 2.4, but otherwise despite anything els in this document or
any other Transastion Document:

(2) the amount recaverable by the Secured Party from the Grantor under any
Transaction Document in respect of the Obligations, the Secured Monsy or
otherwise is an amount equal o the Recovered Amount; and

(&) the Secured Party may not seek to recaver from the Grantor any shortfall in the
Secured Money by:

) bringing any proceedings against the Grantor, or
)] applying to have the Grantor wound up.
Exceptions to limit

Despite clauge 2.1, the Secured Party or any Controller or person acting on its behalf may:

(a) exercise all Powers in connection with the Collateral as against the Grantor; and
(b) take proceedings to obtain:
D) an injunction or other order to restrain any breach of a Transaction

Docurnent by the Grantos; or

(in declaratory relief or other similar judgment or order as to the Grantor's
obligations under any Transaction Document.

Secured Party may retain excess

The Grantor and the Secured Party hereby agree and acknowledge that it is their intention that
the Secured Party shall bear the risk and reward associated with any movements in the value of

Legal\311097903.] 4
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the Collateral. To that end and despite anything else in this deed or any other Transaction

Document:
{a) the recourse of the Sacured Party to the Grantor shall be limited in the manner set
out in clauses 2.1 and 2.2; and
{b) if the Recovered Amount exceeds the Sectuired Moneys (such an amount being the
Excess Amount):
6 the Secured Party:
A is absolutely and unconditionally entitled to be paid and retain

for its own account the Excess Amount; and

B. shall not under any circumstances be required to pay, repay or
account to any Obligor or any other party for or on aceount of
that Excess Amount; and

(i) the Grantor may not bring any proceedings against the Secured Party in
relation to the Excess Amount.

(c) To the extent permitted by law, this clause 2.3 will operate notwithstanding any rule
or law or equity to the contrary.

(d) Clause 2.3Error! Reference source not found. will cease to apply on and from the
Conversion Date,

24 Maximum amount recoverable after Conversion Date
On and from the Conversion Date, the maximum amount recoverable by the Secured Party

from the Grantor under any Transaction Document i respect of the Obligations, the Secured
Money or otherwise Is an amount equal to the lesser of!

(=) the amount referred o in clavse 2,1(g); and
{b) the sum of’
(i) the amount required to be paid by Pure Meials to the Secured Party

under clause 14.3 (Subscriber's powers on defanlf) of the Subscription
Deed (but only insofar as that amount relates to Loss (as that term is
defined in the Subscription Deed) suffered or incurred by the Secured
Party as a result of an Event of Default of the kind referred 1o in clause
14.1(d) of the Subscription Deed);

(ii) all costs, outgoings and expenses ineurred by the Secured Party in
enforcing or attempting to enforce its rights under this mortgage, the
Limited Recourse Guarantee and other security or in exercising any of
the rights or powers conferred on the beneficiary ag mortgagee or
chargee consequent on the occurrence of an event of default;

(ii) remuneration to, and reimbursement of expenses claimed by, any
receiver or receiver and manager appointed under any security; and

{iv) all interest, including default interest, and interest on interest, which has
acertted due and is unpafd under the Transaction Documents in relation
to each amount set out in this clause 2.4(b)() to (iv) (inclusive).

Legal\311097903.1 J
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2.5

No obligation to realise

() Mothing in this mortgage or in any other Transaction Document obliges or requires
the Secured Party to sell or realise the Collateral within any particular time frame or
at all.

b Notwithstanding any contrary provision of any Transaction Decument, it is agreed

and acknowledged that the Secured Party has the option, under and in accordance
with clause 3.3, to procure itself (or its nominee) to be registered as the holder of
the shares, units or other Marketable Securities comprising the Collateral {or any of
them) and it (or its nominee) may remain registered as the holder of the shares,
units or other Marketable Secanities comprising the Collateral {or any of them) for
0 long as it deemns fit In its absolute discretion.

3.1

3.2

3.3

3.4

Morigage
The mortgage

() By this mortgage and subject to clause 3.1(b), the Grantor as beneficial owner
mortgages the Collateral to the Secured Party to secure the satisfaction of the
Obligations and the payment ¢f the Secured Money.

(b The Grantor grants this morigage in respect of the Collateral comprising the Trust
Assets a5 sole trustee of the Trust.

Priority

This mortgage will operate as a first ranking securify subject only to any Encumbrances
mandatorily preferred by law.

Conversion

At any time after an Event of Default has occurred and while it subsists, the Secured Party may
procure itself (or its nominee) to be registered as the holder of the shares, units or other
Marketable Securities comprising the Collateral (or any of them). To facilitate this, the Grantor
irrevocably and unconditionally authorises the Secured Party to date and complete any
Transfers and lodge those Transfirs for stamping and registration accompanied by, if
certificated, the share or upit certificates relating to those Transfers,

Notice

The Secured Party may at any time after the date of this mortgage notify any Entity or other
person of its interest in the Collateral.

Representations and warranties
General representations and warranties
The Grantor represents and warrants to the Secured Party that:

(a) (Good title) it has good title to the Collateral and pood right to mortgage the
Collateral as bepeficial owner or as trugtee of the Trust in the manner provided in
this mortgage and the Collateral is free of all Encumbrances other than in favour of
the Secured Party or as otherwise expressly permitted by any other Transaction
Docutnent;

Legal\311097903.1 6
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4.2

(1) (Income from Collateral) no legal or beneficial right or interest in any income or
entitlement or any right to receive any income or entitiement whether payable now
or in the future and derived from the Collateral, have been agsigned or Encumberad
to any other person; and

(c) (Information for financing statement) the Secured Party has received from the
Grantor all information needed by the Secured Party to complete the financing
statement {or financing change statement, if necessary) for this mortgage.

Representations and warranties repeated

Each representation and warranty in this clauge 4 will be repeated on each day while any of the
Secured Money remains outstanding (whether or not then due for payment) with reference to
the facts and circumstances then subsisting, as if made on each such day.

5.2

5.3

5.4

General undertakings

Satisfaction of Obligations

The Grantor will satisfy, or procure the satisfaction of, the Obligations and will pay the
Secured Money in the manner provided in this mortgage or in any other Transaction
Document.

Motjfication of certain evenis

The Grantor will immediately notify the Secured Party in writing if it becomes

aware of:
(i) the occutrence of any Event of Default or Potential Event of Default; or
(in) any change of details of the Grantor.

Secured Party's priority

To the extent that any Trust Assets are mortgaged or subject to 4 lien in favour of the Grantor
to secure the Grantor's Rights of Indemnity, the Grantor acknowiedges and agrees that that
mortgage or lien will at 21l times and for all purposes be postponed to and rank after this
mortpage.

Secured Party assumes no obligations

The Secured Party will not be deemed by virtue of this mortgage to have assumed any
obiigation of the Grantor under any law.

Additional undertakings concerning the Collateral
Restrictions in relation to the Collateral

The Grantor will not without the Secured Party's prior written consent or as expressly
permitted in any other Transaction Document:

{a) (No Encumbrances) create, purport or amampt to create or permit to exist any
Encumbrance, however ranking, over the Collatera);

Logal\311097903.1 7
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(Voting entiflement) at any time following the occurrence of an Event of Default
and during the period it subsists, vote at any meeting of the members or ereditors of
any Entity in any way contrary to the directions of the Secured Parfy;

{No sale efe) sell, convey, assign, transfer, lease, licence or otherwise dispose of,
part with possession of, make any bailment, or grant any option ovet or create or
permit to exist any other interest in any part of the Collateral;

(Not to prejudice) do, fail to do or consent to any act, omission or thing as a result
of which the Collateral bacomes or could become liable to surrender, forfeiture or
cancellation, or becomes or could become prejudiced in any manner, or the value of
this mortgage as an Encumbrance to the Secured Party becomes or could become
materially lessened; or

(Take any steps) take any steps towards doing any of these things.

6.2 Undertakings regarding the Collateral

The Grantor will:

(a)

(b}

(c)

(d)

(e)

0

@

{Additional securities) promptly notify the Secured Party in writing if, after the
date of this mortgage, it acquires any Present Securities or if it becomes entitled to
any Qther Security and will, during the curreney of this mortgage, exercise and take
up ifs entitlements to each Other Security which it is offered;

{(Pay calls) duly and puncrually pay all calls, premiums and instalments which may
be or become payable in respect of the Coilateral and duly and punctually pay all
money which may become due or owing by the Grantor to any Entity on any
ACCOUIL;

(Compliance with Entity's Constitution) comply with the Constitution or other
constitnent documents of the Entity and any resolution, rule or regulation made
under any such documents:

(Ne lien) not do or omit to do any act or thing whieh, if that act or thing was done
or otnitted to be done (as the case may be), would entitle the Entity to a lien over or
to forfeit any of the Collateral;

(No variation of rights) not consent to, vote in favour of or permit any variation or
abrogation of the rights and privilepes attaching to the Collateral or any diminution
of the benefits and privileges held in respect of the Collateral;

(Protection of Collateral) at the request of the Secured Party take or defend all
legal proceedings that the Secured Party, acting reasonably, congiders necessary or
desirable for the preservation, protection or recovery of the Collateral; and

(Documents of title and other securities) lodge with the Secured Party on the date
of this mortgage o, if later, the date on which the relevant Collateral is acquired il
certificates, scrip and other indicia of title or interest in any Marketable Securities
forming part of the Collateral and any transfers for those Markefable Securities
required by the Secured Party, signed by the Grantor, and with the name of the
transferse, consideration and date Jaft blank,

6.3 Indemnity against calls

If the Secured Party or its nominee becomes the registared holder of any of the Collaieral, the
Grantor will indemnify and keep indemnified the Secured Party against any money payable or

Lepalh\311097903,)
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6.4

6.5

6.6

B.7

Legal311097903.1

ather liability srising in relation to that Collateral except to the extent the money is pavable or
other liability arises directly from the gross negligence, wilful misconduct or fraud of the
Secured Party.

Collateral not registered in name of Grantor

If any Marketable Security comprising the Collateral is not registered in the name of the
Grantor, the Grantor will deliver to the Secured Party immediately on demand one or more
duly stamped and registrable transfers of those Marketable Securities and all certificates, scrip
or other indicia of title relating o those Marketable Securities necessary to enable those
Marketable Securities to be registered in the name of the Grantor, together with an irevocable
authority to the Entity to deliver up to the Securad Party the certificates, scrip or other indicia
of title relating to those Marketable Securities following registration by any Entity in the pame
of the Grantor.

Cash distributions and benefits
At the request of the Secured Party, which may be.made at any time following the occurrence

of an Event of Default and during the period it subsists, the Grantor will pay to the Secured
Party, or as it directs in writing, the following:

(a) (Dividends) all cash dividends;

(B {Returns of capital) all cash retumns of capital;

() (Rights issues) all proceeds from the disposal or relinquishment of rights; and

{d) {Options) all proceeds in relation to options or other rights granted to the Grantor
or granted by the Grantor,

in relation to any Marketable Secixity comprising the Collateral,
Events of Default

The Grantor will ensure that no Event of Default oceurs, Without affecting the liability of the
Grantor or any Power in any othet respect (including where a breach of this clause 6.3 is 2
breach of any other provision of any Transaction Document), the Grantor is not liable in
damages for a breach of its abligations under this clause 6.3 but the Secured Party may
exercise the Powers following any breach of this clause 6.3, during the period it subsists.

Postponement or waiver of Encumbrances
If requested by the Secured Party, the Grantor will immediately cause:

(a) any Encumbrance (other than any Encumbrances expressly penmitted under any
other Transaction Document to rank. in priority to this mortgage) which has arisen
or which arises from time to time by operation of law over the Collateral in favour
of any person to be postponed in all respects after and subject to this mortgage or to
be otherwise discharged, released or terminated; and

(b} anty Financial Liability ot other obligation secured by any Encumbrance of the type
referred to in clavse 6.7(a), to be waived, released, paid or performed.

16/68
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Events of Default
Events of Default

Each of the events set out in this clause 7.1 is an Event of Defavlt whether or not the cause is
beyend the control of the Grantor or any other person:

(a) {Subscription Deed) Pure Metals fails to pay any amount required to be paid by it
to the Secured Party under:

() clavse 8.1 (Repayment on Redemption Dore) of the Subscription Deed;

(i) clause 14.4 (Noteholder's powers on default prior to Conversion Date)
of the Subseriprion Deed; or

(i) ¢clause 14.3 (Subscriber's powers on defaulf) of the Subscription Deed
{but only insofar as it relates to Loss (as that term is defined in the
Subscription Deed) suffered or incurred by the Seeured Party as a result
of an Byent of Dafault of the kind refarred to in clavse 14.1{d) of the
Subscription Deed),

on its due date for payment; and

(b (Event of Insolvency) an Event of Insolvency oceurs in relation to any Cbligor;

(c) (Change in control) effective conirol of Pure Metals is altered from that subsisting

at the date of this mortgage other than as a result of the exercise by the Secured
Party of any of its rights under the Subseription Deed, the Secured Party acquiring
shares in Pure Metals or Ample Source International BY obtaining control of Pure
Metals. For the purpose of this clanse 7.1(c) & person or persons has effective
control of Purs Metals if that person or those persons (acting jointfy):

6y control the composition of the board of directors of Pure Metals;

(i) are in a position to cast, or control the casting of, more than one-haif of

the maximum number of votes that might be cast at a general meeting of

Fure Metals; or

(iii) hold more than one-half of the issued share capital of Pure Metals
excluding any part of that issued share capital which carries no right to

participate beyond a specified amount in the distribution of either profits

or capital;
{d) {Breach of Trust provisions)
i the Grantor czases to be the sole trustee of the Trust; or
(i) the Trust terminates or the capital of the Trust vests in any beneficiary of

the Trust or any other person (other than where it vests solely as a result

of a person becoming a beneficiary of the Trust); or

(=) {Calls etc) the Grantor fails to pay any money payable in respect of any part of the

Collateral.

Legal\311057903.1
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7.2

Rights on an Event of Default

If any Event of Default occurs then, during the period it subsists, at the option of the Secuted
Party and despite any delay or previous waiver of the right to exercise that option:

(a) the Secured Money becomes immediately due and payable within 5 Business Days
of demand from the Secured Party;

(b) all Powers not previcusly exercisable become exercisable; and

(<) any rights of the Grantor to deal with the Collateral (other than through a Receiver

appointed under this mortgage) immediately caase,

8.2

8.3

8.4

8.5

Receivers; appointment and Powers
Appointment of Receiver

1f any Bvent of Dafanlt oceurs then, during the period it subsisis, the Secured Party may:

() appoint any person or persons to be a recsiver or receiver and manager of the
Collateral;

() terminate the appointment of any Receiver; and

(<) in case of the removal, retirement or death of any Receiver, appoint another person

or persons in the place of that Receiver,
Joint Receivers

If more than one person is appointed as a Receiver, the Secured Party may at its option specify

whether the appointment and the Powers of each appointee will be joint or joint and several. If

no specificaiion is made, the appointment and the Powets of each appointee will be joint and
several,

Remuneration of Receiver

The Secured Party may fix the rate of remuneration of each Receiver, which will not exceed
the standard hourly rate from time to time charged by the firm of which that Receiver is a
member for work of the level carried out by that Receiver.

Agent of Grantor

Each Receiver will be the agent of the Grantor. The Grantor will be solely responsible for zll
acts and omissions by, and the remuneration of, each Receiver.

Powers of Receiver

Without the peed for any consent from the Grantor or any other person, each Receiver will
have all of the following powers:

(2) (Section 420) all of the powers pranted to a receiver of property of a corporation
under section 420 of the Corporations Act;

(b) (Dispose) whether or not in possession, to dispose of the Collateral in such manmer
and on such terms as the Receiver thinks fit;

Legal\311097903.1 [1
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(Borrow or raise money) to borrow or raise from the Secured Party or any other
person any maney which may be required for any purposes and, if the Receiver
thinks fit, to secure any money borrowed or raised by the grant of any Encumbrance
over the Collateral (whether in the name of the Grantor ar otherwise) so that the
Encumbrance ranks in priority to, pari passu with or after this mortgage. The
Seeured Party will not be bound to inquire as to the necessity or propriety of any
Finaneial Liability nor be responsible for the misapplication or non-application of
any money 2o borrowed or raised,

(Register) to register itself or its nominee as the holder of the Marketable Securities
{or any of the Marketable Securities) comprising the Collateral;

(Engage) to engage consultants, contractors, professional advisors, agents and
smployees (including any person associated with a firm or company in which the
Receiver is a member or in which the Receiver is interested and that person may
charge for his or her services as if independently retained at a salary or
remunetation dstermined by the Receiver) and the Receiver imay act on any advice
given hy any person so engaged;

(Take up entitlements) to exercise all or any of the rights, privileges or
entitlements conferred on or aceruing to the registered holder of the Collateral in all
respects as if it were the absolute beneficial owner of the Collateral, including to
attend and vote at any meeting of the members or creditors of the Entity or of the
holders of any Marketable Securities or class of Marketable Securities comprising
the Collateral, to appoint attorneys and proxies, and to prove in any winding up or
scheme of arrangement;

{Take up issues) to take up and accept any nights issues, bonus shares or other
Marketable Securities of the Entity, and to pay any sum or sums of money
necessary or expedient for the taking up of those rights, shares or other Marketable
Securities, with any sum or sums paid being deemed to be and become part of the
Secured Money and bearing interest aceordingly;

(Receive dividends) to receive all dividends, interest, income and other money
payable on the Collateral and to apply any money so received towards satisfaction
of the Secured Money without being liable to account for it;

(Iovest proceeds against contingencies) if any of the Secured Money is
contingent, to invest, deposit or hold the Collateral in a form or mode of investment
for the time being as the Receiver thinks fit, with like power to vary, transpose or
re-invest the investments or deposits from time to time until that part of the Secured
Money ceases to be contingent;

{(Perform contracts) to perform, observe, carry out, enforce specific performance
of, exercise or refrain from exercising, the Grantor's rights and powers under, obtain
the benefit of, and vary or rescind ail contracts and rights forming part of the
Collateral or entered into in the exercise of any Power;

(Take proceedings) to institute, conduet or defend any proceedings in law or
bankruptey and to submit to arbitration, mediation or eoneiliation, in the name of
the Grantor or otherwise and on any terms, any proceeding, claim, question or
dispute in connection with the Coilateral or otherwise;

(Compromise) to make any settlement, arrangement o compromise regarding any
action, proceeding or dispute arising in connection with the Collateral, to grant to
any person involved time or other indulgence and to execute al] related releases or
discharpes as the Receiver thinks expedient in the intarests of the Secured Party,;
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(Appeal) to appeal against or to enforce any judgment or order in respect of the
Collateral;

(Bankrupt debtors and wind up bodies corporate) to make debtors bankrupt and
to wind up bodies corporate and to do all things in connection with any bankruptey
or winding up which the Receiver thinks necessary for the recovery or protection of
the Collateral or for the security or other benefit of the Secured Party;

(Delegate) with the Secured Party's prior approval, to delegate to any person, for
any time, any of the Powers including this power of delegation;

(File) to file all certificates, registrations and other docurnents and to fake any and
all action on behalf of the Grantor which the Receiver believes is necessary tQ
protect, preserve or improve any or all of the Collateral and the rights of the Grantor
and the Secured Party in respect of any agreement for sale and to obtain for the
Secured Party all of the benefits of this mortgage and any other Transaction
Drocument;

{Dperate bank accounts) to open or operate any bank account in the name of the
Grantor (whether alone or jointly with any other person) to the exclusion of the
Grantor and to deposit or withdraw any money standing to the credit of that account
and to sign and endorse or to authonse others to sign and endorse in the name of the
Grantor cheques, promissory notes, bills of exchange and other negotiable
instruments;

(Do all other things) to do all things the law allows an owner of any interest in the
Collateral, or any Controller of the Collateral, to do; and

(Do all things as are expedient) 1o do all other acts and things without limitation as
the Receiver thinks expedient,

and any further powers as the Secured Party confers an a Receiver by notice in writing to that

Receiver,

B.6 Indemnity

The Secured Party may give any indemnities to any Receiver concerning the performance of
that Recelver's duties as are permitted by law. Jf the Secured Party is obliged to pay any
money under any indemnity, that money will become part of the Secured Money.

9. Secured Party's Powers

9.1 Exercise of Power

If any Event of Default occurs then, during the period it subsists, the Secured Party may
without notice and whether or not a Receiver has been appointed:

(a)

®)
(c)

Legal\311097903.1

exercise all or any of the Powers conferrad on a Receiver, or which wouid be
conferred on a Receiver if appointed, as if those Powers had been expressly
conferred on the Secured Party;

exercise all other Powers: and

appoint an agent or agents (whether severally, jointly or jointly and severally) and
delegate the Powers (or any of them) to the agent or agents (in which case

clauses 8.1, 8.3, 8.6, 12.2, 12.3 and 124 will apply as if the agent or agents were
each appointed as a Receiver).
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8.2 Act jointly
The Secured Party and each Receiver may exercise any of the Powers in conjunction with the
exercise of similar powers by the holder of any other Encumbrance over the Collateral or by
any receiver or receiver and manager appointed by that other holder and may enter into and
give effect to apreements and arrangements with that other holder, receiver or receiver and
manager a3 the Seeured Party or the relevant Receiver thinks fit.
93 Power of attorney
(a) In eonsideration of the Secured Party entering into the Transaction Documents, the
Grantor irrevocably appoints the Secured Party and each of its Authorised Officers
and each Receiver, severally, as an attorney of the Grantor with power 2t any time
an Event of Default or Potential Event of Default has ocewred and is subsisting:
{i) to do all acts which ought to be done by the Grantor under any
Transaction Document;
(i) tc do all acts to exercise or give effect to any Power;
(iif) to demand, sue for, recover and recejve the Collateral from any person,
in the name of the Grantor or in the name of the Secured Party, the
relevant Receiver or any other attorney appointed under this clause 2.3;
(iv) to take further action and to execute further instruments which are, or are

(b)

()

Legali311097903.1

in the opinion of the Secured Patty, the relevant Receiver or any other
attorney appointed under this clause 9.3, necegsary or desirable to secure
more satisfactorily the performance of the Obligations or the payment of
the Secured Money or to sell or otherwise deal with the Collateral; and

(v) to appoint (and remove at will) at any time any person as a substitute for
an attomey.

The Grantor:

)] agrees that each attorney may exercise powers under this power of

attorney notwithstanding that the exercise may or will involve or result
in a conflict between the duty of that attomey to the Granter and either
the interests of that attorney or a Related Party of that attorney or another
duty of that attorney; and

(if) ratifies and confirms now and for the future all actions undertaken by or
on behalf of any attomey under this power of attorney, including argy
action which may or will involve or result in a conflict of the type
referred to in clause 9.3(b)(D) or in respect of which that attorney has a
personal inferest.

For the purposes of this clanse 9.3(h) a Related Party of any attorney is any Related
Body Corporate of that attorney or, in the case of any attorney that is an Individual,
any person that is related to or has any personal or professicnal relationship, of any
nature, with that attorney.

The Grantor declares that this power of attorney will continue in force until all
actions taken under it have been completed, despite the discharpe of this mortgage.

14
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9.4

9.5

9.6

(d) The Grantor will do anything requested by the Secured Party, acting reasonably, to
enable the Secured Party to register this power of attorney in the manner and within
any time limits prescribed by law to ensure the efficacy of this power of attorney.

Secured Party may make good any default

If the Grantor defaults in satisfying any of the Obligations, the Secured Party may, without
prejudice to any other Power, do all things and pay all money necessary or expedient in the
opinion of the Secured Party to make pood or to attempt to make good that defanlt to the
satisfaction of the Secured Party. The Grantor will take all steps which the Secured Party,
acting reasonably, requests to facilitate the exercise by the Secured Party of its rights under
this clause 9.4. The Secured Party will not be 4 mortgagee or chargee in possession simply as
a result of the exetcise of Itg rights under this clause 9.4,

Notice for exercise of Powers

(&) The Powers may be exercised by the Secured Party and any Receiver at any time
during the period any Event of Default subsists, without any notice, demand or
lapse of time being necessary unless required by a law which cannot be excluded.

(b) Subject to clause 9.5(¢), if required by any law which cannot be excluded, one day
is fixed as the period for which:

(i) default must continue in the satisfaction of the whale or any part of the
Obligations or in the payment of any part of the Secured Money before
the Secured Party may give any notice or demand as required by any law
affecting the Powers; and

{ii} default in the satisfaction of the whole or any part of the Obligations or
in the payment of any part of the Secured Money must continue after the
giving of any notice or demand before any Power may be exercised.

(¢) If any law which cannot be excluded provides that a specific period of notice or
lapse of time is mandatorily required before any Power may be exercised by the
Secured Party or any Receiver, that period of nofice must be given or time must
clapse before that Powsr may be axercised.

Exclusion of PPSA enforcement provisions

To the extent permitted by law, and in respect of each Security Interest created by this
morigage:

(&) the parties contract out of sections 95, 121(4), 125, 130, 132(3)(d), 132(4), 142
and 143 of the PPSA (to the extent, if any, mentioned in section 115(1) of the
PPSA); and

(b) the Grantor irrevocably and unconditionally watves its right to receive any notice of

any verification statement in respect of any financing statement or financing change
staternent relating to this mortgage.

10.

Application of money

The Secured Party and each Receiver has an absolute discretion to apply any money received
as a result of the exercise of any Power or which is the proceeds of enforcement of this
mortgage (and which is to be applied in payment of the Secured Money) in reduction of any
part or parts of the Secured Money, whenever and on whatever account it became secured,
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despite any principle or presumption of law to the contrary or any dirgction given at the time of
receipt and without the need to communicate its lection to any person.

11.
1.1

11.2

11.3

Liability and release
Continuing obligation

This mortgage constitutes a continuing obligation regardless of any settlement of account,
intervening payment, express or implied revocation or any other matier or thing.

Personal liability

Wo grant of full or partial satisfaction of or discharge from this mortgage by the Secured Party
will, unless it expressly provides otherwise, release the Grantor from personal liability under
this mortgage or under any other Transaction Document until none of the Secured Money is
owing (whether actually, contingently or prospectively) and it is not reasonably foreseeable
that there could bhe any Secured Money owing in the future.

Settlement condifional

If:

(a) (i) the Secured Party has at any time released or discharged:
A. the Grantor from its obligations under this mortgage; or
B. any asgets of the Grantor from this morrgage,

in either case in reliance on a payment, receipt or other transaction to or
in favour of the Secured Party; or

(i) any payment, receipt or other transaction to or in favour of the Secured
Party has the effect of releasing or discharging:
A. the Grantor from its oblipations under this mortgage; or
B. any assets of the Grantor from this mortgage; and
(b) that payment, receipt or other ransaction is subsequently claimed by any person to

be void, voidable or eapable of being set aside for any reason, including under an
Ingolvency Provigion or under any other law; and

(¢) that elaim is upheld or is conceded or compromised by the Secured Party,
themn:
()] the Secured Party will immediately become entitled agpinst the Grantor
to all rights a3 it had immediarely before that release or discharge;
(i) the Grantor must, to the extent permitted by law:
A. immediately do all things and execute all documents as the

Secured Party, acting reasonably, may require to restore to the
Secured Party all those rights; and

B. indemnify the Secured Party against all Costs, damages,
claims, demands and actions suffered or incwrred by It in or in
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connection with any negotiations or proceedings relating to
the claim or as a result of the upholding, concession or
compramise of the claim.

11.4 Grantor's liability not affected

The liability of the Grantor imder this mortgage:

(2) (Ahsolwie) is absolute and is not subject to the exeention of any other Transaction
Document or any other document by any pergon or 1o the perfarmance of any
condition precedent or subsequent, including as between any QObligor and the
Secured Party or between any 2 or more Obligors;

(b) {Not Affected) will not be affected by any act, omission, matter or thing that would
otherwise operate by law to reduce or release the Grantor from its liability ineluding
any of the following:

(i the ocourrence or subsistence of any Event of Default;

(i) the receipt by the Secured Party of any payment, dividend or distribution
under any Insglvency Provision in relation to any Obligor;

(iii) any Transaction Document, or any payment or other act the making or
doing of which would otherwise have formed part of the Obligations,
being, becoming or heing conceded to be illegal, invalid, veid, voidabie,
unenforceable or irrecoverable in whole or In part for any reason whether
past, present or future, including as a result of any:

A, law;

B, act or ornission by any persorn;

C. legal limitation, disability or incapacity of any Obligor;

D. improper exercise of a Power;

E Power being suspended or postponed by Statute, any court
order or otherwige; or

F. Insolvency Provision;

{iv) the Secured Party accepting the benefit of any other Encumbrance;

) the Secured Party granting time, waiver or other indulgence or
concession to, or making any composition or compromise with, any
Obligor,;

{vi) the Secured Party forbearing or neglecting to exercise any remedy or
right it has for the enforcement of any Transaction Document or any of
the Obligations (other than an expreas waiver granted in favour of the
Grantor in respect of i3 liabilities under this mortgage);

{vii) any laches, acquiescence or other act, negleet, defanlt, omission or
mistake by the Secured Party:

(viii) the determination, rascission, repudiation or termination, or the

Legalt311097903.1

acceptance of any of the foregoing, by the Secured Party or any Obligor
of any Transaction Diocument or any of the Obligations (other than an
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(ix)

(x)

(1)

(xii)

(xiii)

{xiv)

(xv)

(xvi)

(xvii)

(xviii)

11.5 Insclvancy

express release or discharge of the Grantor from all of its liabilities under
this mortgage);

any variation to any Transaction Document or any of the Obligations,
whether or not the variation is substantial or material or imposes an
additional liability on or is onerous on any Obligor;

the full, partial or conditional release or discharge by the Secured Party,
or by operation of law or otherwise, of any person from any Transaction
Document or any of the Obligations (other than an express release or
discharge of the Grantor from al] of its liabilities nnder this mortgage);

the relsase of any property from any other Encurobrance, or the
substitution of any property in place of any other property now or after
the date of this mortgage the subject of any other Encumbrance,

the Secured Party wasting, desiroying, abandoning, prejudicing or not
perfecting, maintaining, preserving, enforeing or realising or not
properly enforeing or realising any other Encuombrance;

the failure to perfect or to obtain the benefit, or the loss or impairment,
of any other Encumbrance by operation of law or otherwise;

the postponement or loss of the priority attaching to any other
Encumbrance;

the opening or operation of any new account with the Secured Party by
any Obligor;

the transfer or assignment of the benefit of any Transaction Document or
of any of the Obligations;

any failure by the Secured Party to disclose o the Grantor any material
or unusual fact, circumstance, event or thing known to, or which ought to
have been known by, the Secured Party relating to or affecting any
(Obligor at any time before or during the currency of any Transaction
Document, whether prejudicial or not to the rights apd ligbilities of the
Grantor and whether or not the Secured Party was under any duty of
disclosure; or

the Secured Party entering into a covenant with any other Obligor not to
sue, issue process, sign or execute judgment, commence proceedings for
bankruptcy or winding up, participate in any scheme of arrangement or
reconstruction, prove in any bankruptcy or winding up or do any other
act, matter or thing in respect of the liability of any other Obligor.

(&) The Grantor must not!

(1)

Legal\311097003.1

institute any proceedings against any other Obligor or make or join in
making any application to any court for an administration, winding up,
receivership or other sirpilar order fo be made in relation to any other
QObligor; or
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11.6

1.7

11.8

11.9

(D) except as contemnplated by clause 11.5(h), lodge any proof of debt or
similar claim under any msolvency Provision in relation to an Obliger in
competition with the Secured Party.

() The Grantor irrevocably appoimts the Secured Party as its attomey 1o prove in the
ingolvency of any other Obligor for all money to which the Grantor may be entitled
from that Obligor. The Grantor acknowledges that the Secured Party may, subject
to the terms of this mortgage, retain any money which the Secured Party may
receive from any proof on account of the Secured Money.

Waiver of rights

The Grantor may not:

(a) exercise any right of contribution, indemnity ar subrogation which it might
otherwise be entitled to claim and enforee against any other Obligor and irrevocably

waives all of those rights of coniribution, indemnity or subrogation it may have;

{b) accept the benefit of any Encumbrance as security for any obligation which any
other Obligor owes to the Grantor; or

(c) raise any defence, dght of set-off or counterclalm in reduction or discharge of its
abligations under this mortgage.

Cbligor

For the purpeses of clauses 11.4, 11.5 and 11.6 the expression "Obligor” will include any
person from whom the Grantor may become entitled (by reason of its making a payment to the
Secured Farty) to claim any right of contribution or indemnity.

Claim on Grantor

The Secured Party is not required to:

{a) make any claim or demand on any other Obligor or any other person;
) enforce any other Transaction Document or other Encumbrance; or
(c) enforce any other Power,

in any case, before making any demand on the Granter under this mortgage or otherwise
enforeing this mortgage.

Release of Collateral

The Securad Party will release the Collateral at the times and in the manper specified in the
Subscription Deed.

12.
121

Protection and indemnity
Waiver by Grantor
The Grantor waives in favour of the Secured Party:

(a) all rights against the Secured Party and any other person, estafe or asssts as far as is
necessary to give effect to any provision of this mortgage;

Legal\311097603.1 i?
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12.2

12.3

12.4

12.5

12.6

(H) promptness and diligence on the part of the Secured Party; and
{c) all rights inconsistent with the provisions of this mortgage.
No liability for loss

Neither the Secured Party nor any Receiver will be liable or otherwise accountable for any act,
omission, delay, mistake, loss o irregnlarity in or conceming the exercise, attemptad exercise,
nion exercise or purported exercise of any Power, except for its own gross negligence, fraud or
wilful misconduct.

No liability to account

Neither the Secured Party nor any Receiver will, by reason of the Secured Party or that
Receiver entering into possession of the Collaterad, be liable to account as mortgages or
chargee In possassion, for any loss on realisation or for any default, omission, delay or mistake
for which 2 mortgages or chargee in possession might be liable. The liability of the Secured
Party and of each Recejver will be for actual receipts only.

No conflict

The Secured Party and each Receiver may exercise any Power, even though the exercise of
that Power involves a conflict between any duty owed to the Grantor by the Secured Party or
that Receiver and any dury owed by the Secured Party or that Receiver to any other person or
the interests of the Secured Party or that Receiver. Mo contract will be void or voidable by
virtue of that conflict of duty or interest nor will the Secured Party or Receiver be liable to
account to the Grantor or any other person for any money or property as a result of that
contlict.

No notice or enforcement

The Secured Party need not:

{a) give any natice of this mortgage to any debtor of the Grantor, 1o any purchaser or to
any other petsorn;

(b enforee payment of any money payable to the Grantor;

(c) vote at any meeting of members or creditors of any Entity or otherwise exercise any

tights in respect of the Collateral; or
(d) realise the Collateral or take any steps or proceedings for that purpose.
Indemnity

The Grantor will on demand indemnify and keep the Secured Party indemnified in respect of
all Costs and Taxes incurred by the Secured Party or any Receiver:

(a) in the exercize, attempted exercise or non-exercise of any Power, including those
resulting from any mistake, oversight, error of judgment or want of prudence on the
parl of the Securad Party or any Recelver, unless the same is due to its own gross
negligence, fraud or wilful misconduer;

(b) a3 a consaquence of the cceurrence or subsistence of any Event of Default;

(c) by reasen of this mortgage:

Lezal\311097903.1 20
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{d) in respect of any act or omission for which the Secured Party or any Receiver is
exenerated by this mortgage; and

(e} by reason of the Secured Party redeeming or taking a transfer of any Encumbrance
ranking in priority to or pari passu with this mortgage,

and the Grantor will defend all actions, proceedings, claims or demands brought by any person
in relation o any matter the subjeet of this indemnity.

12.7 Protection of persons dealing with the Secured Party or Receiver
No person acquiring any money or asset from or paying or handing over any money or asset to

or otherwise dealing with the Secured Party, any Receiver or any Delegate, or to whom is
tendered for registration an instrument executed by the Secured Party, any Receiver or any

Delegate, will be:
(a) bound to inquire:
(i) whether the Secured Party or the relevant Receiver or Delegate has the
right to dispose of any money or asset;
(D) whether any Event of Default bas occurred or is subsisting;
{iin) whether any of the Secured Money is owing or payable;
{iv) whether the ralevant Receiver or Delegate has been properly appointed;
v) as to the proﬁriety or regularity of the exercise or purported exereige of
any Power; or
(vi) as to any other tnatter or thing;
(b) affectad by actual or constructive notice that any transaction, document or other

dealing is unnecessary or improper; or

(c) concerned ¢ se8 to the application of any money or asset, or be answerable or
aceountable for any loss or misapplication,

and:

4] in the case of any person paying or handing over any money or asset,
that person will be discharged from any further Liability to pay or hand
over that money or asset; and

(i) the irregular, improper or unnecessary exercise of any Power and any

other dealing of any nature with the Secured Party, any Receiver or any
Delegate will be, as regards the protection of any such person, deemed to
be authorized by the Grantor and valid.

13. Payments
131 Money repayable as agreed or on demand
The Girantor will pay the Secured Money to the Secured Party in dollars or any other eurteney

specified in the relevant Transaction Doctunent in immediately avatlable funds not later than
11.00 am in the place of payment on the due date {or if no due date is specified, on the date of
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demand by the Secured Party) and in compliance with any other requirerents of the
Transaction Documents.

13.2 Credit balances of other accounts

In determining the amount of the Secured Money, no credit need be allowed by the Secursd
Party for any eredit balance in any joint or other account of the Grantor with the Secured Party,
or for any other money owing by the Secured Party to the Grantor.

14. Expenses, stamp duties and GST

14.1 Expenses

(2)

(®)

(c)

(Preparafion) Each party will bear its own eosts in relation to negotiating,
prepating and executing this mortpage and any subsequent consent, agreement,
approval, waiver or amendment relating to, or discharge of, this mortgape; and

{Enforcement) The Grantor muost reimbirge the Secured Party on demand for, and
indemnifies the Secured Party against, all Costs, including legal fees, costs and
disbursements (on a full indemmity hasiz and determined without taxation,
assessment o similar process) incwred in connection with exercising, enforcing or
preserving, or affempting to exercise, enforee or preserve, any Power including any
expenses incurred in the evaluation of any matter of material concem to the Secured
Party or the investigation of any matter which the Secured Party determines, acting
reasongbly, may be an Event of Default or Potential Event of Default,

(Grantor's compliance) The Grantor will bear the cost of its complianee with this
mortgage.

14,2 Stamp duties

The Grantor:

(2)

(b)

14.3 GST
(a)

(k)

Lega211097903.1

must promptly pay all stamp duty, transaction, registration and similar Taxes,
including fines and penalties which may be payable to, or required to be paid by,
any appropriate Government Authority or determined to be payable in connection
with the execation, delivery, performance or enforcement of this mortgage or any
payment, receipt or other transaction conternplated by this mortgage; and

indemnifies the Secured Party against any loss or liability incurred or suffered by it
ag a result of the delay or failure by the Grantor to pay any Taxes as required in
accordance with clauge 14.2(a).

Any reimbursement required to ba made by the Grantor under this mortgage for a
Cost or other amount paid or incurred by the Secured Party will be limited to the
total Cost or other amonnt less the amount of any inpur tax, credit to which the
Secured Party is entitled for the acquisition to which the Cost or other amount
relates.

If GST is payable in respect of any supply made by or through the Secured Party
bnder, pursnant to, or in connection with this mortgape (GST Liability), then:
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(i where consideration is provided by the Grantor in relarion to that supply,
the Grantor will pay an additional ameunt to the Secured Party equal to
the full ameunt of the GST Liability; and

() except where clause 14.3(b)(1) applies, the Grantor will indemnify and
keep the Secured Party indemnified for the full amount of the GST
Liability.

The Secured Party will provide to the Grantor a tax invoice complying with the
relevant law relating to any paymant made to it in aceordatce with this
clause 14.3(b).

15, Governing law and jurisdiction

151 Governing law

This mortgage 1 governed by the law applying in Victoria.

15.2 Jurisdiction

The Grantor irevocably:

{a)

®

submits to the non exclusive jurisdiction of the courts of Victoria, and the courts
competent to determine appeals from those courts, with respect to any proceedings
which may be brought at any time relating to this mortgage; and

waives ahy objection it may now or in the future have to the venue of any
proceadings, and any claim it may now or in the futare have that any proceedings
have been brought in an inconvenient forum, if that venue falls within

clause 15.2(a).

16. Miscellaneous

161 Further acts and documents

(@)

(b)

Legal\311057903.1

The Grantor will, and will procure that all persons having or elaiming any estate or
interest in the Collateral from time to time after the date of this mortgage will, on
demand by the Secured Party (and at the entite cost and expense of the Grantor)
perform all acts and execute and deliver all further documents as the Secured Party,
acting reasonably, requires:

(i) for more satisfactorily securing to the Secured Party the payment of the
Secured Money;

(i1) to perfect the Encumbrance created by this mortgage over the Collateral;
or

{1if) for facilitating the exercise of any Fower,

Without imiting clauge 16.1(a) if the Seenred Party determings that a Transaction
Document (or & tranzaction related to a Trangaction Doenment) is or contains a
Seourity Interest, the Grantor agrees to promptly do anything (including amending
any Trapgzetion Document or execnting any new document) which the Secured
Party reasonably requires for the purposes of:

2
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(i) ensuring that the Security Interest is enforceable, perfected (including,
where possihle, by control in addition to registration) and otherwise
effective; or

(i) enabling the Secured Party to apply for registration, or give any
notification, in connection with the Security Interest so that the Security
Interest has the priority required by the Secured Party; or

(iif) enabling the Secured Party to exercise rights in connection with the
Security Interest.

16.2 FPowers cumulafive

Each Power is cumulative and in addition to each other Power available to the Secured Party
or any Receiver,

16.3 Indemnities
(a) Each indemnity in this mortgage is 2 continving ctligation, separate and

independent from the other obligations of the parties and survives termination,
completion, expiration or release of this mortpage.

(b) it is not pecessary for the Secured Party to incur any expense or to make any
payment before enforcing a right of indemnity conferred by this mortgage.

{c) The Granfor must pay on demand any amount it must pay under an indemnity in
this mortgage.

16.4  Time of essence
Time 13 of the e¢sence in respect of the Grantor's obligations under this mortgage.
16.5 Moratorium legislation

To the fisllest extent permitted by law, all laws which at apy time operate direcily or indirectly

to:

(a) lessen or affect in favour of the Grantor any obligation under this mortgage: or
(k) delay or otherwise prevent or prejudicially affact the exereise of any Power,
are expressly waived.

18.6 Binding on each signatory

This mortgage binds and is enforeeable against the Grantor despite:

(a) any other person not executing this mortzage or its execution being defective in any
way; or
(h) any obligation or liability of any other party under this mortgage not being binding

or enforceable against that party for any reason.
16.7 Counterparts

This mortgage may be executed in any number of counterparts and by the parties on separate
counterparts. Each counterpart constitutes the deed of each party who hag executed and
delivered that counterpart.
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16.8

16.9

16.10

16.11

16,12

Registration

The Secured Party may register this mortgage and any financing statement or financing change
statement relating to this mortgage in the manner and within any time limits prescribed by law
to ensure the full efficacy of this mortgage as an Encumbrance to the Secured Party in all
relevant jurisdictions.

Assignment
{a) {i) The Secured Party may at any time assign or otherwise transfer all or any
part of its rights wnder this mortgage to any party to whom the Secured
Party transfers the Note in accordance with clause 10 of the Subscription
Deed and may disclose to a proposed assignee or transferee any
information in the Secured Party's possession relating to the Grantor.
{ii) If the Secured Party assigns or otherwise transfers all or any part of its
rights under this mortgage as permitted in accordanes with this
clause 16.9(z) the Grantor may not ciaim against any assignes or
transferes any night of set-off or any other rights the Grantor has against
the assigning or transferring Secured Party,
() The Grantor cannot assign, novate or otherwise transfer any of its rights or
obligarions under this mortgage without the prior written consent of the Secured
Party.
No merger

This raortgage and the Powers are in addition to and do not merge with, postpone, lessen or
otherwise prejudicially affect any other Transaction Document or any other right, power,
authority, discretion, remedy or privilege of the Secured Party.

Blanks

The Grantor authorises the Secured Party to complete any blanks in this mortgage or any
document, of any nature, entered into or execited by the Grantor in connection with this
maortgage.

Confidentiality

{(2) Subject to clause 16.12(b), if the Grantor 13 a debtor as defined in the PPSA, the
parties agree to keep all information of the kind mentionad in section 275(1) of the
PPSA confidential and not to disclose that information to anyone.

()] Clanse 16.12(a) does not apply to any disclosure of information or documents:
(i) in any proceeding arising out of or in connection with this mortgage to
the extent that the disclosure is deemed by the disclosing party necessary
to protect its ioterasts;

(i) where the information i3 in the public domain other than as a resuit of 2
braach by that disclosing perty of this clanse 16.12;

(i} if required to do so under a binding order of any Govemnment Authority
or any procedure for discovery in any proceedings;

{iv) if the disclosing party reasonably believes it is required to do so by any
law or stock exchange (except that this paragraph does not permit the

Lepal\311097903.1 L
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Secured Party to disclose any information of the kind referred to in
section 275(1) of the PPSA, (o the extent that disclosurs can be resisted
under subsection 275(6) of the PPSA);

otherwise as required or permitted by any Transaction Document:

to a disclosing party's Related Bodies Corporate, its legal advisors and its
consultants as long ag it advises them of the confidential nature of the
information or docutments or that nature is clear from the circumstances
of the disclosure;

by the Becured Party to 2 proposed assignee or transferee of any rights or
obligations under any Transaction Document or to any sub-participant or
other person with whom any other ttansaction may be entered into under

which payments may be made by reference to any Transaction
Document or any Obligor;

(viii) by the Secured Party with the Grantox's prior written consent;

(ix) by the Grantor with the Secured Party's priot written consent,

Each party authorises disclosures made by the other party in accordance with

clauses 16.12(b)() to 16.12(b)(vii).

Executed as z deed
By the Grantor

Executed by Silvergate Capital Pty Ltd
ACN 158 538 580 in its own capacity and
in its capacity as trustee of the Silvergate
Capital Unit Trust by in accordance with
section 127 of the Corporations Aet 2001 (Cth):

fa//?‘f'dnmm*{

Full name of sole director and company secretary who
states that he or she is the sole direstor and sole
company secretary of

By the Secured Party

Signed, sealed and defivered by Wu
Jiping in the presence of:

Signature of soie director and sole company
secretary

Signature of witness

Full name of witness

Legal\311097503.1

Signature
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Secured Party to disctose any information of the kind referred to in
section 275(1) of the FBSA, to the extent that disclostre can be rasisted
under subsection 275(6) of the PPSAY;

) . othtrwise as required or permitred by any Trawsaetion Document:

(vi} toa disclosing party's Belated Bodies Corporate, its legal adyisors and it
Consultants as long as it advises tem nf the confidentiat hature of the'
information or documertts or that natvie is clear from the citpurtstinces
of the disclosure; ‘

(i) by the Seciived Party 1o a proposed assignee or Wansferee of any rights or
obligations inder any Trarsaction Dotnment or to any Sub-participant or
othier person with whom any other transaction may be entered info-under
which payments may be made by reference 1o any Tragsaction
Bocuiment or any Oblipor: .

{viii) by the Secured Party with the Grantor's prior written consent;
@) by the Grantor with the Secured Party's priorwaitten comserr,

Edch pariy authorises disclosures male by the other party In gecordance with
clauses 16,12(b)(7) to 16.12(b)(vii), ‘ ,

Execited as 3 deed
By the Grantor

Executed by Silvergate Capital Pty Ltd L
ACN 158 538 580 in its own tapatityand
i its capacity as tristee of the Silvergate
Capifal Unii Trust by in accordance with
$ection 127 of the Corporations Act 2001 (Cthy:

Pl ﬂémeuf sole director and mmpanj} secrétary who @iamm of 5616 director and sole company
states that he or she-is the gola ditettor and solo secretiy
Sompany sevetary of

; By the Secured Party

Signed, sealed and delivered by Wu
Jiping in the presence of

_u &

Signature of witgess

(AL rﬁllm@(

Full name of witniess
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Annexure B - Chess Security Deed

This is Annexore "B" of 16 pages referred to in Form 603.

Sighed for and hehalf of Wu Jiping by
Chong Lee under a power of attorney dated 26
September 2013:

Chong Lee

Prth

Sigfiature of Chong Lec

Legal\311124592.1
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CHESS security deed

Silvergate Capital Pty Ltd in its own capacity and as frustee
for the Silvargate Capital Unit Trust (Grantor)

RBS Morgans Limnited (Participant)
Wu Jiping {Secured Party)

[ rim barsiey ogrtify that this is a true
a .18 copy of the ciiginal document,

ot
01103 l

Marie Clarissa De Slef‘ano
Level 18, 333 Colling Street,
Meibourng VIC 3000
An Australian Legal Practitioner within the
Jmeaning of the Legal Profession Act 2004

i
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CHESS security deed

P

Details 4
Agreed terms 5
1. Defined terms & interpretation 5
1.1 Defined terms 5
1.2 Interpretation 6
1.3 ASX Seftlement Operating Rules definitions 7
14  Incongistency with Sponsarship Agreement 7
2.  Aequisition and holding of CHESS Securities 7
21 Participant as Controlling Patticipant 7
2.2  Acguisitions io be the subject of Sponsorship Agreement 8
2.3 DOther Conirolling Patlicipant B
24  Delivery of documents g
2.5  Account controls 8
2.6  Information 8
2.7  Grantor Covenants 8
k3 Sponsorship representations and warranties 9
3.1 By Grapfor and Participant g
3.2 Repetition 8
4, Participant's undertakings 9
4.1 Dealings with CHESS Securities 9
42  Secured Party or Receiver instructing the Participant 9
A3 Proceeds -8
44  Redquired change o form of holding or registration 10
45  Participant not bound to enguire 10
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5. - Termination 1
51  Participant unable to perform 11
52  Grantor's right of termination restricted 11
53 Termination of this document LN
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92
83
9.4

i0.

10.1
10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.2

Effective on receipt
Validity
Other methods

Cther provisions

Authorised Representalives and communicalions
Consent and waivers
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Severability

Variation

Geverning law and jurisdiclion

Service of process
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Signing page
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Details

P

Date %0 Septembes 200

Parties

Name

Shart form name
MNotice details

Name
Zhort form namea
Notice details

Name
Ehort form name
Notice detailz

Background

Silvergate Capital Pty Lid ACN 158 538 580 in ifs own capacity and a3
trustee for the Silvergate Capital Unit Trust

Grantor

/- MeCullongh Robertson Lawyers

Level 11, 66 Baple Street

BRISBANE QLD 4000

Faesimile: +617 3229 9949

Attention: lsaac West

RBS Morgans Limited ACN 010 669 724
Participant

Level 29

123 Eaple Street
ERISBANE QLD 4000
Facsimile: 07 3834 0989
Attention: Peter Chisholm
W Jiping

Becured Party

C/- Clayton Utz

Level 18

333 Collins Street
Melbourne VIC 3000
Facsimile: +61 3 9629 8485
Attention: Jonathan Li

A The Participant and the Grantor have enterad into the Sponsorship Agreement.

B The Grantor has pranted a Security Interest in the CHESS Securities to the Secured Party under

the Security Agreement.

C This document is entered into to protect the interests of the Secured Party under the Security

Agresment.
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Agreed terms

Defined terms & interpretation

Defined terms
In this document:

Authorised Representative means:

(a) in respect of the Grantor, a director or company secretary, or a person it notifies to the
Secured Party and the Participant (with a certified copy of that person's specimen
signature) as being authorised to act as its authorised representative for the purposes of
this document;

(b)  inrespect of the Participant, a person holding or acting in the office of director, chief
executive or company secretary, or whose title or acting title includes 'manager’, 'director’,
‘executive’, 'shief, 'head', ‘counsel' or 'president’, or & person notified to the other parties to
act as its authorised representative for the purposes of this document; and

(¢}  inrespecr of the Secured Party, & director or company seeretary, or a person notified to the
other pariies to act as its authorised representative for the purposes of this document.

ASX means ASX Limited (ABN 98 008 624 691), or the stock market it conducts, as the context
réquires.

ABX Settlement Chperating Rules means the seftlement operating rules of ASX Settlement Pty
Ltd (ABN 49 008 504 532).

CHESS Securities means the Financial Products, including the Shares which are the subject of
the Sponsorship Agreement from time to time and which are, at the date of this document,
19,691,371 fully paid ordinary shares in Carpertatia Exploration Limited ACN 095 117 981 with
HIN 0062856343,

Collateral has the meaning piven to that term in the Secority Agreement.

Controlling Participant has the meaning given to that tenm under the ASX Settlement Operating
Rules, provided that that Controlling Participant has been appointed pursuant to the termas of the
sSponsorship Agreement,

Financial Produets means:

() & financial product as defined in the Corporations Act;
{b) a negotiable instrument; and

{c} & unit or other interest in a trust or parmership.,

in connection with Carpentaria Exploration Limited ACN 095 117 981 as at the date of this
document with HIN 0062856343, It includes, for the avoidance of doubt, the Shares,

Government Agency means any government or governmental, seimi-governmental,
administrative, public, regulatory or judicial entity, body, department, commission, agency or
authority.

GS8T has the meaning given in.4 New Tax System (Goods and Services Tax) Act 1992 (Cth).
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2.00T. 2013 15:48 CLAYTON UTZ 1(03)9629 5488 NC. 4536 P 41/68

1.2

Listing Rules means the listing rules of ASX and any other rales of ASX which are applicable
while the relevant entity is admitted to the offictal list of ASX, each as amended or replaced from
time to time, except to the extent of any express written waiver by ASX.

Loss means a nss, elaim, action, damage, liability, cost, charge, expense, penalty, compensation,
fine or oufgoing suffered, paid or ineurred.

New Rights means any new ghares, dividends, bonuses, oplions, monies or securities of whatever
natnre that may at any time be transferable, allotable or payable to the holder of the Financial
Products.

Power means any right, power, discretion or remedy of the Secured Party or a Receiver uader this
document, the Security Agreement or applicable law.

Proceeds means all money (in whatever currency) and amounts payable to the Grantor or 10
which the Grantor is entitled now or in the future (whether alone or with any other person) on any
account or in any way whatever under, or as holder of, the Financial Products or New Rights,
including distributions, dividends, bonuses, profits, return of capital, intersst and ail proceeds of
sale, redemption or disposal.

Receiver means a receiver or recelver and manager appointed under the Security Agreement.
Becured Property means the Financial Products and includes the New Rights and Proceeds,

Security Agreement means the document titled "Deed of morigage of securities' dated on or
about the date of this document between the Grantor and the Sacured Party.

Settlement Rules means the operating rules of the clearing and settlement facility for the
financial market operated by ASX.

Shares means of the Grantor’s present and after-acquired interest in, and rights in relation to:

()  the 19,681,371 ordinary shares issned by Carpentaria Exploration Limited ACN 095 117
981 held by the Grantor (including the Grantor's benefieial interest in those Shares),

(b)  any New Rights;

(c)  any other shares which the Grantor deposits with the Secured Party or which certificates
are deposited with the Secured Party or that the Grantor and Secured Party designate as
collateral for the pwposes of this document; and

()  Proceeds.

Sponsorship Agreement mesns the agreement titled ‘Sponsorship Agreement' dated 10 May 2013
between the Grantor and the Participant,

Tax means any tax, levy, duty, rate, impost, charge, deduction ot withholding (and any related
penalty, fing, fee or interest) imposed, levied or assessed by a Government Apency. It includes
stamp duty, GST and any transaction taxes and duties.

Interprefation
In this document:
(8  headings are for reference only and do not affect interpretation;

{(t)  any undertaking, representation, warranty or indemnity by two or more parties (ineluding
where two or more persons are included in the same defined term) binds them jointly and
severally;

(¢)  thesingular includes the plural and vice versa, a gender includes other genders and
different grammaticat forms of defined expressions have corresponding meanings;

268342938 CHESS securlty deed | pege &
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1.3

1.4

(d)  unless stated otherwise, anything (other than making a payment) required to be done on or
by a day which is not a Business Day, must be done on or by the next Business Day;

(¢) o provision or expression is to be construed against a party on the basis that the party (or
its advisers) was responsible for its drafting; and

) examples and use of the word including and similar expressions do not Jimit what else
may be included.

Unless the cortext requires otherwise, a reference in this document to:

(£)  aparty to any document includes that person’s successors and permitted substitutes and
assigns;

() an agreement includes any legally enforceable arrangement, understandine, undertaling or
representation whether or not in writing;

{ & documnent or agreement includes that document or agreement as novated, altered,
amended, supplemented or replaced from time to time;

(i} any thing includss any part of it and a reference to a group of things or persons inchudes
each thing or person in that group:

(i) clanses, schedules and annexures are to those in this document, and & reference to this
document includes any schedule and annexure;

O a person, corporation, trust, parinership, nnincorporated body or other entity inclodes any
of them;

(m)  time is to Melbowrne time unless stated otherwise;

{n) lagislation or other law or a provision of them includes repulationg and other instruments
under them, and any consolidation, amendment, re-enactment or replacement;

(o)  property or an asset includes eny real or persongl, present or future, tangible or intangible
property or asset and any right, interest, revenue or benefit in, under or derived from the
property or asset.

ASX Settlement Operating Rules definitions

Unless defined in this document or the context otherwise requires, expressions which are given a
meaning in the ASX 3etflernent Operating Rules have the same meaning in this document.

Inconsistency with Sponsorship Agreement
This document prevails over the Sponsorship Agresment 1o the extent of any inconsistency.

Acquisition and helding of CHESS Securities

Participani as Controlling Participant

(a) The Grantor must ensure, and the Participant must procure, that each CHESS Security
aequired or to be acquired by the Grantor from time to time:

()  isacquired as; or
(ii) immediately on its acquisition is Transferred or Converted to,
a Participanr Sponsored Holding with the Participant as Controlling Participant.

(6)  The Grantor must do all acts and things necessary, or required by the Secured Party or the
Participant, to ensure that such CHESS Securities are s0 acquired, Transferred or
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2.2

2.3

2.4

2.5

2.6

2.7

Converted to a Participant Sponsored Holding with the Participant as Controlling
Farticipant pursuant o the Sponsorship Agreement.

(¢)  The Grantor must provide the Secured Party with full details of the acquisition, Transfer
or Conversion once it has been completed, including copies of any docusnentation,
connected with that acquisition, Transfer or Conversion.

Acquisitions to be the subject of Sponsorship Agreement

No Finaneial Product which is Secured Property may be acquired or held by the Participant on the
instruetions of or on behalf of the Granfor unless it is the subject of the Sponsorship Agreement
and the Participant is the Controlling Participant for that Financial Produet.

Other Controlling Participant

Where a Financial Product which is Secured Property is held in a Participant Sponsored Holding
with a person other than the Participant as the Controliing Participant for any reason, the Grantor
Immediately must take all action necessary to engure that the Participant becomes the Controlling
Participant in relation to that Financial Product.

Delivery of documents

1 and only if required by the Securad Party to do so, the Grantor iramediately must give to the
Participant ell certificates, marked or unmarked transfers and any other documents relating to each
CHESS Security or any of the Secured Property that is capable of Transfer or Conversion into 2
(CHESS Holding as soon as they are aveilable to the Grantor or its agents, together with any
documents which zre necessary to effect a Transfer or Conversion.

Account controbs

()  The Participant must do all things the Secured Party reasonably requrires it 1o do to protect
the interest of the Secured Party in a CHESS Security provided such things are within the
controt of the Participant.

{h) Without limiting clause 2.5(a) the Participant must make the account in which the
Grantor’s CHEES Szcurities are held a single use aceount and otherwize put in place the
Participant’s usual internal controls on access and use of that account so as to protect the
imterest of the Secured Party in the CHESS Securities.

Information

(#)  Each of the Grantor and the Secured Party authorises the Parficipant to provide defails of
the Grantor's holding of CHESS Securities or information in relation to those CHESS
Seourities if requirad 1o do so by law or by the constitution of the relevent issuer of those
CHESS Securities.

(b)  The Grantor undertakes to prompily advige the Secured Party in writing of any HIN or
SRN used to jdentify it as soon as it becomes aware of such HIN or SRN.

Grantor Covenants
The Grantor acknowledges and agrees that:

(a)  the Grantor will not act In & manner in any way inconsistent with the armangements set out
in this deed, and in particular and despite its role as Participant Sponsored Holder, it will
not:

(1) give any instructions to or conduct any dealings with the Participant as Controlling
Participant pursuant to the Sponsorship Agreement ot otherwise in connection
with the CHESS Securities that form part of the Colateral or the Sponsorship
Agreement other than as specifically permitted under this deed; and
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3.2

4.2

43

(if}  exercise any of its rights as Participant Sponsored Holder other than as specificaliy
permitied on and subject to the terms of this deed and in that case only where the
Secured Party has specifically consented to that exercige of rights by notice in
writing to the Parficipant; and

any such action of the Grantor prohibited by this clause 2.7() is of no effect; and

(b} the Participant a5 Controlling Participant pursuant to the Sponsorship Agreement is
entitled to rely on the instructions received from the Secured Party or 2 Receiver dealing
in any way with tha CHESS Seenrities that form part of the Collateral or the Spensorship
Agreement as if the Secured Party or that Reeeiver were the Participant Sponsored Holder
urder that Sponsorship Agreement in the place of the Grantor.

Sponsorship representations and warranties

By Grantor and Participant
Each of the Grantor and the Participant represents and warrants to the Secured Party that:

(a)  the Sponsorship Agreement is valid, binding and enforceable against it in accordance with
1ts terms; and

()  the CHESS Securities are held under the Sponsorship Agreement as a Participant
Spopsored Holding with the Pasticipant as the Confrolling Participant.

Repetition

Each representation and warranty in this clause 3 is repeated, with reference to the facts and
cireumstances at the time, each day until termination of this document.

Parficipant's undertakings

Dealings with CHESS Securities

(a)  The Participant must not (under the Sponsorship Agreement or otherwise) Transfer,
Convert, dispose of or otherwise deal with or act in relation to the CHESS Securities or
any New Rights or Proceeds relating to those CHESS Securities, except as approved and
authorised by the Secured Party in writing,

Sectred Party or Receiver instructing the Particlpant
If the Secured Party or a Receiver exercises a Power under the Security Agreament:

(a) the Secured Party or Receiver may instruct the Participant without reference to the
Grantor, and that exercise of Power and the instructions are anthorised and valid as far as
fhe Participant s concerned despite any actual or constructive notice to the contrary; and

(b)  the Participant agrees to act on those instructions, and may remove any Holder Record
Lock in accordance with the ASX Seftlernent Operating Rules to facilitate that exercise of
Power and instructions, without instruetion, confirmation or ratification from the Grantor,

Proceeds

The Participant must, unless the Secured Party gives a written direction to the Participant to do
otherwise, pay to the Secured Party all Proceeds in relation to the CHESS Securities immediately
they are received by the Participant. The Participant is not obliged to enquire as to the application
of those Proceeds by the Secured Party.
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44 Required change to form of holding or registration

The Participant immediately must notify the Secured Party of any requiremient or proposal which
affects or may affect the way in which any CHESS Security is held or registered. [fthe
Participant is required by law or by a Government Agency (ineluding ASX Settlement Pty Ltd) to
effect such a change, then:

(a)
(b)

©

the Participant must comply with the requirement;

without limiting paragraph (a), the Participant must consult with the Secured Party with a
view to determining a permissible method of complianee which best protects the Secured
Party's interesis; and

without limiting the Grantor's obligations under the Security Apreernent, the Grantor must
do whatever the Secured Party requires it to do to ensure that the Secured Party is as
etfectively secured in respect of that CHESS Security after the chanpe is effected.

4.5 Participant not bound te enquire
When dealing with the Secured Party or a Receiver, the Participant need riot enquire whether:

(2)

(b

there has been a defanlt under the Security Agreement or whether a Receiver has been
properly appointed; or

the Secured Party or a Receiver has executed or registered an instrument or exercised 2
Power properly or with authority.

46 Participant's general obligations
The Participant must, unless the Secured Party otherwise consents in writing;

(@)

(b)

©

(d)

(&)
®

@

(comply with Sponsorship Agreement) comply with the Sponsorship Apreement to the
exfent that it is not inconsistent with this document;

(comply with laws) comply with applicable laws relating to the CHESS Securities and the
Sponsorship Agreement, including the ASX Settlement Operating Rules, the operating
rules of the ASX and the Listing Rules;

(Controlling Parficipant) take all action and exscute all documents necessary for the
purpose of acting as the Confrolling Participant in respect of the CHESS Securities;

{notices) prompitly notify the Secured Party of any:
(iy . material default or dispute relating to, or under, the Sponsorship Agreement; or

(if)  anv fact or circumstance which may affect its ability to perform its obligations
under the Sponsorship Agreement or this document;

(Seenrity Agreement paramount) not do anything which is inconsistent with or
prejudicial to the Secured Farty's rights under the Security Agreement, unless it is required
by law or permitted by a Permitted Security Interest or this document to do so; and

{Spensorship Agreement) not change, or agree to a change in, the Sponsorship
Agreement unless required by law {in which case, such change must be promptly notified
to the Secured Party); and

(information) if requested by the Secured Party, provide the Secured Party with copies of:

(i)  any information and supporting doctumentation that the Participant holds that is
necessary for it to comply with the Seftlement Rules or with arny law; and
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5.2

5.3

8.2

(i)  statements of holding balances and any other information which the Participant is
reasonably able to obtain in relation to the CHESS Securities thar form part of the
Collateral,

only to the extent that such information and documentation relates to the Financial
Products the subject of this document.

Termination

Participant unable to perform

[ the Participant is suspended from participation in CHESS, or is otherwise unable to perform its
obligations under the Sponsorship Agreement or this document, the Grantor must ensure that
another Sponsoring Participant becomes its Controlling Participant in relation to the CHESS
Securities and that that Sponsoring Participant immediately enters into 2 deed with the Secured
Party and the Grantor substanfially on the same terms as this decument.

Grantor's right of termination restricted

The Grantor may not terminate the Sponsorship Agreement until the Secured Party hias released
all CHESS Securities from the Security Agreement or the Seeurity Agreement has terminated.

Any purporied termination by the Grantor of the Sponsorship Agreement prior to that tipne is
invalid.

Termination of this document

(2)  This document will terminate when the Secured Party notifias the Grantor and the
Barticipant that it has released all CHESS Secutities from the Security Agreement or that
the Security Agreement has been terminated. The Secured Party must notify the
Barticipant of any release or termination.

(1)  The termination of this document does not affect any rights or abligations of the parties
which acerue before termination.

Costs, expenses and Taxes

Costs and expenses of the Participant

The Grantor must pay on dernand all costs and expenses of the Participant relating to or in
connection with:

{a) the negotiation, preparation, execition, delivery and payment of Taxes on this document;
(b)  any variation or digcharge of this document;

() the exercise, enforcement, protection or waiver, or attempted exercise, enforcement or
protection, of any right of the Participant under this document;

(d)  the discharge of the Participant's obligations under this document; and
(2}  the giving by the Pacticipant of 4 consent or approval in connection with this document,

including any legal costs and expenses (on a full indemnity basis), any professional consultant's
fees and any registration or other fees and charges associated with CHESS,

Costs and expenses of the Grantor
The Grantor will pay its own costs and expenses in connection with this docurnent.
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6.3 Taxes, fees and charges
The Grantor must pay all:

(&)

(®)

Taxes, fees and charges in connection with this document or any pavment, receipt, supply
or other fransaction eatried out pursuant to, or contemplated by, this dosument, including
Taxes passed onto the Secured Party by another financial institution or supplier of goods
and services: and

fines and penalties for late payment or non-payment of those amounts, except where the
Grantor places the Secured Party in eleared fimds to make the payment not less than
5 Business Days before the due date and the Secured Party fails to make the payment,

The Grantor must pay or reimburse the Secured Party on demand for all such amounts which are
payabie or which the Secured Party determines i good faith to be payable.

6.4 GST
(2}

(b

©

(d)

(e)

In this ¢lause 6.4:

(1)  terms defined in 4 New Tex System (Goods and Services Tax) der 1398 {Cih)
apply;

(ii)  reference to 4 person inciudes the reprasentative member of any GST group of
which the relevant person i a2 rmember;

(i)  aFinance Supply means a supply made or to be made by the Secured Party under
or in connection with a Finance Document where the consideration for the supply
is not stated to inshude an amount in respect of GST on the supply; and

(iv)  GST Amount means the amount of any GST payable on a Finance Supply.

All Finance Supply amounts have been calculated without regard to GET, IfGST isor
will be imposed on any Finance Supply, the payrment to the supplier for that supply shall
be increased by the GST Amount. Each recipient of a Finance Supply indemnifies the
supplier apainst, and must pay to the supplier on demand amounts equal 1o, any Loss
arising as a result of or in connection with the supplier failing to receive the increased
payment amount,

If a party is liable under a Finance Document to reimburse or indemaify the Secured Party
for any Loss, the reimbursementi or indemnity amount will ba for the full GST inclusive
amount of that Loss less any input tax credit to which the Secured Party determines it is
entitled with respect to that Lass, plus any inereased amount for GET payable under
clavse 6.4(b). To the extent that the Secured Pariy is not entitled to an input tax credit for
the GST payable on any supply acquired by or expenditure incurred by the Secured Farty
direetly or indirectly in connection with a Finanee Document, the Grantor musgt reimburas
the Secured Party for the amount of that unrecoverable GST.

The supplier of a Finance Supply that is a taxable supply must issue a tax invoice to the
recipient no later than 14 days following payment of the GST Amount pursuant to this
clause 6.4.

I it is defermined on reasonable grounds that the amount of GST paid or payable to the
Commissioner of Taxation by the supplier in connection with a Finance Supply differs for
any reason from the GST amount paid or payable to the supplier by the recipient pursuant
to clause 6.4(b}, the amount of the difference myst be paid by, refunded to or credited to
(as applicable), the recipient prompily, and the supplier must jssne an adjustment tote 1o
the recipient.
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B.2

8.3

9.2

(f)  Ifthe GST pavable in relation to a Finance Supply is less than the ameunt that the
recipient has paid the supplier under clause 6.4(h), the supplier is only obligated to pay a
refund of GST to the recipient to the extent the supplier receives a refund of that GST
from the Commissioner of Tagation. This clause 6.4(f) does not apply in relation to
adjustment events. '

Indemnity

The Grantor indemuifies the Participant against, and must pay to the Partieipant on demand
amounis equal to, any Loss by the Participant as a result of or in connection with:
(a)  the Participant complying with its obligations under this docurnenr; or

(b)  the exercise of a Power by the Secured Party or a Receiver in relation to this document,
the Security Apreement, the Sponsorship Apreement or the CHESS Securities.

Assignment

By Grantor

The Grantor may not assign, trangfer or otherwise deal with its rights, interest or obligations under
this documernt without the Secured Party's prior written consent.

By Participant

The Participant may not assign, transfer or otherwise deal with its rights, imterest or obligations
under this document without the Secured Party's prior written consent.

By Secured Party

(2)  Unless the Secured Party has expressly agreed otherwise with the Graritor in another
document, the Secured Party may 2sgign its rights under this document without the
consent of the Grantor or the Partieipant.

() Unless the Seeured Patty has expressly agreed otherwise with the Grattor in another
docunent, the Secured Party may discloge to 2 potentia) assignee any confidential
information provided to the Secured Party by the Grantor or the Participant for the
purposes of the assignment.

Notices, demands and communications

Service

A notice, demand, consent, approval or communication (Notice) given by a party in connection
with this document must be:

{a) in writing, in English and signed by an Authorised Representative of the party; and

(t)  hand delivered or sent by prepaid post (or airmail if applicable) or facsimile fo the
recipient's address for notices specified in the 'Details’ section of this docurnent (as varied
by any Notice given by the recipient to the party).

Effective on receipt

A Notice piven in secordance with clause 9.1 takes effect when received (or at a larer time

specified In it), and s taken to be recaived;

(2}  ifhand delivered, on delivery;
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8.3

84

10.
10.1

10.2

10.3

10.4

(b)  if sent by prepaid post, onl the sccond Business Day after the date of posting (or on the
seventh Business Day after the date of posting if postad to or from a place outside
Australiz); or '

¢)  ifsent by facsimile, when the sender's facsimile system generates a message confirming
sucesssful transmission of the entive Notice unjess, within eight hours after the
trangmission (being counted as hours from 9.00am to 5.00pm on a Business Day), the
recipient informs the sender that if has not received the entire Notice,

but if the delivery, receipt or transmission s not on a Business Day or is after 5.00pm (addressee's
time) on a Business Day, the Natice is taken to be received at 9.00am (addressee's time) on the
next Business Day.

Validity

A Notice is validly given by the Secured Party even ifrefurned uncleimed or if the recipient has
been wound up or {5 absent from the place the Notiece is delivered or sent to,

QOther methods

This clause does not limit any provision for giving Notices in the Sponsorship Agreement ot the
Secutlty Agreement, or limit any other method for giving Notices or serving demands provided
for by law.,

Other provisions

Authorised Representatives and communications

The Grantor irrevocably authorises the Secured Party and the Participant to rely on a certificate by
afy person purporting to be its director or secretary as to the idemity and signatures of its
Authorised Representatives, and to rely on any Notice or other document contemplated by thig
decument or the Security Agreement which bears the purported signature (whether given by
facaimile or otherwise) of its Authorised Representative. The Grantor warrants that those persons
have been authorised to give notices and communications under or in eonmection with this
tlocumnent and the Security Agresment.

Consent and waivers

A consent or waiver by the Secured Party in relation to this document is effective only if in
writing, If given subject to conditions, the consent or waiver only takes effect subject to
compliance with those conditions 10 the Secured Party's satisfaction,

Indemnities and reimburseament obligations

The Secured Party or the Participant need not incur an expense or make a payment before
enforcing an indemnity or reiimbursement obligation in this document. Unless otherwise stated,
each such indemnity or iRimbursement obligation is separate and independent of each other
obligation of the party piving it, is abzolute, irevoeable, unconditional and payable en demand
and continnes despite any settlement of account, termination of this document, the Security
Agreement or anything else.

Law and legisiation
To the extent permitted by law:

(2)  this document prevails to the extent of inconsistency with any law; and

(b}  any present or future legislation operating to reduce the Grantor's obligations under this
document or the effectiveness of the Secured Party's rights under it is excluded.
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10.5

10.6

10.7

10.8

10,9

Severability

A provision of this doeument that is illegal, invalid or unenforceable in a jurisdiction is neffective
in that jurisdiction to the extent of the illegality, invalidity or unenforceability. This does not
affect the validity or enforceability of that provision in any other jurisdiction, nor the remainder of
this document in any jurisdiction.

Variation
A variafion of this document must be in writing and signed by or on behalf of sach party to it.

Governing law and jurizsdiction

This document is govemed by the laws of Queensland. Each party irrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of that place (and any court
of appeal) and waives any right to object o an action being brought in those courts, including on
the basis of an inconvenient forum ar those courts not having junsdiction.

Service of process

Without preventing any other mode of service, any document in an action or process may be
served an any party by being delivered to or [eft for that party at its address for service of Notices
under this document.

Counterparts

This docwnent may be executed in any number of counterparts. Bach counterpart constitutes an
original of this document, a1l of which together constitute one instrument. A party who has
executed a counterpart of this document may exchange it with another party by faxing, or by
emnailing 2 pdf (portable document format) copy of, the executed counterpart to that other party,
and if requested by that other party, will promptly deliver the original by hand or post. Failure fo
mzke that delivery will not affect the validity of this document.
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Signing page

EXECUTED as 4 deed.

Each attorney signing this docwment under a power of attomey certifies, by the attorney's signature, that
the attorney hias no notice of the reveeation of the power of attorney.

Grantor

Executed by Silvergate Capital Pty Lid
ACN 158 538 580 in its own capacity and
as trustee far the Silvergate Capital Unit
Trust in accordance with Sectlon 127 of the

Corporations Act 2001 ::
“— //f /{ «—

Slgnature of Edward McCormack who signs in his
capaclly 2z sole director and sole sacratary

Participant

Exacuted for and on behalf of RBS
Morgans Limited ACN 010 669 726 in
accordance with Section 127 of the

- T

Signature of din Signalure of diratthr/eompanyaeniatary
Jeffrey Oates

PETER CHISHOLM Jetlrey
Name ofdirector (print) Nama of directorfcompary=sagretan-{prnt)
Secured Party
Executed by Wu Jiping in the presence of:

— -

Slgnature of wiiness Signatura of Wu Jiping

Name of wilness {prinl)
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EXECUTED 75 g deed.

Each attortiey signing thiy doournent nnder a
the attomey has no motice of the revogatisn

Grantor

Executed by Silvergate Capital Pty Ltd
ACN 153 538 580 i its own capacity and
astrustes for the Sivergate Capita) Uni
Trust in atcordance with Section 127 of the

Comorations Act 2001

P‘ar‘ﬁcipahf

Executed for and on behalf of RBS
Morgans Limited ACN 04 0 659 726 in
aceordarice with Seetion 127 of the
Comorations At 2004

Slgnalire of tiacior

Naime of diregior (prin

Secured Party

Exgcuted by Wu d?ping‘in‘ the presence of

power of attorey certifies, by the attorneys signature, that
of the power of attomey.

<« | “—
Signiaturs: of Edward McCoriank who slgis In hiz

Apsity w3 soie ditector angd selesecretary

<« <

Sigmafure of direetongorpany secratary

Nanis of director/company Seeretany (arn

S
%Y al -
Shonature of witigss \\J
VU_ BUNG
Name oF witriess Tpri), - !
4
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Annexure C - Redeemable Convertible Note Subscription Deed

This is Annexure "C" of 136 pages referred to in Form 603,

Signed for and behalf of Wu Jiping by
Chong Lee under a power of attorney dated 26
September 2013;

Chong Lae

Print Name

A

Signature’of Chong Lee

Legal'311124592.1
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Ample Source International BVI
Mr Wu Jiping

Edward Maurice McCormack in his personal capacity and in his capacity as
trustee for the Pure Metals Trust
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Redeemable convertible note subscription deed
pated 27 Sephewber 2013

Parties

Pure Metals

Subscriber

ASL

Edward Maurice
McCormack

Wilson Wai Yin
Chaung

Background

Pure Metals Pty Lid ACN 151 066 321

of C/- MeCullouah Robertson Lawyers of Leval 11, 66 Eagle Strest, Brishana,
Queensland 4000

Mr Wu Jiping
of ¢/- Clayton Utz, Lavel 18, 333 Colling Street, Melbourne YIC 3000

Ample Source Interpational BVI in its capacity as beneficiary of the Pure
Metals Trust

of 5B Kiu Fu Commerclal Building, 300 Lockhart Road, Wanchai, Hong Kong

Edward Maurice McCormack in his personal capacity and in his capacity as
frustee for the Pure Metals Trust

of Unit 1, 24 Moria Road, Daring Polnt, NSW 2027
Wilson Wal Yin Cheting

of SB Kiu Fu Commercial Building, 300 Lockhart Road, Wanchal, Hong Korg

A Pure Metals has agread to lssue, and the Subscriber has agreed to subscribe for, the Note.

B All amounts owing by Pure Metais to the Subscriber under the Note and this document wlill be
secured by a security interest over the CAP Shareholding pursuant to the Martgage Deed.

” The parties have anreed to enter into this document Lo record the terms of thelr agreement.

Agreed terms

1 Definitions and interpretation

1.1 Definitions

In this document;:

25655251vl3 | Redsemable convertble note subscription deed 1
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Approved Programme and Budget

ASIC

Board
Business Day

Called Sums

CAP

CAP Shareholding
Capped Amount

CHESS Security Deed

Claim

Completion

Completion Date

Conversion Date

Conver=ion Deed Pall Release

Conversion Period

Corpoirations Act
Encumbrance

Exploration Joint Venture

Agreement

Event of Default

has the meaning given to that tarm in the Exploration
Joirt Venture Agraemarnt.

means the Australian Secudbies and Investments
Cornmission.

means the board of directors of Pure Metals,

means a day other than a Saturday, Sunday or a public
holiday in Brisbane, Australia or Wanchai, Hong Kong.

has the meaning given to that ferm in the Exploration
Joint Venture Agreement,

means Carpentatia Exploration Limiter
ACN 085 117 981

means Silvergate’s holding of 19,691,371 fully paid
ordinary shares In the caplkal of CAP,

has the meaning given to that term in the Exploration
Jolnt Venture Agreement,

means the CHESS security deed to be entered into
hetween the Subscriber (as secured party) and
Silvergate (as grantor) and RBS Morgans Umited (as
broker spansor) in respect of the Subscribers rights
under the Mortgage Deed,

means any caim, notice, demand, aclion, proceeding,
litigation, investigation or judgment whether based in
contract, tort, statute or otherwlsa.

means completion of the issue of and subscription for
the Note under this document.

means 30 September 2013.

means the day that Js 10 Business Days after the date
on whidh the Noteholder glves the Noteholder
Converslon Natica.

means a deed poll given by the Subscriber in favaur of
Pure Metals In the form set out In Annexure E.

means the period bagianing on the Issue Date and
ending at 5.00pm on the date that Is five months after
the Issue Date,

means Corporalions Act 2001 (Cih),

means any mortyage, pledge, charge, licence, any right
of set off, asslgnment, hypothecation, security interest,
title retention, preferential right or trust arrangement
and any other securlty agreemant, or arrangement of
any kind given, arising or creaked,

means the Exploration Jolnt Venture Agreement
(Hawsons Iron Project) dated 4 May 2013 between CAP
and the Pure Metais as amended from time to time,

has the meaning set out In dause 14.1.
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Joint Venhure
Joint Venture Interest

Last Balance Date

lLoss
Management Committee

Material Contract

Mortgage Deed

Note

Note Certificate

Noteholder
Noteholder Conversion Notice
Noteholder Repayment Notice

MNoteholders’ Register

PPS Register

Pure Mebals Warranties
Redemption Date

Redemption Deed Poll Release

has the meaning given 1o it in the Exploration Joint
Venture Agreement.

has the meaning given to it in the Exploration Joint
Venture Agreement.

means 30 June 2012,

losses, liabilides, damages, costs, charges and
expenses and includes Taxes.

has the meaning given to it in the Exploration Joint
Venture Agreement,

means the following agreements ralating ta the Joint
Venture:

{a) the Exploration Joint Venture Agreement; and

{ the Deed of Cross Seeurity contalned in
Schedule 6 of the Exploration Jolnt Venture
Agresment.

means the dead of mortgage of securitles to be entered
Into between the Subscriber (as secured party) and
Silvergate (as grantor) In the form set out In Annexure
A

means the secured redeemabla convertible note issued
by Pure Metals on the terms set out in this docurment.

means a certificate in the form set out in Schedule 1
and issued to a Noteholder in respect of the Note held
by it.

means the holder of a Note.

means a notice in the form set out In Schedule 2.

inéans a nobice to Pure Metals in the form sat out In
Schedule 3 advising the Noteholder’s requirement; for
Pure Metals to repay the Note in accordance with
Clavse 14.3,

means the Noteholders’ reglster maintained by Pure
Metals in accordance with dause 11.1(a).

means the register of sacurity interasts estahlished and
maintained under the Personal Property Securlties Act
2009 (Cth),

maeans the warrentles contained in Scheduls 4,
means, in respect of the Note, the eariler of:

{a) the Repayment Date; and

(b  the date that Is six months after the Issue
Date.

means a deed poll given by the Subscriber In favour of
Pure Matals in the form sef out in Annexure D.

Redesmable convertible note subsaripton deed 4
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Term Definition

Face Valua means, it relation to the Note, A43,000,000,

Featherweight Charge means the featherwelght general security deed to be
entered Into by the Subscriber (as secured party) and
Silvergate (as grantor) In the form set out In
Anngxure C.

Governmental Agency means any government or any governmental agency,

Guarantee and Indemnity

Immediately Available Funds

Insolvency Event

Interest Rate

Issue Date

sami=governmental, adminlsirative, fiscal or judicial
body, department, commission, authority, tribunal,
agency or entlty in any part of tha world.

means the deed of guarantee and indemnity to be
entered Into by the Subscriber (as beneficary) and
Silvergate {&s grantor) in the form set out In
Annexure B,

means telegraphic or other electronic means of transfer
of cleared funds into a bank account nominated in
advance by the payee,

means any of the following events occurding in refation

to a party:

(a) a [iquidator, receiver, recelver and manager,
administrator, officlal manager or other
controfler (as defined in the Corporations Act),
trustes or controlling trustee or similar offidal is
appointed over any of the property or
undertaking of the party;

(tn the party is, or becomes unable to, pay its
debts when they are due or 1s or becomes
unable to pay its debis within the meaning of
the Corporations Act, or i presumed to be
Insolvent under the Corporations Act;

(c) the party ceases to carry on business,;

(d)  the party has entered into, or taken steps or
proposed to enter Into, any arrangament,
compromise or compositon with or asslgnment

of the benefit of its creditars or dass of them;
ar

()  an application or order is made for the
liguidation of the party or a resolution s passed
ot any steps are taken fo liquidate or pass a
resolution for the liquidation of the party,
otherwise than for the purpose of an
amalgamation or reconstruction,

means from and induding the Issue Date to six months
from the date of this document {where the Note has
not been converted, repaid or purchased prior to that
date}, 18% per annum.

means in respect of the Note, the date of issue of the
Note.
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Regulatory Authority

Ralated Entity

Repayment Date

Security

Share
Shareholder
Shareholding

Silvergate

Silvergate Release

Subseriber Shares

Subscriber Additinonal Shares

25655251v13 |

means

(@) any government or local authority and any
department, minister or agency of any
governrment; and

{b) any other authority, agency, commission aor
similar entity having powers or jutisdiction
under any law or regulation or the listing rules
of any recagnised stock or secunties exchange.

in refation te a corporation means:

{a) & related body comporate of that corporation
within the meaning of section 50 of the
Corporations Act; and

{h) a trustee of any unit ust In relation to which
that corporation, or any corporation referred to
in paragraph (a), directly or indirectly:

)  controls the right to appoint the trustes;

(i) isin a position to control the casting of,
more than one half of the maxdimum
number of votes that might be cast at a
meeting of holders of units in the trust; or

(i)  holds or is in a position to control the
disposal of more than one haif of the
issued units of the trust.

in relation to an individual means a company in which

the Indlvidual benaficially owns 50% or more of the
shares.

means the date which is ten Business Days after the
Noteholder gives Pure Metals a Noteholder Repayment
MNotice.

means a share, debenture, stock, bond, note, unit,
warrant, option or derivative instrument.

means an ordinary share in the capital of Pure Metals.
imeans a holder of a Share from dme to time.

means the number of Shares held by a Shareholder
expressed as a percentage of the total number of
Shares.

means Slivargate Capital Pty Lttd ACN 158 538 580 as
trustes for the Sllvergate Capital Unit Trust

means the release fo be executed by BMG and the
biquidakors under which the CAP Shareholding is
released as security.

means the Shares issued to the Subsaiber pursuant to
clause 9.2{b)(Q) or 9.2(c).

means the Shares issuad to the Subscriber pursuant fo
clause ©,2(b)(ii).
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Subscription Amount means A$3,000,000 for the: Note.
Subsidiary has the meaning given to that term in section O of the

Corporations Act,

Sunset Date means the date that is one month from the date of this

Tax

document,

means:

(a) any tax, levy, charge, impost, duty, fes,
dedudion, compulsory loan or withholding; or

(b) any income, stamp or transacton duty, tex or
charys,

that is agsessed, levied, imposed or collected by any

Governrental Agency and indudes, but is not limited

to, any interest , fing, penalty charge, fae or any other

amount imposed on, or Iy respect of any of the abovea.

Transaction Docoments means:

(@)  this document;

{t)  the Note;

()  the Merigage Deed;

(d) the CHESS Security Deed;

(e) the Featherwelght Charge;

{H  Guarantee and Indemnity; and

(9)  any other document that the partles agree isa
Transaction Document for the purposes of this
defintdon.

1.2  Imterpretation

In this document:

(a)

(b)

©

)

(&)

©

(@)

256E5251v1E

a singutar word Includes the plural and vice verss;

a word which sugoests one gender includes the other gender;

a reference to a clause, schedule, annexure or party |s a reference to a dause of, and a
schedule, annexure or party to, this document and references to this document include
any schedules or annexures;

a reference to a party to this document or any other document or agreement includes the
party’s successors, permitted substitutes and permitted assigns;

if 2 word or phrase Is defined, its ather grarmmatical forms have a corresponding
meaning;

a refarence to a document or agreement (Including a reference to this decument) Is to
that document or agreement as amended, supplemented, varled, novated or replaced;

a reference to this document includes the agreement recorded by this document;

Redeemable convertible note subsaiption deed &
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) a reference to legislation or to a provision of legislation (including subordinate legisiation)
is to that legislation as amended, re-enacted or replaced, and includes any subordinate
legislation issued under if;

(i) if any day on or by which a person must do something under this document 1s not a
Business Day, then the person must do it on or by the next Business Day;

() o reference to ime is o the time In Brsbane, Australia.

{9 a reference to a person includes a corporation, trust, partnership, unincorporated body,
government and local authority or agency, or other entity whether or not it combrises a
separate legal entity; and

{1} a reference Lo *$ or 'dollar’ is to Australlan currency.

2 Subscription for Note

The Subscriber agrees to subscribe for the issue of the Note acd Pure Meials agrees io issue the
Mote to the Subsaiber at Completion an the terms set out in this document.

3 Release of existing security and Completion

3.1  Date and place of Completion
Completion is to ocedr at the time and place nominated by Pure Metals on the Completion Date.
3.2 Events for Completion

(a) (Subscriber’s Complelion oblgations) At Completion, the Subscriber must:

1)) (Pure Metals” Complelion obligations) At Complelion, Pure Metals must:

29655251vi3 |  Redesmable convertible note subscription desd 7
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{v) (issue Note) issue the Note to the Subscriber free from any Encumbrance; and

{vi) (Note Certificate) glve the Subscriber a Note Carificate in respect of the Note
issued,

Sunset Date

This document will lapse and be of no further force or aeffect If Completian has not occurred on or
before the Sunset Date.

Subscriber’s warrantes

4.1

4.2

Warranties

The Subscriber watrants to Pure Metals at the date of this document, the Completion Date and
the Conversion Date that:

{a) it has full corporate power and lawful authority to execute and deliver and perform its
obllgations under this decument; and

{b)  this document doas not conflict with, nor result in a breach of or default under, any writ,
order, Injunction, judgement, law, rule or regulation o which it Is a party or Is subject fo
or by which 1 is bound,

Duration

The warranties contained In dause 4.1 survive and do hot merge on Cornpletion.

Pure Metals’ warranties

5.1

Warranties

Subject to the qualifications In clause 5.3, Pure Metals gives the Pure Metals Warranbes in favour
of the Subscriber:

25655251vil |  Redeemable convertible note subscription desd B
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(=) in respect of each Pure Metals Warranty that [s expressed to be given on a partfcular
date, on that date; and
(b)  In respect of each other Pure Metals Warranty, on the date of this document and the
Conversion Date and on each other day between the date of this document and the
Conversion Date (induding the Completion Date).
5.2  Duration

The warranties contained in dause 5.1 survive and do not merge on Completion.

53  Qualifications

(a)

(b)

©

The Subscriber must not malte a Claim in respect of a fad, matier or droumstance that
caused a breach of a Pure Metals Waranty that Is given on the Conversion Date to occur
If the Fact, matter or dircumstance that caused the treach of the Pure Metals Warranty Is:

M provided for or described in this document;

{if) fairly disclosed in writing by Pure Metals to the Subscriber within one month after
the date of this document; or

(H1 fairly disclosed in writing by Pure Metals to the Subscriber in accordance with
dause 5.4.

For purposes of this cause 5.3 and 5.4, a fact, matter or circumstance is "falry disclosed”
if suffident information has been disdosed that a sophisticated investor, experienced in
transactions of the nature of the proposed transactions contemplated by this docuraent
would be aware of the substance and sigrificance of the information and would be aware
of the nature and extent of the breach of Pure Metals Warranty.

The Subscriber must not make a Claim in respact of a fact matter or dreumstance that
caused a breach of 2 Pure Metals Warranty if the fact, matter or circumstance that
caused the breach of the Pure Metals Warranty was within the actual knowledge of the
Subseriber, Ms Qing Wu or Mr Chong Lee or Mr David Lee:

® in respect of & Pure Metals Warranty given at the date of this document or at
Completion, before the date of this document; and

(in in respect of a Pure Metals Warranty given at the Conversion Date, before the
Subscriber submits a Noteholder Conversion Notica.

5.4  Dbisclosure upon receipt of Conversion Notice

(a)

(e)
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Pure Matals may, within five Business Days of the receipt of a Noteholder Conversion
Notice from the Subscriber in accordance with this document, falrly disdose in writing to
the Subscriber, any fact, matter or circumstance that would cause & breach of a Pure
Metals Warranty that is given on the Conversion Date (Conversion Notice Disclosure).

The Subscriber must, within five Business Days following receipt of the Conversion Notlce
Discosure from Pure Metals:

{H confirm that It wishes to procead with the converslen of the Note on the basls of
the facts, matters or dircumstances disclosed; or

Redeemable canvertible note subscription deed a
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