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‘Dear Sits

Tigers Realm Coal Limited (ASX:TIG) — Notice of initial

substantial holder (Form 603) by Limited Liability Company

<<RDIF Investment Management=>

We act for Limited Liability Company <<RDIF Investment Management3 (RHIF).

In accordance with section 671B(1)(a) of the Corporations Act 2001 (Cth), we attach on behalf of RDIF an
ASIC Form 603 (“Notice of initial substantial holder™) in relation to Tigers Realm Coal Limited.

Yours faithfully

Lridess Nicholls -
Senior Agsociste

Allan & Ovary |8 affillaled with Allen & Ovary LLP, a limitad liablily parnsranip reqlatarad In England and Yales wilh reglatarad afice at One Blehops Square London E1 8AD.

Allon & Overy LLF or an eMilated undaraklng has an office In each off Abu Dhabl, Amelerdam, Antwerp, Alhens, Bangkol, Befing, Belfast, Bralislava, Brusss|s, Bucharasf
{aezoclaled ofiea), Budapest, Caeablanca, Doha, Dubal, Dosseldor, Frankfur, Hamburg, Hanol, Ho Chi Minh Gity, Hong Korg, Islanbul, Jakara (associaled office), Londan,
Luxemboorg, Maddd, Mannheim, Milan, Moscow, Munich, New York, Paris Peth, Prague, Riyadh (as<aocialed office), Rome, S3c Paule, Shanghei, Singapora, Sydnay, Tokyo,
Warsaw, Washinglon, D,G and Yangan.
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A0 ‘ . ‘ : : . . ‘ pags 1/6. 16 July 2001
Form 603

Gorporallona Aet 2004
Becllon 8718

Notice of inltlal substantial holder

To Company Name/Scheme Tigers Reaim Counl Lirited (T1G)

AGNAREN 148752 561

1. Dalalla of substantial halder (1)
Limiled Labllity Company <=8PIF [nvesimenl:Management»> (‘a Imited lkablily company ealabllshed undar the laws of

Neama ‘the Russlah Federlion) (RDIF)
ACM/ARSN (if applicabla) N/A
The hiolder became & subsiantial holdér on 1211 20203

2. Detalle of voling power
Tha folai nuiriber oF voles alisched (o el ihis voliig shares in the company of voling inleresls In the schema fhal the subistanllal holdar or an ezaaciale (2) hed &
refevant Interest (3) In on the date the substanlial hotder besame a subatantiat holder are as tollows: ‘

CiBgE of Becurings (4). Number of securllias PersonEvetss {6) |  Valing powar (€)

Qrdingry shsres 168,726,506 160,728,608 32.36%

3. Detalle of relevant Infereslc
Tha nallire'of the ralevant Intarest the subslantiat holder or an &ssociate had In lhe [cl]lcwvlng voling sacurilies on the dale the aubstantlal holder bacame &
Subslanial holdar ara a3 follows:

Holdar of relevarnt interes! | Nature of relsvant inlayast (7) "7 Class and numba,ro'faacurll:[aa, ‘
RDIF /A NiA
Tigera Reslm Minarals Ply Lid ~ |Geciion 80A(1)(a)  holder pf aacurﬂlaﬂ 116,632,620 andinary shares

Seclion 808{1){b).(c) = Indirest pawwer o

lcontrol voling and digpoaal 19,667,183 ordingry sheres

Anthony Jamas Maninl

Saclion GUB(‘I)(B) — holder ol sezurillea

Owan Lelgh Hegarty Beciion.A0A(1)(b),fc) — Indirect power to |18:712.114 ordinary sharss
contral voling and dizpiasel
Seciion G0B{1)(b). () ~ Indirect pewet o -
Cralg Famy [earitrol vaing ana dlsgosal 354,728 ordinary shares
Davig Foreym Gacllon 808(1)(b),(c) — Indiract power 10 g 140 £a1 orinary shares

contrel voting and disposal

Glased Unlt Long Term Dirdef |nvealment Fund
Rueslan Direcl veslmanl Fund” (RDI Fund),
baing A 100% reglatered ehareholder of RDIF [N/A NIA
under Rpsalan lew (property complex, not a lagal
enlily).

Limited Ligbilily Eumpanﬁe"RDlF Management
Gompany” (ADIF MC), balng a managsment A WA
company of RDl Fund exercliing sharehctder
rights aver ROIF's ehares.

! An announced by the Takegvera Panel on 23 Janyary 2014, (ha Tekeovers Panal conalders thal ROTF has voling power ot 32.56% ot prasent bacause:

+  Tigers Reakm Minerals Ply Limlted and RDIF; and

»  Antony Jamas Manink, Owen Leigh Hagarly, Crelg Parry, David Forsylh and RDIF,

ara congidared to be asaocales with respec 1o TIQ under seclion 12(2)(b) of the Caparallons At for Ihe purpose of contrating o Influenclng te composillon of
TIG's board and. Linder aacllnn 12(2)(c) of lha Enrpclratiuna Actin fa!aﬂuntulha Effa‘im of TIG.
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|Russia Staie curpnratiun *Bank for Dewalnpmant o ‘ '
{and Foreign Economic Afairs” (VEB), neing 8 ha A
Jstate éoporatlon, 400% rabislared sharanolder of ‘
|ROIFMC and fiolder f 100% of KR! Fund's units,
4. Dotills of pmﬂant ragial‘.al‘ad hoddars
“The persons reglalalad am hoiders ofihe securities referrad o in paragraph 3 above ark Ba follows! . ) ‘ ‘
Holer oF retevant Regislare: holder of Pergion enltiad to-ba " Cless and riwnbar |
lm&reﬁt sesuriles . rgolyteran as haldar {8) | aFsecuiles
'Tlgera Realm Minarala Piy Ltd Tigers Realm Minerate Pty Lig  [Tioérs Reaim Migarsls Py Ltd :;: r::z 520 ordinary |
Anmﬁy‘ds;nea‘ Maplst |Aritman Holdinga Pty Lid lAsitran Holdings Pry Lid E;frg;’-gﬂ“.ﬂ ordinary
|anthony Jarmiss Manini AIM nvestoo Ply Lig [N Investes Pty LI [B15.249 ardnery
‘ owan,lieigh Hegarty SHimmering Bronze Ply Lid shimmering Branze Pty Ltd 1ﬁ52r;§’1 14 ordinary
owen Laigh Hegarly PWE\n Leigh Hegarty lGwen Leigh Hegarty :ﬁgrxo ordinary
: ~ . P 7204 B
[Graig Parry (Craig FPamy Cralg Palry gr?f,-afm rdlnary
g Parrj G & R Parry Bedrock .5 R Parmy Bedrock, 1,227,434 nrdmﬂlar- 1
rag karry: : uperannuaﬁon Fund Supamannuaticn Fund Ehards :
|oavid Foravth Foramest. Managemem Sarvices |Ferempst Managemenl Servites lo. 172,104 ordlnary'
avia Forsyth j Fw ud Superannualiun Furid Pty Lid Supar@nnuatish Fund gharéa
- , Foremmost Management Bdwlcaﬁ Foretnast Management Servioes: [{7.387 prdinary
David Forsyth Ply Lt d : F'tv Lid |Eh.ErBﬂ

5. Conslderafion

The consideraiion paid For ach relevant intarast rfarred 0 0 parsgraph 3 above, and acquiréd in-the Tour months pror o they day that lhe substantial hatder

bacame a subataniial halder 15 83 follows:,

Hotdes of retevant TP Clus‘and‘numhe‘r
interest : Date olacquisilion Gunsldwaﬂan (B] "o securities
‘ casi | Nun-ca,ah ‘
A bA NiA tA
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6. Agsociates

The repnong |he persons riamed In paragraph'3 sbove sra easocieles of the subslanlial holder are as follows:

7. Addréseas

Name and AGN/ARSN (I applicable)

Nature of assacialion

BN 54 132 728 583, Anthony James
Manini, Ower J_aighil-lagaﬂy. Cralg
Parry and David Forgith,

'Each of Tigers Realm Minerals Ply Lid

As oullined In the Takaovars Panela maﬂla re'laasa nf 23 .lanuary 2014, (he
[Takedvars Panel conaidered gach of Tigers Realm Minerats Pty Lid (VRM), Antheny
\Jemas Maninl, Owen LBIgh Hagarly, Gralg Parry end David Foreythlobaan
apzociate of RD1F &5 & resull of, amongs! olher things, the lermg of fre share
subacription agreement betiéen TIG, TRM arid RDIF dated 11 Decembar2013
(Orlglrlal Bharae Subpeription Agreement).

The parlés agregd Lo vary the lerma of tha Original Shere Bubacrption Agresment

\o address the Takeovara Panel's mhl::ama (Reviged Share Subacription
IAgreamant), and antered Inlo an amending agraemant on 20 January 2014
(Amending Agreamant} A mark=up of lhe Orlginal Share Subscriplion .Agraamant
(6 ghov/ he diffarences betwean Ihls egreament and Iha Revised Share Subseriplion
agragmant was atiached & ine Amendlng Agreement, The Amending Agreemant s
attached as ‘Annekuie A,

RDI Fund

160% of RDIF'a shere capllel is ownad by RDI Fund.

ROIF MG

RDIF MG |s the sale manages of RD1 Fund and exerglses 100% Gf tha voling podver
of KDY Fund'a sharehdlding In:ROIF.

VER

100% of RDIF MC's share capilal la ownad by VEB and 100% of (he unita In RDI

Fund are owngd VEB.

The addtésset of parsons namad 0 this form are ge follows:

Naing

Addraea

Limiled Liabliky GompaRy <<ROIF
Invesirrient Managements>

Caplial Clly, Soulh Towar, Tlh figor, B bid. 1 Pregnenskays nab; Moscow, Rysala
123317

Tigars Reglm Minerals Ply Lid

Lavel 7, 333 Collns Streal, Malbourne, VIC 3000

Each of Anlhony Jamea Manlnl, Owan
Lelgh Hagarly, Graly Pafry and David
Farsyth,

o/0 Tigera Reslm Coal Limled, Laval 7, 333 Colling Strast, Malboums, VIC 3000

RDI Fund

Mat B lagal entily (proparty complex), N/a,

ROIF MC

Frospecl Akadarniia Sakherova B, Moscow 1075868 Rusala

L'IEB |

Prozpest Akadsmika Sakharova B, Moscow 107886 Russia

Slgnature

peint neme

capaclly

¢ &

slgn hte

V. PR

dale 24 e 2oiY
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DIRECTIONS
(1 IF hari ara‘a aumber of substaniial haldsrs with eimiler of relatad rélevent Inisresls (s0.8 corporation and its related corporatians, or the manager and
triistea of an quily tust), the naimes could b included in Bnannesurs to'the.farm. I the rslevant nlerests of a-group of persons ara essanlially similar.

1hely may bi'refarred to throughout he form 35 & speciically named group if e mewibershlp.of each group, with the ramDs And addresses of memhers ;
la claarly. sat oul In paragreph 7 of he form. ‘ ]

2 S tha definlion of ‘aEaociata” in paclicn 9 of tha Corparatons Act 2001.

%  Seethe defintdan of “relavant inferésl" In sections 608 arid #71B(7) of tha Girporations Act 2004,

) The voling sharek oF a tompany ‘cn'hé,mlulg oné ciess unless divided Ino sepanle claezes.

L)) The okl runiber of veiiés ahactisd ol (ha viting shares In the dampany or vating intefests In the echema (f any) that the person or an agzeciaia hes a

relévanl IntErast in.

(6 e person's votes divided Dy she tetal votes in the bady Borporate er sehéme mulliplied by 100.

7} Inciude details o,

(8}  @nyrelevanl agregment or olhar circuratances by which e relevent Inferest was acquirsd, i subsection 5718(4) applles, = copy of any
docufnant s&ting out the terma of any ralavant aghegment, and B etalement by he parson giving full and sccurats detsils of Any éonlract,
safieme or arraigament, must accompany this farm, logelher dillh a wiitien statement carfifying Uhis-corfradl, schieme of arrangement; dnd-

@  any qualfcation'of I power of & peratn to axarcise, control the exercise of, orinfluance the exerclse of, the voting poweis or disposal of the

' eecuritios to which the rélevant Intdres( ralalés (hdizating clesrly the particdlr secunlies 10 which the qualfication appliesy.

See the definition of *ralevani agreemany’ in sastion 9 of the Comoralions Acl 2001,

@  IFUw substanisl holder is' unable b determing the Wanty of ine persdn (80. If the ralevant infareét arisés becauss of an option) Wit "Unknown.™

(6)) Dalalis of 1y consideralien must Include eny and ali benefits, manays ahd other, that any persen from whom a ralevart inletest was.acgulred fas, or

' ‘ay, become entiled to regelve In ralstion o (hal Acguizilion. Datalle must be inctuded even If tha banafil i ,Cﬁndl!lﬂnaf on [he happaning or net of a
conilingeiy, Detalls must ba included GF Ay hanafit paid on behalf of Ihe subalantal holder or its #gsociate n ralalion to to sitaqilsiions, even If they
‘Ara nat ipatd diractly (5 the person trom whom {he ralevant Intareal was sequired.
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Annexure A

This is Anhexure A of 91 pages referred to In Form 603: Notice of Inltlal substantial holder
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Allens s < Linklaters

Amendment Agreement

Tigers Realm Coal Limited
Tigers Realm Minerals Piy Limited

Limited Liability Company <<RDIF Investment Management->

Amendment of Share Subscription Agreement

Allens

101 Colling Street
Melbourne VIC 3000
Tel +61 39514 1011
Fax +61 3 9614 4661
www.allens.con.au

@ Allang, Auslralia 2014

Allens is an independent partnership aperaling in alliance with Linklaters LLP.
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2 Amendments 1
3. Effective Date 1
4. Remajining Provisions Unaffected 2
5, Governing Law and Jurisdiction 2
6. Counterparts 2
Schedule 3
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Date 2014
——r
Parties
I —

1. Tigers Realm Coal Limited (ACN 146 752 561) of Level 7, 333 Collins Street,
Melbourne, VIG 3000 (TI1G).

2. Tigers Realm Mineralz Pty Limited (ACN 132 725 583) of Leve| 7, 333 Collins
Street, Melbourne, VIC 3000 (TRM).

3. Limited Liability Company <<RDIF Investment Management=> of Capital City,
South Tower, 7" floor, 8 bld. 1 Presnenskaya nab. Moscow, Russia 123317 (RDIF),

Recitals

A TIG, TRM and RDIF are parties to a share subscription agreement dated 11
December 2013 (the Principal Share Subscription Agresment) under which RDIF
agreed to subscribe for shares in TIG on the terms set out in the Principal Share
Subscription Agreement.

B The parties wish to amend the Principal Share Subscription Agreement in the
manner set aut in this Agreement.

It is agreed as follows.

1. Definitions and Interpretation

Words which are defined in the Principal Share Subseription Agreement and which are

used in this Agregment hawve the same meaning in this Agreement as in the Principal Share

Subscription Agreement, unless the context requires otherwise.

2. Amendments

The Principal Share Subscription Agreement is amended to read as set out in the

schedule.

3. Effective Date

This Agreement takes effect, and the parties agree to be bound by the Principal Share
Subscription Agreement as amended by this Agreement, from the date of this Agreement
{the Effective Date),

pndm AD127814234v1 120380881 Page 1

1
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4. Remaining Provisions Unaffected

Except as specifically amended by this Agreemenl, all terms and conditions of the Principal
Share Subscription Agreement remain in full force and effect, With effect from the Effective
Date (as defined in clause 3), the Principal Share Subscription Agreement as amended by
this Agreement is to be read as a single integrated document incorporating the
amendments effected by this Agreement.

5. Governing Law and Jurisdiction

This Agreement is governed by the laws of Victoria, Australia. In relation to it and related
non-contractual matters each party irrevocably submits to the non-exclusive jurisdiction of
courts with jurisdiction there, and waives any right to object to the venue on any ground.

6. Counterparts

This Agreement may be executed in any number of counterparts. All counterparts taken
together will be taken to constitute one agreement.

pndm AD127814234v1 120380881 Page 2
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pndm AO127614234v1 120350851 19122013

Pape 3

172



27 Jan.

2014 §:32 ALLEN AND OVERY No. 0041 P 13
Allens > < Linklaters
Tigers Realm Coal Limited
Tigers Realm Minerals Pty Limited
Limited Liahility Company =<RDIF Investment Management:=:=
Share Subscription Agreement
Allens

101 Collins Street

. Melbourne VIC 3000

Tel +61 3 8614 1011
Fax +61 3 9614 4661

www._allens.com.ay

@ Allens, Australia 2013

Allanz l2 an Indspendanl parnership operaling In alllance wilh Linklalers LLP.
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Aller I3 an Indapandent parinership aperaing in alliancs wih Linklaers LEF,
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Allens is an ndepandant pannerabip oparaling in alliancs with Linklalers LLP.

Contents
1 Definitions and Interpretation 1
1.1 Definitions 1
1.2 Interpretation 8
1.3 Statements on the basis of knowledge or belief ]
2 Conditions Precedent 9
21 Canditions Precedent 8
2.2 Waiver of Conditions Precedent 9
2.3 Failure to satisfy the Conditions Precedent 10
24  Effect of termination 10
2.5 Conduct of the parties 10
28 RDIF right to terminate this Agreement 10
27 Voling infention 10
3 Subscription ‘ 1
3.1 Subscription and issue of Subscription Shares 11
3.2 Agreement ta serve as application 11
3.3 Rights attaching to Subscription Shares 11
3.4 Subscription and issue via a Nominee 11
3.5 Follow on 11
4 ~ Additional Capital Raising 1
5 Completion "
5.1 Time of Completion (Al
52 TIG's obligations 11
53 RDOIF's obligations at Completion 11
54 TIG's obligations at Campletion 11
a8 TIG's obligations after Completion 12
5.6 Simultaneous actions at Completion 12
) imultanee ompletion with completiol 13
6 General Meaeting 1213
6.1 Convening mesting =213
6.2 Approval of GM Material 1213
6.3 Acknowledgaments by RDIF 1314
7 TIG covenants 1344
7.1 Use of funds 1314
7.2 New issues 14
7.3 Corporate govermance 14
8 Warranties 14
8.1 Gonstruction 14
8.2 Effective dates H1a
8.3 Survival 4415
84  Reliance 4415
8.5 Repressentations and Warranties by TIG 415
8.6 General Warranties 4415
8.7 Ability to claim 19
pege (i)




27 Jan.

2014 §:32 ALLEN AND OVERY No. 0041 P 16
Share Subscription Agreement Allens» < Linklaters
8.5 Awareness 15

8.9 Limitation on Claims 4516

8.10  MNotification of Claims 1516

311  Gross-up 16

8.12  Indemnity 16

B.143  TRM Indemnity 17

9 Anti-dilution 18
9.1 Participation in a New Placement 18

9.2 Pre-Placament Ownership 4819

9.3 Conditions 4819

10 Board representation 19
10.1  Nomination of directors 14

10.2  Election 19

10.3  TIG Group Members 3820

10.4  Other changes to the TIG Board 20

1" Exclusivity 21
11,1 No-shop 21

11.2  No-talk 2122

11.3  No provision of informatian 22

11.4  Permitted disclosure and parties 22

11.5  Ordinary course 2223

12 Access to Information 2223
13 Reimhursement of costs 23
13,1 Payment by TIG to RDIF 23

13.2  Timing of payment 23

13,3 Compliance with law 23

14 Reserved Matters 2324
15 Termination 2324
15.1  Termination by RDIF 2374

152 No further obligations 04

16 Notices 2425
17 Confidentiality 25
17.1  Confidential Information 25

17.2  Permitted disclosure 2826

7.3 Announcements 26

17.4  Survival of obligation 26

18 Amendment 26
19 Assignment by RDIF 26827
20 No Waiver 2627
21 No Merger 2627
22 Stamp Duty and Costs 2627
23 Counterparts 2627
24 Governing Law 2627
25 Operation of this Agresment 27
page (i)

Allena 13 an Indapandant parinership operating in alliance with Linklaters LLP.
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26 If TIG is unable to issue a cleansing notice 27
Schedule 1 2829
TIG Warranties 2829
Schedule 2 424]
Documentation and Information provided by TIG 4243
Schedule 3 4344
Reserved Matters 4244
Schedule 4 4546
Public Announcement 4548
Schedule 5 4847
TIG Strueture Diagram 4847
Schedule 6 4748
Form of Voluntary Escrow Agreemeni—4+ 48
page (iil)

Allens is an indepandant pannership operating n alianca with Linklaters LLP.




27 Jan.

2014 §:32 ALLEN AND QVERY No. D041 P 18

Share Subscription Agreement . Allenss « Linklgters

This Agreement is made on December 2013

Parties
1 Tigers Realm Coal Limited (ACN 145 752 561) of Level 7, 333 Collins Straet, Malbourne, VIC
(TIG).

2 Tigers Realm Minerals Pty Limited (ACN 164-082-08¥132 725 583) of Level 7, 333 Collins
Street, Melbourne VIG (TRM). '

3 Limited Liability Company <<RDIF Investment Management=>> of Capital City, South Tower,
7th floor, B bld. 1 Presnenskaya nab. Moscow, Russia 123317 (RDIF).

Recitals

A TIG has agreed lo issus, and RDIF has agreed to subscribe for the Subscription Shares on and
subject to the terma of this Agreement.

B The allotment of the Subscription Shares is subject to, among other things, shareholder approval.

It is agreed as follows.

1 Definitions and Interpretation

1.1 Definitions
The following definitions apply unless the context otherwise requires.
Accounts means the congolidated financial statements of the TIG Group as at and for the period
up to:
{(a) 31 December 2012 as audited by TIG's auditor; and
{h) the Balance Date as reviewed by TIG's auditor,
Additional Capital Raising means:

{a) a Parallel Placement, a SPP and/ar a Rights lssue pursuant to which, in aggregate, upto
57,812,290 Shares arz issued at an issue price of no less than $0.165 per share; and

) the BVMHL Placement,
ASBIC means the Australian Securities and Investments Commission.

ASX means ASX Limited or the stock exchange conducted by ASX Limited (as the context
requires). _

ASX Decision means the decision of ASX dated 28 November 2013 in response to TIG's letter
dated 25 Navember 2013 to grant TIG & waiver from Listing Rule 6.18 for the purpose of clause % of
this Agreement.

Autharisafion includes:

(a) any consent, authorisation, registration, filing, lodgement, agreement, notarisation,
certificate, permission, licence, approval, authority or exemptian from, by or with &
Governmernital Agency; or

(b) in relation to anything which will be fully or partly prohibited or restricted by law if a
Governmental Agency intervenas or acts in any way within a specified period after

podm AGH7E6S210vamvmm AO128040937] 120380881 +4-42.20320,1,2014 ‘ Page 1
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lodgement, filing, registration or natification, the expiry of that period without intervention or
action, '

Balance Date means 30 June 2013.
BVMHL means BV Mining Holding Limited.

. : he date as defined in the Sha ,
hetwee ‘ Ingd Hated on or about the date of thiz Agree
BYMHL is o subacribe for 219,263,985 Shares
BVMHL Flacemeant means a placement of 219,263,985 Shares at an issue price of no less than
$0.185 per Share.

Business Day means a day which is not a Saturday, Sunday or a public holiday in Victoria,
Guernsey or Moscow.

Claim means, in relation to a party, a demand, claim, action or proceading tmade or brought by or
against the party, however arising and whether present, unascertained, immediate, future or
contingent.

Completion means the completion of the issue and allotment of the Subscription Shares in
accordance with this Agreement.

Completion Date means the day that is the latter to occur of;

(a) fiva Business Days after the satisfaction or waiver, as the case may be, of the Conditions
Precedent (other than the Conditions Precedent in paragraph (f) and (g) of clause 2.1); and

{b) ohe day after the satisfaction or waiver, as the case may be, of the Conditions Precedent in
paragraphs (f) and (g) of clause 2.1,

ar any other date agreed upon in writing by RDIF and TIG.
Conditions Precedent means the conditions set out in clause 2.1,

Conditions Precedent End Date means 14 March 2014, or such later date as agreed upon by the
parties, ‘

" Confidential Information hag the meaning given in clause 17.

Constitotion means the constitution of TIG as amended from time to time.
Corporations Act means the Corporafions Act 2007 (Gth).

Data Room means the onling "Tigers Realm Coal Data Room” accessihle through the interneat
managed by Ansarada Pty Limited and located at https.dataroom,anzarada.comfigersrealmcoal
during the period from 21 Octaber 2013 until the date of this Agreemsnt.

Definftive Agreemeants means the voluntary escrow agreements in the form attachad as Schedule
6 and to be entered into with sach of tha following persons:-BYMHL _ERIE. TRM, Tony Manini,
Owen Hegarty, Brian Jamieson, Craig Wiggill, Craig Parry, David Forayth, Peter Balka, Leonid
Skoptsav, Chris McFadden, Paul Tongs and David George.

Director means a director of TIG,

Disclosurg Lotter means the disclosure letter executed by TIG and RDIF on or about the data of
this Agreement.

Enciumbrance means an interest or power:

(a) reserved in or over any interest in any asset including any retention of title; or

padem-ADH27EE02 2vdmurnin AQ12R042037v] 120380851  44.42.204320.1.2014 Page 2
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(b) created or otherwise arising in or over any interest in any asset under a bill of sale,
mortgage, charge, lien, option, pledge, trust, power, right to acquire, right of pre-emption or
assignment,

by way of security ar for the purpose of providing security or other security interest of any kind
(including any retention arrangement) for the payment of debt or any other monetary chbligation or the
perfarmance of any other obligation and. includes any agreement to grant or create any of the above.

Exclusivity Period has the meaning given in clause 11,1,

Exploration means searching for, discovery and delineation of commercial deposits of coking coal
in the Licence Areas and the evaluation of such deposits, including prospecting, sutface mapping,
sampling, aerial mépping and reconnaissance, drilling, trenching and related field wark,
geophysical and geochemical testing, core gampling, assaying, exploration daclines, test mining,
analysis and evaluation of activities undertaken and obtained, canducting preliminary feasibility
studies, preparing Feasibility Study reports, and planning, supervising and administering all
activities undertaken. '

Fairly Disclosed means disclosed in writing to RDIF or to any of the professional advisers retained
to conduct due diligence on TIG for RDIF, to the extent that, and in sufficient detail 50 as to enable,
a reasanable investor experienced in transactions similar to the transaction contemplated by this
Agreement and experienced in a business gimilar to any business conducted by the TIG Group, to
identify the nature and scope of the relevant matter, event or sircurnstance (including, in each case,
that the appraximate or likely financial effect of the relevant matter, event or circumstance was
reasonably ascertainable from the information disclosed).

Feasibility Study means a study of the technical, cormmercial and economic feasibility of
development and mining in a Licence Area and producing coking ceal in significant commercial
quantities, which includes all available exploration, geological, engineering, and other relevant data
and capital and operating cost estimates and (if appropriate) marketing studies in sufficient detail to
enable operations for optimum development, mining and treatment to be identified in reasonable
detail, including any preliminary, scoping or feasibility atudy.

Financial Statements means the incdme, halance sheet and cash flow statemants of the
Company and each TIG Group Member and the notes to those statements,

GM Material means the notice of mesting and the accompanying explanatary memaranduim ta be
sent to TIG shareholders for the purposes of convening the TIG GM substantially in the form
provided to RDIF prior ta the date of this Agreament.

Governmental Agency means a government or a governmental, semi-governmental or judicial
entity or authority. It also includes a self-regulatory organisation established under statute ar a
stock exchange. '

Indebtedness means, in relation to any person, all loans or financing liabilities or obligations {other
than accounts payable ariging in the ordinary course of business from the purchase of goods and
services by the TIG Group) including;

{a) any amount raised under any credit facility;
{b) by way of acceptance credits, discounting or gimilar facilities,

{c) receivables sold or discounted (other than any receivables to the extent they are sold on a
non-recourse basis),

(d) by way of debt or inventory financing or sale and leassback artangemeants;
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(e} the amount of any liability in respect of any lease or similar contract which would, in
accordance with IFRS, be treated as a finance lease;

{f) tha principal amount of bills, bonds, notes, debentures or loan stock;

{q) all foreign exchange contracts and all derivative instruments (including any interest or
currency protection, hedging or financial future transactions);

{h) any guarantee, counter-indemnity, letter of credit, indemnity, performance bonds or similar
agsistance against the financial lass of any person other than a member of the TIG Group,
in any such case falling outside the ordinary course of business;

() any deferred or contingent consideration in relation to any acquisition of any shares,
participation interests or real estate;

) any amount raised pursuant to any issue of bonds, notes, or any similar instrument;

k) moneys borrowed including overdrafts, convertible loans, and any other fiabilities of a

funding nature; and

{ any break fees, prepayment fees or other costs, expenses or penalties relating to the
termination ar repayment of any of the above, together with interest acecrued.

independent Expert means DMR Carporate Ply Lid.
Impugned Amount has the meaning given in clauss 13.3.

Intelleciual Property maans rights in and in relation to Confidential Information, trade marks,
service marks, trade and business names, logos and get up (including any and all goodwill
associated with or attached to any of the same), domain names, patents, inventions (whether or not
patentable), registered designs, design nghts, copyrights (including rights in software) and moral
rights, database rights, semi-conductor topagraphy rights, utility models and all rights or forms of

~ protection having an equivalent or similar nature or effect anywhsre in the world, whether

enforceable, registered, unregistered or registrable (including, where applicable, all renewals,
extensions and applications for registration).

intra-Group Indebtedness means Indebtedness as between two or more TIG Group Membars.

Invastment means the subscription for, and issueg of, the Subscription Shares in accordance with
clause 3.1. .

JORC means the Joint Ore Reserves Committee of The Australasian Institute of Mining and
Metallurgy, Australian Institution of Geoscientists and Minerals Council of Australia.

JORC Code means the current edition of the Australasian Code for Reporting of Exploration
Results, Mineral Rescurces and Ore Reserves prepared by JORC.

Key Entities means the board of directors of TRM, the board of directors of TIG and the Kay
Persons. ' '

Key Person means each of Lecnid Skoptsov, Antony Manini, Craig Parry, David Farsyth, David
George and Peter Balka, ‘

Last Accounts maans in relation to any TIG Group Member incorporated in Russia:

(a) the audited balance shest of such antity in respect of the financial year endihg on 31
December 2012;

(b) the audited profit and loss account and cash flow statement of such entity in respect of the
twelve month period to 31 December 2012;
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(c) the unaudited balance sheet of such entity in respect of the financial year ending on 30
September 2013; and

{d) the unaudited profit and loss account and cash flow statement of such entity in respect of
the nine month period ta 30 September 2013,

together in each case with all notes, reports and statements required by law or Russian accounting
standards to be included in or annexad to them,

Last Accounts Date means 30 September 2013,

Licencas has the meaning given to it in paragraph 12(z) of Schedule 1,

Licence Area means in relation to any Licence the area delineated within such Licence.
Listing Rules means the Listing Rules of the ASX,

Material Contract means any agreemeant to which a TIG Group Member iz a party that is fora
value of $250,000 or mare or the termination of which would have an impact of $250,000 aor more

on the TIG Group as a whole or would otherwise be material to the business operations of the TIG
Group as a whole,

Mining Information means all information, data and records in relation to the Licence Area
including all surveys, maps, mosaics, aerial photographs, electromagnetic tapes, sketchas,
drawings, memaranda, drill cares, logs of diill cores, geophysical, geological or drill maps, sampling
and assay reports, notes, and ather relevant information and data,

New Placement means a proposed issue of Shares by TIG, to existing or new shareholders, other
than an offer of Shares by TIG to all TIG shareholders on the same terms and conditions (such as a
rights issue or share purchase plan), -

Nominee means licenced Russian braker, nominee or other similar agent acting on behalf of RDIF
and notified to TIG prior to the Completion Date.

Official Quotation means quotation on the ASX.

Official List means the official list of the ASX as defined in the Listing Rules as amended from time
ta time. ‘

Parallel Placement means a placement 1o existing and/or new shareholders in each case, for an
agaregate amount of at [east §15,000 per subscriber,

Project Amaam means & projec:t for the exploration and development of commercial coking coal
production from an area delineated within the Amaam Project Licence.

Project Amaam North means a project for the exploration and development of commercial coking
coal production from an area delineated within the Amaam Narth Project Licencea.

Profect F means a project for the development of commercial coking coal production from an area
delineated within Project Amaam, ‘

Public Supporting Statement means the statements supporting the Investment and the BVMHL

Placement to be made by the Key PersensEntities (other than TRM, David Forsyth, Qen Hegarty,

Antany Manini and Craiq Parry) contained in the announcement required to he made pursuant to

clause 17.3.
RDIF Director has the meaning given in ¢lause 10,1,

Related Body Corparate has the meaning given in the Corporations Act,
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Relevant Interest has the meaning given in the Corporations Act.
Representative of a person means an officer, directar, amployer, agent or adviser of that person.
Resolufions means the rezolutions described in clause G.1.

| Rights Issue means a pro rata entitlement offer to existing sharehalders which may or may not be
underwritten.

Securities means Shares or securities which are convertible into Shares,
Shares means ordinary fully paid shares in the capital of TIG.

SPP means a share purchase plan offer to existing shareholders wherehy thoze existing
shareholders may subscribe for up to A515,000 worth of Shares.

Subscription Price means the amount determinad by multiplying the number of Subscription
Shares by $0.165, which may be payabla in A% or U.8.§ (where the amaount in U.5.5 will be
calculated on the basis of the currency exchange rate established by the Resarve Bank of Australia
for the Business Day immediately prior to the Completion Date) or, if agreed upaon by the parties
{which agreement may not be unreasonably withheld by TIG or TRIM), in Russian roubles (where -
the amount in Russian roubles will be calculated on the basis of the currency exchange rate
established by the Russian Central Bank for the Business Day immediately prior to the Completion
Date).

Subscription Shares means 99,000,000 Shares,
Subsidiary has the meaning given in the Carporations Act.

Superior Capital Ralsing Proposal means any bona fide competing written proposal regarding a
debt or equity investment in TIG or one of its Subsidiaries and not resulting from a breach by TIG or
TRM of any of its obligations under clause 11 of this Agreement (it being understood that any
actions hy the Representatives or Subsidiaries of TIG or TRM in breach of clause 4211 will be
deemead to be a breach by TIG or TRM (as applicable)) on terms that the TIG Board has determined
in gaod faith (after receiving written advice from its external financial adviser and external legal
counsel) would be more likely to promote the success of the TIG Group for the lona-term benefit of
TIG shareholders (only in their capacity as shareholders of the company) than the Investment and
the BVMHL Placement and having regard, without limitation, to the following factors:

(a) the proposal must have financing that is committed ar reasonably likely to be obtained in a
timely fashion;

{2) the strategic value of the proposal to TIG, having regard to TIG's interest in promotlng and
safequarding TIGs subsoil licence inferests in Russig;

() whether the investor has a team experienced in mining matters that fs capable of
supporting the development of the Project Amaam, Praject F and Project Amaam Narth;

(d) the price at which the investment would be made, recognising that, in the absence of
strategic value of the nature and magnitude pravided by the Investment and the BVMHL
Placement, the proposal would need to be significantly higher than the Subseription Price
to compensate for that absence or lesser strategic value,

(€) whether TIG would retain its independence with no single shareholder acquiring more than
30% as a result of such placing transaction, recognising that the TIG Board considers that
sUch independencs is likely to be in the interests of shareholders;
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() the extent to which the proposzal would be in the long-term interests of TIG's other
stakeholders including capital market participants, employees and the community of
Chukoika; and

(&) the: extent to which the impact of the proposal on the governance and management
structure of the corporation would be positive for all stakeholders,

Superior Takeover Proposal means a bona fide written Takeover Fropasal that the TIG Board
determines, acting in good faith and in order to satisfy their fiduciary or statutary duties (and after
having abtained advice from TiG's extemal legal counsel and, if appropriate, financial advisers)
which:

(a) is capable of being valued and completed, taking into account all aspects of the competing
proposal, including its conditions; and

(h) would, if completed substantially in accordance with its terms, be more favourable to TIG
shareholders than the Investment and the BVMHL Placement (viewed in aggregate), taking
into account all the.terms and conditions of the Takeover Proposal and following a
qualitative assessment of the identity, reputation and financial standing of the person -
making the Takeover Propozal.

Takeover Proposal means a proposed transaction or arrangement pursuant to which, if ultimately
completed, a person other than a party to this Agreement (or any of their Related Entities) would:

{a) acquire a Relevant Interest in or hecome the holder of
() mare than 50% of the Shares in TIG; ar

(i) the whole or a substantial part or a material part of the business ar property of TIG

ar the TIG Group;
{b) acquire control of TIG, within the meaning of section 50AA of the Corporations Act; or
() otherwise acquire or merge with TIG.

Tax includes any tax, levy, impost, deduction, charge, rate, duty, compulsory loan or withholding
which is levied or imposed by a Governmental Agency, and any related interest, penalty, charge,
fee or other amount. :

Term Sheet means the term sheet executed hetween TIG, TRM, RDIF and Baring Vostok Fund V
Nominees Limited dated 20 November 2013, as amended from time to time.

TIG Board means the board of directors of TIG.

TIG GMmeans a general meeting of members of TIG to be convened to approve the Resolutions.
TIG Group means TIG and each of its Subsidiaries.

TIG Group Member means TIG and each of its Subsidiaries.

TIG Material Adverse Change means either:

{a) a material adverse change in the financial position or parformance, assets, liabilities, profits
losses or prospects (prospects being assessed from a net present value perspective only)
of the TIG Group taken as a whole from that disclosed in the dacuments and information
provided by TIG and listed in Schedule 2, taken as a whole (including, without limitation, a
material fall in current or forward coking coal prices); ar

{b) revacation, canceflation, amendment or withdrawal of the ASX Decision.

TIG Opticn Plan means the long term incentive plan operated by TIG knawn as the Tigars Realm
Coal Staff Option Plan.
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TIG Warranties means the representations and warranties given by TIG in clause 8.5.

TRC meana Tigers Realm Coal (Cyprus) Pty Limited

VAT means value added tax or any other tax of a similar nature (including sales tax or a tax instead
of or in addition to value added tax) applicable in any jurisdiction

1,2 Interpretation
Headings are for convenience only and do not affect interpretation.

The following rules apply unless the context requires otherwise,

(a) The singular includes the plural, and the converse also applies.
(b) A gender includes all genders.
{c) If 2 word or phrase is defined, its other grammatical forms have a corresponding meaning.

(d) A reference to a persen includes a corparation, trust, parthership, unincorporated hody ar
ather entity, whether or not it comprises a separate legal entity.

{®) A reference to a clause or schedule is to a clause of, or schedule to, this Agreement,

{f) A reference to an agreement or document {including a reference to this Agreement) is to
the agreement or document as amended, supplemented, novated or replaced, except to
the extent prohibited by this Agresment or that other agreement or document.

(@) A reference to writing includes any method of representing or reproducing words, figures,
drawings or symhols in a visible and tangible form,

(h) A reference to a party to this Agreement or anather agreament or document includes the
party's successors, permitted substitutes and permitted assigns (and, where applicable,
the party's legal personal representatives).

(i A reference to legislation or to a pravisian of legislation includes a modification or
re-enactment of it, a legislative provision substituted for it and a regulation or statutory
instrument issued under it. : '

W) A reference to conduct includes an omission, statement ar undertaking, whether or not in
writing,

(k) A reference to dolfars or 3 i o the currency of the Australia, unless otheiwise stated.

()] A reference to time is to Melbourne time in Australia.

{m) A reference to an amount for which a parson is contingently liable ‘includes an amount that
that person may bacome actually or contingently liable to pay if a contingency ocours,
whether or not that liability actually arises,

(1) A reference to conduct includes, without limitation, any amission, statement or undertaking,
whether or not in writing.

1.2 Statements on the basis of knowledge or belief

Any statement made by a party on the basis of its knowledge and belief or awareness is made on
the basis that the party has, in order to establish that the statement is true and not misleading in any

respact;
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(a)  madé all reasonable inquiries of the officers, managers, employees and other persons with
responsibility for the matters to which the statement relates; and

{b) if those inguiries would have prampted a reasonable person to make further inguiries,
made those further inquiries,

and that, as a result of those inquiries, the party has no reason to doubt that the statement is true
and not mizleading in any respect.

Conditions Precadent

Conditions Precedent

The ohligations on TIG and RDIF under clauses 3.1 and 5 will not apply, and Completion will not
take place, unless and until the following conditions have been satisfied or waived in accordance
with this Agreement:

{a) b¥{public supporting statements) TIG has procured that each of the Key Entities {other
than TRM, David Farsyih, Owen Hegarty, Antony Manini and in Parry) has made a
Fublic Supporting Statement [mmedretely after execution of this Agreement

i)} {e}-(announcement) TIG has made the announcement required under clause 17.3;

Resolutions) the Resolutions are put to a vote of TIG sharehpldars at ih

(d) (approval of Resolution) the Reeeluttee@m in elawseclauses §.1(a)i) isang
B.1(a)(ii) are passed ag arrordinary réselutionatthe HES-GhMrasolutions:

=) (FIRE) the Treasurer of the Commonwealth of Australia:

{i) ceases to be empowerad to make an order under Part 1| of the Foreign Acquisitions
and Takaovers Act 1975 (Cth) in respect of the Investment contemplated by this
Agreament; or

{ii) gives RPIF advice in writing of a decision by the Treasurer that the Commanwealth
Government has no objection to the Investment contemplated by this Agreement,

whichever first occurs;

i {Legal Opinion).Allens has provided an updated final legal opinion to TIG, which has heen
provided to and may be relied upon by RDIF, in relation ta any actual, pending or
threatened dispute or litigation that has been disclosed by TIG in the Disclosure Letter and
any new disclosures made by TIG to RDIF and/ar to BVMHL prior to the date on which the
legal opinion is dated:

{i) _ which opinion is in the form and substance reascnably satisfactory to RDIF

(i) which opinion addresses, inter alia, assessment of prospects of such actual,
pending or threatened dispute or litigation and any effect it might have on the
Investment and/ or RDIF and/ or ity affiliates;

i} which opiniorn's conclusion is not materially different to the conglugion in the draft
opinion provided by Allens prior to the date of this Agresment; and

{iv) which opinion is dated no earlier than one day prior to the Gompletion Date; and

() {no TIG Material Adverse Change) no TIG Matarial Adverss Change has occurred during
the period from the date of this Agreement, until the date on which the last of the conditions
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2.2

23

24

2.5

2.6

set out in paragraphs (a) through {f) of thig clause 2.1 ig satisfied or waived in accordance
with this Agreement.
Waiver of Gonditions Precedent

{a) The Conditiong Precedent in clauses_2.1(c), 2.1(d) and 2.1(e) are for the benefit of RDIF
and TIG and can only be waived by the agreement of RDIF and TIG.

(b) The Conditions Precedent in clauses 2.1{a), 2.1(b), 2-He}-2.1(f) and 2.1(g) are for the
benefit of RDIF and may only be waived by RDIF.
Failure to satisfy the Conditions Precedant

(a) Subject to clause 2,3(b), if any of the Conditions Pracedent are not satisfied, or waived in
accordance with ¢lause 2.2, by the Conditions Precedent End Date, then RDIF or TIG may
terminate this Agreement by giving three Business Days' natice to the other party.

(b) A party may only terminate this Agreement under clause 2.3(a) if it has complied with
clause 2,5,
Effect of termination

If this Agreement is terminatad under clauses 2.3 or 2.6 then, in addition to any other rights, powers
or remedies provided by law.

{a) each party is released from its obligations under this Agreament other than in relation to
clauses 13 (Reimbursement of Costs), 16 (Notices), 17 (Confidentiality), 22 (Stamp Duty
and Cosls) and 24 (Governing Law); and

(b) each party retains the rights it has against the other in connection with any breach or claim
that has arisen before termination,
Conduct of the parties

(a) Each of TIG and RDIF must use their reasonable endeavours to ensure the Conditions
Precedent are satisfied as expeditiously as possible and otherwise hafore the Conditions
Frecedent End Date, and pravide reasonable assistance to one ancther as is necessary to
gatigfy the conditions.

() Each of TIG and RDIF must notify the other in writing if it becomes aware that:

(i a Condition Precedent in clause 2.1 has become incapable of being satisfied or is
likely to be incapable of being satisfied; or

(i) a Condition Precedent specified in clausea 2.1 has been satisfied.
RDIF right to terminate this Agreement
(a) i i '

written nofice to TIG, terminate this Agreement at any 1im
discretion with immediate effect without any liability on RDIF 5 part
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3.1

3,2

3.3

34

3.5

{b) If RDIF terminates this Agreement in accordance with its terms, such termination shall be
without prejudice to RDIF's rights generally and ¢lause 13,1 shall apply provided that timing
of such payment shall be within five Business Days of written demand from RDIF.

Subscription

Suhscription and issue of Subscription Shares

RDIF agrees to subgcribe or progure that its Neminee subscribes for, and TIG agrees to issue to
RDIF or its Nomineg, the Subscription Shares on the Completion Date for the Subscription Price,
on the terms and conditions of this Agreement.

Agreement to serve as application

This Agreement serves as an application by RDIF or its Nominee for the allotment of the
Subscription Shares on the Completion Date and accordingly it will not be necessary for RDIF or its
Nominee to provide an application on the Completion Date. RDIF agrees to be bound or procure
that its Nominee is bound by the Constitution of TIG upon issue of the Subscription Shares.

Rights attaching to Subscription Shares

lIpon issue of the Subscription Shares, the Subscription Shares shall rank equally with all Shares
on issue.

Subscription and issue via a Nominee

The Parties agree that RDIF may acquire the Subscription Shares via a'Numinee.

Follow on

It iz anticipated that RDIF in order to facilitate TIG business strategy and successful development of
Project Amaam, Project Amaam North and Project F may consider further investments in TIG
whether in the form of new share or other securities placements of TIG or otherwise, $o the
agaregated amount of Investment under this Agreement and further RDIF investments in TIG
comprises US550,000,000 ar more.

Additional Capital Raising

TIG must not complete any MM@H&LG%LR%;@—HMH&#@HH&JF&HGH&#@G#&&H&H

| SPP or Rights Issue before ,-u_‘- B
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5 Completion

5.1 Time of Completion

Completion will take place on the Completion Date or any other time agreed by the parties.

5.2  TIG’s obligations
On or before Completion, TIG must procure that a meeting of the TIG Board is convened and
approves subject to Completion, the issue of the Subscription Shares to RDIF.
5.3  RDIF's obligations at Completion
At Completion RDIF must pay or procure its Nomines pays the Subscription Price, to or at the
direction of TIG, in readily available funds without set-off or counterclaim and free and clear of any
withholdings or deductions for any present or future taxes, imposts, levies duties or other charges.
54  TIG's obligations at Completion
At Completion, TIG must:
(a) issue the Subscription Shares to RDIF ar its Nomines free from all Encumbrances;
{(b) register RDIF or its Nominee as the holder of the Subscription Shares;

(¢ deliver to RDIF written confirmation from TIG’s share reéistry that the Subscription Sharas
have been issued to RDIF or its Nominee and RDIF or its Nominee has heen antered into
TIG's share register as the holder of those shares; and

{d) deliver to RDIF a certified copy of the signed minutes of a meeting of the TIG Board
resclving, subject to Completion occuiting and receiving a signed congent 1o act, to
approve the appointment of the RDIF Director to the TIG Board with effect on and from
Completion,

5.5 TIG's obligations after Completion

(a) On the day after Completion, TIG must provide ASX with a notice in relation to the
Subscription Sharas in accordance with section 708A(5)(e) of the Corporations Act which
“complies with section 708A(8) of the Corporations Act.

() As s00n as practicabls after Complation, and in any event within two Business Days of
Completion, TIG must:

(Y . apply for and use reasonable endeavours to obtain Official Quotation of the
Subscription Shareg by ASX; and

(i) deliver to RDIF a haolding statement for the Subscription Sharés_
5.6 Simultangous actions at Completion

In respect of Completion:
(a) the obligations of the parties under this Agreament are interdependent; and

() all actions required to be performad will be taken to have occurred simultanaously on the
Completion Date.
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8
6.1

6.2

i mg!lgneouslx on the Cumgletion Date.

General Meeting

Convening meeting

(a)

TIG shall, as soon as possible after the date of this Agreement, and in any event withiny 10
waeks after the date of this Agreement, convene a general meeting for the purpose of its
shareholders considering and, if thought fit, passing the following resolutions:

{0 a rezolution to approve the issue of the Subscription Shares to RDIF or its Nominee
on the terms set out in this Agreement, for the purposes of Listing Rule 7.1;

fi-a resolution proposing the election of the RDIF Diractor appolnted under clause
10.1 for appointment; and

] {i-any resolutions which the TIG Board determines are necessary, for the
purposes of the Corparations Act'and the Listing Rules in connection with the
" [nvestment and the Additional Capital Raiging,

To avoid doubt, TIG will still be required to convene the mesting referred to in clause 6.1(a)
even if the Independent Expert commissioned to prepare a report for the resolution in

relation to item 7 of section 611 of the Corporations Actinrespect of tha BAMEL Placamant

provides an unfavourable conclusion.

Approval of GM Material

(a)
(b)

Before the GM Material is sent to TIG sharehalders, TIG must provide a copy to RDIF,

As s00n as practicable after receipt of the GM Material provided under clause 6.2(a) or
clause 6.2(d), RDIF must either:

{i confirm in writing (email notification is acceptable) to TIG the accuracy of the RDIF
Information in the GM Material; or

(i) provide to TIG amendments to the RDIF Information in the GM Material and any
suggestions to the remainder of the information in the GM Materjal.

If RDIF provides TIG with amendments to the;

{i) RDIF Information in accordance with clause 6. 2(b)(l[) TIG must incorporate those
amendments into the GM Material;
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(i) infarmation that is not RDIF Information, TIG must, in good faith, teke thoze
amendments into account,
and provide a copy of the updated GM Material to RDIF, in which case clause 8.2(b) will
apply to the updated GM Material, -

(d) As soon as practicable after preparation of the final form of the GM Material as prepared in

‘ accordancs with clause 6.2 and receipt from RDIF of confirmation of the accuracy of the
RDIF Information and other suggested amendments purguant to clause 6.2(b), TIG must
convene a meeting of the TIG Board for the purpose of approving the GM Material.

(e) If the parties disagree on the form or content of the GM Material then:

(i) they shall consult in good faith to try to settle an agreed form of the GM Material:
and

(ii) failing such agreement within 5 Business Days, the dispute ghall be referred to the
CEO of TIG and a senior representative as nominated by RDIF for resolution,

pravided that it is acknowledged that if the parties fail to agree on the form or content of the

GM Matenial, TIG shall have the final decision on such form or content, other than where it

relates to RDIF Information, in which case RDIF will have the final decision.

{f) Even if there is a dispute as fo the form or content of the GM Material and the parties are
using the procedures set out above, the parties shall continue to perform their obligations
undar this Agreement. '

6.3  Acknowledgements by RDIF

RDIF acknowledges and confirms that:

(a) the RDIF Information will be confirmed by RDIF in accordance with clause 6.2(b) in good
faith and on the understanding that TIG will rely on that information for the purposes of
preparing the G Material; and

(h) RDIF will, as a continuing abligation, provide to TIG all such further or new information
which may arise after despatch of the GM Material until the date of the TIG GM which may
he necessary to ensure that there would be né breach of paragraph 6.2(b) if it applied as af
the date upon which that information arose.

TIG covenants

7.1 Use of funds

TIG must usa the funds raised from the Investment for the purposes of studies, exploration, drilling,

completing its bankable feasibility study, the development of Projact Amaam, Project Amaam North

and Project F and any reasonably incurred costs and expenses in connection therewith,
7.2 New issues

TIG must not issue shares or securities convertible into shares, or grant an option over shares, or
agree to make such an issue or grant such an option for six months after the date of this
Agraement, other than lo RDIF pursuant to this Agreement, as the result of any Additional Capital
Raising or the exercise of approximately 49,527,100 options under the TIG Option Plan on issue or
on offer at the date of this Agreement,
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7.3 Corporate governance

8.1

8.2

8.3

8.4

35

8.6

8.7

{a) TIG must, in consultation with RDIF, agree the principles of corporate governance for all
existing and future Subsidiaries of TIG to ensure key decisions are taken at the TIG level,
whilst recognising the legal obligations of directors of such Subsidiaries.

(o) RDIF may request TIG to form a board of directors at the [evel of TIG's Russian
Subsidiaries, and will have the right to appoint one nominee diractor to that board.

Warranties

Construction

Each representation and warranty in this Agreement is to be construed independently of the othars
and is not limited by reference to any other warranty.

Effective dates

The representations and wamranties under this clause 8 and Schedule 1 are given both as at the
date of this Agreement, and as at Completion, except that where a warranty i$ expressed to be
made as at one of those dates or another date, in which case the warranty is given at that date only.
Survival

The representations and warranties under this clause & and Schedule 1 survive the execution and
completion of this Agreement.

Reliance

Each party (the relevant party) acknowledges that each other party enters into this Agreament in
reliance on the relevant party's representations and warranties given under this Agreement,
Representations and Warranties by TIG

TIG represents and warrants to RDIF in the terms set out in Schedule 1.

General Warranties
Each party represents and warrants to the other parties that:

{a) the execution and delivery of this Agreement has been properly autharised by all necessary
corporate action of i

(b it has full corporate pawer and [awful autharity to execute and deliver the Agreement and to
consummate and perform or cause to be performed its obligations under this Agreement;

{c) this Agreement constitutes a leaal, valid and binding obligation of it and enforceable in
accordance with its terms by appropriate legal remedy; and

{c) this Agreement does not, and Completion will not, conflict with or result in a breach of or
default under any provision of its Canstitution or any material term or provision of any
agreement or daed or any writ, order or injunction, judgement, law, rule (including any
Listing Rule) or regulation to which it is 2 party ar is subject or by which it is bound.

Ability te claim

RDIF is precludad from bringing any TIG Warranty Claim against TIG, including a Claim in respect
af any TIG Warranty set out in Schedule 1, to the extent that:

(a) the relevant fact, matter or circumstance has been Fairly Disclosed in the Disclosure Letter;
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(b) pravigion has heen made for that fact, matter or cifcumstance in the Accounts or the
. Financial Statements; or

(c) the Claim is based on any forecasts, projections or representations as to the future of the
TIG Group and their business (including any revenues and profits which may be derived
from the businass) given by or on behalf of TIG, ar any member of the TIG Group, pravided
those forecasts were given honestly and in good faith and the TIG Group had a reasonahble
basis for making them.

8.8 Awareness

Where a TIG Warranty is given "to the best of the knowledge of TIG" or with a similar gualification
as to TIG's awareness or knowledge, TIG is deemed to be aware of and TIG's awareness includes
all information that any of the Key Entities, Chris McFadden, Dmitry Kalmykov, Tatiana Osipava,
Paul Tongs, Tim Berry, Mark Young or Gennady Fandyushkin, would be aware of in arder to
establish that the statement is true and not misleading in any respect they had:

(a) made all reasonable inquiries of the officers, managers, employees and other persons with
responsibility for the matters to which the stateiment relates; and

{b) ‘ if thase inguities would have prompted a reasonable person to make further inguiries,
made those further inquiries, '

and that, as a result of those inquiries, such persong wolld have had no reason to doubt that the
staterment is true and not migleading in any respect.

8.9 Limitation on Claims .
Any Claim made by RDIF, in respect of a TIG Warranty, is subject to and limited as follows:

(a1) RDIF must giva writtar notice to TIG of the general nature of the Claim within 24 months
after the Completion Date;

{b) in the case of a single Claim or a series of related Claims, where the amount claimed
exceads §50,000,

{c) TIG will net be liable in respect of ainy Claim under the TIG Warranties unless and until the
aggregate liability of TIG for all such Claims exceeds $250,000, in which event, TIG is liable
for the whole amount and not merely the excess; and

(d) sUbject to clause 8.11, the maxirmum aggregate amount which RDIF may recover from TG
is equal to the Subscription Price.

8.10 Notification of Claims

RDIF agrees to notify TIG as scon as reascnably practicable after becoming aware of a Claim.,
RDIF agrees to promptly give reascnable detsils including details of the fact, circumstance or
matter giving rise to the Claim, the nature of the Claim and, to the extent practicable, RDIF's
calculation of the loss suffered and any further related informatiort of which RDIF becomes aware
(provided that failure to give notice shall not reduce TIG's liability for the Claim except to the extent
that TIG's liability is materially increased by such failure).

811 Gross-up

Any payment made to RDIF in respect of a Claim or under the indemnity in clause 8.12 (Payment
Amount) must be increased by the amount (Additional Amount) calculated in accordance with
the formula below to ensure RDIF does not contribute towards the payment by virtue of its
shareholding in TIG.
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8.12

8.13

Additional Amount = Payment Amount X [(1/(1- RDIF Shareholding))-1]

Where "RDIF Shareholding” means RDIF’s parcentage shareholding in TIG (expressed in
decimals) at the time of the relevant Claim.

Indermnity

TIG indemnifies RDIF against and must pay RDIF on demand:

(@)

(b)

()

(d)

any actual costs and expenses the TIG Graup incurs in connection with the liquidation of
TIG Group Members in Colombia, Indonesia, Singapore and Spain that exceeds
US$100,000 from the date of this Agreament;

all the TIG Group's losses arising out of or relating to any Tax liability (including property
tax, social security contributions, profits tax, value added tax, other taxes and duties) of a
TIG Group Member that:

{i) is additional to Taxes already paid prior to the Completion Date ar which are
disclosed as acerued in the Financial Statements disclosed in the Data Roorn; and

(i pertains to tax perods ending prior to the Completion Date,
to the extent that it exceeds $100,000;

all the TIG Group's losses arising out of or relating fo deficiencies in the corporate
governance and hookkeeping of the Cypriot subsidiaries of the TIG Group that arose in the
petiod prior to the date of this Agreement to the extent that such losses excead
US$100,000; and

all the TIG Group’s costs, expensas and losses arising out of or in relation to:

{i) any dispute against TIG or TIG Board members by any person (including a
sharehalder or director of TIG) in respect of any matters of conduct by any of them,
which:

(A) occurrad ar may accur between 1 January 2013 and the earlier to acour of
the Conditions Precedent End Date and the Completion Date; and

(B) which is related to the issues addressed in the Allens' legal opinion
referred to in the Conditions Precedent; or ‘

{i) any investigations or any other action of a Governmental Agancy whether initiated
by a third party or & Governmental Agency itself that arises in the period between
the date of this Agraement and the earlier to oceur of the Conditions Precedent End
Date and the Completion Date,

in each case to the extent that such costs, expenses and lossas excead, in aggregate,
U5%150,000,

in each case in proportion to RDIF's holding of Shares in TIG at the time RDIF claims under this
indemnity. '

TRM Indemnity

(a)

TRM indemnifies RDIF againat and must pay RDIF on demandin-aceerdance-with-clause
813k} all the TIG Group’s costs, axpenses and losses arising out of or in relation to:

(i) any dispute against TIG ar TIG Board members by any person (including a
shareholder or director of TIG) in respect of any matters or conduct by any of them,
which:
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(A occurred or may occur between 1 January 2013 and the earlier to occur of
the Conditions Precedent End Date and the Completion Date; and

(B) which is related to the igsues addreased in the Allens' legal opinlnn
referred to in the Conditions Pracedent; or

(i) any investigations or any other action of a Governmental Agency whether initiated
by a third party or a Governmental Agency itself that arises in the period between
the date of this Agreement and the earlier to oceur of the Conditions Precedent End
Date and the Completion Date,

ih sach case to the extent that such costs, expenses and losses are directly attributable to
any actual, pending or threatened dispute or litigation that has been disclosad by TIG inthe
Dizclogure Letter, provided that;

(A) the maximum aggregate amount that may be payable to RDIF under this
clause 8.13 is $3,700,000;

(B) the amount payable under this indemnity is ealculated in proportion to
RDIF's holding of Shares in TIG at the time that a claim is first made under
this indemnity; and

(C) RDIF may only claim under this indemnity to the extent that TIG has not
paid, or has been unable to pay, such an amount owed by TIG to RDIF
under the indemnity at clause 8.12 within five Business Days of demand by
ROIF.

) tsHrsaself the amount payable under the indemnity claim per clause 8-438,13(a) exceeds
tha capped amount indicated in clause 9—13 13(a )(m_)_(ﬂ) in addition to the payment
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a1

9.2

9.3

Anti-dilution

Participation in a New Placement

(=)

{b)

()

Subjeet to clause 9.3, if TIG proposes to undertake a New Placement, it must ensure that
RDIF is given reasonable notice of the praposal and a reasonable opportunity to participate
in the placement on a basis that enables it to maintain its Pre-Placement Ownership and an
equivalent terms to the terms offered to other potential subscribers (Entitlement)..

TIG must give RDIF at least six weeks written notice of any proposal to undertake a New
Placement (New Placement Invitation).

If RDIF does not confirm to TIG in writing its intent to take up its Entiflement (including the
axtent to which it intends to take up its Entitlament) within six weeks of receipt of the New
Placement Invitation, RDIF will be deemed ta have elected not to take up its Entitlement.

Subject to clause 7.2, TIG may issue up ta 2,500,000 Shares in any calendar year (Small
Offers) without going through the procedure in clauses 9.1(a) 0 9.1(c), provided that at the
end of that calendar year TIG gives RDIF an opportunity to maintain its Pre-Placament
Owrership at the time immediately prior to completion of the first Small Offer during that
calendar year on equivalent terms to the terms of the Small Offers and at the average price
of those Small Offers, |

Pre-Placement Ownership

Pre-Placement Ownership means the percentage calculated according to the following formula:

A= B,
where:

A= Pre-Placement Ownership

B=  total number of Shares held by RDIF as at the date of the New Placement Invitation

oF Small Offer (as applicable)

D= total number of Shares on issue as at the date of the New Placement Invitation or
Small Offer (a8 applicable).

Conditions

The obligations and rights of RDIF and TIG unhdet clause 9.1;

(@)

will cease to apply on and from such time as RDIF or its Nominee {(when aggregated with
the holding of Shares by any entity controlled by RDIF and/or any of thair respective
co-investment partnerships or other joint investment vehicles from time to time) ceases to
hold at least 10% of the shares on igsue in TIG (excluding any Shares igsued through slock
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10
101

10.2

10.3

options plans and any new issue of shares in which RDIF, its Nominee or any entity
controlled by RDIF and/or any of their respective co-investment partnerships or other joint
investment vehicles from time fo time was not given an opportunity to participate) except
where RDIF or its Nominee ceases to hold at least 10% of the Shares in TIG (when
aggregated with the holding of any entity controlled by RDIF and/or any of their respective
co-investment partnerships or other joint investment vehicles fram time to tima) as the
result of any non-compliance by TIG with the requirements of this clause 8; and

{b) are subject to any additional conditions imposed by ASX pursuant o a waiver of Listing
Rule 6.18 granted by ASX in favour of TIG for the purposes of this clause 9.

Board representation

Nﬂmll‘latlon of directors

%HHQI&LMM the petiod commencing on the Completion Date and

continuing for 5o loing as, and at all times during which RDIF's or its Nominee's holding of Shares
{when aggregated with the helding of Shares by any entity contralled by RDIF and/or any of their
respective co-investinent partnerships or other joint investment vehicles from time to time) is at
least 10% of the shares on issue in TIG (excluding any Shares issued through stock options plans
and any new izsue of shares in which RDIF, its Nomines or any entity controlled by RDIF and/or
any of their respective co-investinent paitnerships or other joint investment vehiclas from time to
time was nat given an oppartunity to participate), RDIF will have the right to appaoint (and TIG must
immediately procure the appointment of) one nominee to the TIG Board (the RDIF Director) and
one alternate for that RDIF Director, subject to TIG receiving a signed consent to act from that
nominee,

Election
After the appointment of the RDIF Director pursuant to clause 10.1, the TIG Board must:

(a) ensure that the RDIF Director is proposed for election as a Director at the next general
meeting of TIG shareholders convened after the appointment;

{b) subject to concluding, acting reasanahly, that the RDIF Ditector is of good character and
repute and has appropriate experience, recommend the election of the homines at the
geneial meeting referred to in clause 10.2(a) and do all things as may reasonably be
necessary or expedient on its part to ensure that such resolutian is passed by the requisite

majortty (including voting any undirected proxies in favour of the resolution); and

{c) if the resclution to elect the RDIF Director is not approved by TIG sharehelders or the RDIF
Director is removed or resigns from the TIG Board, recomply with clauses 10.2(a) and
10.2{h) as many times as requirad until such slection is made during any period in which
the requirements of clause 10.1 are satisfied. :

TIG Group Members
Exsludingl|G and RDIF agree that, excluding the TIG Board, during the period commencing on the

Completion Date and cantinuing for so long as, and at all times during which RDIF's ar its
MNominee's holding of Shares (when agaregated with the holding of Shares by any entity cantrolled
by RDIF and/or any of their respective co-investment partnerships or ather joint investment vehicles
from time to time) is at least 10% of the Shares on igsue in TIG (excluding any Shares issued
through stock options plans and any new issue of Shares in which RDIF, its Nominee or any entity
controlled by RDIF and/or any of their respective co-investment partnerships or other joint
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10.4

investment vehicles from time to time was nat given an opportunity to participate), RDIF will have
the right to:

(a) demand the formation of a board at each Russian TIG Group Member;
(D) appoint one nomineg to the board of each Russian TIG Group Member, and

(c) subject to the requirement that any RDIF nominee fo the board of any TIG Group Member
incorporated in Cyprus should camply with applicable Cypriot law requirements, including
requirements regarding residency of such nomines, appoint (i) one nomines to the beard of
each Cypriot TIG Group Member and (ii) on an altemating basis (alternating yearly with the
rights of BYMHML to procure similar appointments), nominee to the position of administrator
of each Cypriot TIG Group Member. :

Where any TIG Group Member changes its original jurisdiction due to any reasan, including, but nat
limited to, cross-border merger, absorption, spin-off, division or any other form of corporate
recrganisation or re-domiciliation, or where a TIG Group Member is established in a jurisdiction
other than Russia ar Cyprus, RDIF shall have at least equal corporate governance rights as those
listed in paragraphs {a)-(c) above to the extent possible under the applicable laws of relevant
jurisdiction. Where provision of rights indicated in paragraphs (a)-(c) above is not possible under
the laws of applicable jurisdiction, TIG must provide to RDIF at least equal alternative corporate
governance rights in relation to the respective TIG Group Member to the sole satisfaction of RDIF.

Other changes to the TIG Board

‘TIG warrants that as of the date of this Agreement the TIG Board consists of six Directors (Anfony

Manini, Craig Parry, Brian Jamieson, Owen Hegarty, Craig Wiggill and Bruce Gray) and, where

applicable, subject to clause 10,1, TIG apd FREMaach-updertakaundertakes to RDIF that

(=) after the appointment of RDIF's Director pursuant to clause 10.1, the TIG Board will
comprise up to eight members; and

{b) at or priar to TIG's next annual general meeting following the date of this Agreement the
TIG Board will be raduced to six members and the reconstituted TIG Board will include the
ROIF Director and BVMHL’s nominated Director;

' {c) - TIG will establish an additional new cammittes of the TIG Board comprising no more than

three of its members within one month of the—Franehet Completion Date. The new
committee of the TIG Board will be responsible for reviewing and making recommendations
to the TIG Board {(who will always have the autharity to make final decision on the maltter) in
respect of matters that are material to the TIG Group taken as a whole in relation to:

(i) strategy and business development {including any agreements or arrangements
with any Govemmental Agency or third party in relation to the TIG Group and its
development of currently planned and potential future projects);

(i) operational and capital project budgeting and finance;

(i) any agreements or arrangements relating to coal marketing and sales (including
off-take and related finance arrangements),

{iv) any agreements by any member of tha TIG Group with RDIF, BVMHL, TRM or any
of their respective affiliates; and

(v) any other matters to be assigned by the TIS Board for review;

{d) the scope of authority of the new committee will be determined and approved by the TIG
Board on of prior to such committes’s establishment in consultation with the independent

037y1 120380991  44.42.201320.1.2014 Page 21




20 Jan. 2014 §:36 ALLEN AND QVERY No. 0041 P 39

Share Subscription Agreement Allens > < Linklaters

1"
1141

11.2

members of the TIG Board (the criteria for such independence baing by reference to the
Listing Rules) and the BVMHL Director,

(®) from the Completion Date, the audit committee, the nominations committee and the new
committee (the Committess and each a Committee) will include sither a RDIF Director or
BVMHL's nominated Director and RDIF will also have the right to appoint an observer to
attend any committee meeting:

(N fellowing the Completion Date and so long as BVMHL retains its rights to nominzate a
Director under its share subscription agreement with TIG, the membership of the
Committees will be constructed in line with the principle that each Committee must have at
least ane independent TIG Board member and one nominee from either RDIF ar BVMHL,
and both RDIF and BVMHL shall have a right to appoint an ohserver to each Committee. In
the event that BYMHL no longer retains a right to nominate a Director pursuant to its share
subscription agreement with TIG, the membership of the Committeas will be constructed in
line with the principle that each Committee must include at least one independent TIG
Board member and the RDIF Director and an observer nominated by RDIF ; and

(@) from the date of the next annual general meeting following the date of this Agreement those
members of the TIG Board who satisfy the criteria for independence under the Listing
Rules and current practics for ASX listed companies (including, for the avoidance of doubt,
Craig Wiggill), will be entitled to be remunerated with directors faes in line with the
Company's corporate remunerations policy. Those members of the TIG Board wha do nat
satisfy the criteria for independence under the Listing Rules and current practice will have
their directors fees reviewed hy the Board and will be remunarated in line with the
recommendations of this review.

Exclusivity

No-eho'p

“Fram the date of this Agreement until the later of;

(a) the TIG GM; and

{b) 2 calendar months after the date of this Agreement, (the Exclusivity Period),
neither.

{c) TIG, its Subsidiaries and Representatives; nor

{d) TRM, its Subsidiaries and Representatives,

may solicit, invite, encourage or initiate any enquiries, exprassions of interest, offers, proposals or
discussions in relation to, or with a view to, obtaining any debt or equity investment in a TIG Group
Member (other than solely in respect of participation in an Additional Capital Raising).

No-talk

- Subject to clauses 11.4 and 11.5, during the Exclusivity Period and except as consented to in

writing by RDIF, neither:
(a) TIG, its Subsidiaries and Represantatives; nor
(1) TRM,

may enter into any contract or arrangement, continue or paricipate in, negotiations or discussions
with any third party regarding a debt or equity investment in a TIG Group Member, unless, in the
apinion of the TIG Board, acting in good faith, and after receiving written advice from its external
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legal advisers, refusing to respond to, enter into, continue or participate in any such negotiations or
discussions, would or would be likely to, constitute a breach of the Directors' fiductary or statutory
abligations.

No provision of information

During the Exclusivity Period, neither:

(a) TIG, its Subsidiaries and Representatives, nor

{b) TRM, its Subsidiaries and Representatives,

may provide information in relation to the Additional Capital Raisings to any person other than
BEVMHL, RDIF, holders of Shares and third parties to whom RDIF has consented, such consent not
to be unreasonably withheld,

Permitted disclosure and parties

{a) Clause 11.2 does not apply to TIG, its Related Bodies Corporate and Representatives or -
TRM in respect of any conduct whatsoever invalving: '

() the Additional Capital Raisings (including in respect of any underwriting or similar
arrangement in respect of any Additional Capital Raising);

{ii) any third party whom TIG may engage with in respect of any off-take arrangements
for any production or potential production, unless such ammangements involve debt
or equity financing by such third paries; or

(i) any third party where RDIF has given its consent.

'(h) Clause 11.2 does not apply to TIG, its Related Bodies Corporate and Répresentatives ar

TRM in respect of any conduct whatsoever invalving:
{0 the European Bank for Reconstruction and Development; or
(i the Far East Baikal Develapment Fund,

20 long as any transaction resulting from éuch conduct would not occur prior to 1 February
2014 and provided that guch transaction does not adversely affect the Investment and/or
the Additional Capital Raising contermplated by this Agraement,

Ordinary course

Nothing in clause 11.2 prevents TIG from continuing to make normal presentations to, and to
respond to enquiries from, brokers, portfolio investors and analysts in the ordinary course in relation
to the issue of the Subscription Shares or its businass generally.

Access to Information

Far the period of time that RDIF's or its Nominee's holding of Shares (when aggregated with the

. holding of Shares by any entity cantrolled by RDIF and/or any of their respective co-investment

partnerships or other joint investment vehicles from time to time) is at least 10% of the shares on
issue in TIG (excluding any Shares issued thraugh stock options plans and any new issue of shares
in which RDIF, its Nominee or any entity controlled by RDIF and/or any of their respective
co-investment partnerships ar other joint invastment vehicles from time to time was not given an
opportunity to participate):

{a) RDIF will be entitled to reasonably request infarmation from TIG in relation to TIG and each
member of the TIG Group (including information required to comply with the requlatory, tax
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13.1

13.2

133

14

and contractual obligations of RDIF, any entity conirolled by RDIF and/or any of their
respective co-investment partnerghips or other joint investment vehicles); and

(b) TIG will be required to provide to RDIF:
) annual and quarterly financial reports;
(ii) monthly management reports;

(iii) all other information as may be reasonably required or requested by ROHF that
would customarily be provided to a private equity investor with board
representation rights in a publicly listed company, and

(iv) access to the Data Room, which will be updated from time to time,

in respect of TIG and each member of the TIG Group.

Reimbursement of costs

Payment by TIG to RDIF

On the presentation to TIG of propetly documented invoices, and in accordance with the timing
referred toin clause 13.2, TI(3 agrees to pay to RDIF for all of RDIF's reasenably incurred legal and
due diligence related expenses up to a maximum amount of US$150,000 (plus any applicable VAT)
less any such expenses paid in accordance with the Term Sheet,

Timing of payment

TIG must pay RDIF the amount referred to in clause 13.1 promptiy-sfierthe-Completion-Date: ag
follows:

{h) the balance promptly after the Completion Date.

Compliance with law

If it is finally determined fbllowing the exhaustion of all reazonable avenues of appeal to the
Takeovers Panel of a court that all or any part of the amount payable under clause 13.1:

(a) is unlawful;
{b) invalves a breach of the duties of the TIG Board; or
(c) constitutes unacceptable circumstances within the meaning of the Corporations Act,

{an Impugned Amount) then TIG's obligation to pay the amount payable under clause 13.1 (or the
relevant part of that amount) does not apply to the extent of the Impugned Amount. '

Reserved Matters

For 5o long as, and at all times during which RDIF's or its Nominee's holding of Shares (when
aggregated with the holding of Shares by any entity controlled by RDIF and/or any of their
respective ca-investment partnerships or other joint investmeant vehicles from time to time) is at
least 10% of the issuad capital of TIG (excluding any Shares issued through stock options plans
and any new issue of shares in which RDIF, its Nominee or any entity controlled by RDIF and/or
any of their respective co-investment partnarships or ather joint investment vehicles holding Shares
from time {o time were not given an opportunity ta participate), TIG shall not, and shall ensure no
TIG Group Member, directly or indirectly, without RDIF's prigr written approval, undertakes any of
the actions listed in Schedule 3.
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15 Termination
151  Termination by RDIF

15.2

16

RDIF may, by notice in writing to TIG, terminate this Agreement if any of the following happen
during the period from the date of this Agreement until the Completion Date without the written
conzent of RDIF, such consent not to be unreasonably withheld:

(a) TiG converts all or any of its shares inta a larger or smaller number of shares;
(b) TIG or a Subsidiary resolves to reduce its share capital in any way,
() TIG or a Subsidiary:

{i) enters into a buy-hack agreement; or

{ii) resolves to approve the terms of a buy-back agreement;

{d) TIG or a Subsidiary issues shares {other than as the result of the exarcise of approximately
49,527,100 options under the TIG Option Plan on issue or on offer at the date of this
Agreement), or grants an aption over ita shares {other than through the issue of options
under the TIG Option Plan which are an offer at the date of this Agreement), or agrees to
make such an igsue or grant such an aption; ' '

(e) TIG or a Subsidiary issues, or agrees to issue, convertible notes;

() TIG or a material Subsidiary disposes, or agrees to dispose, of the whole, or a substantial
part, of its business or property;

(q) TIG or a material Subsidiary chargas, or agrees to grant any additional charge, the whole,
or a substantjal part, of its business or property; or

(h) TIG or a Subsidiary (other than a TIG Group Member in Colombia, Indonesia, Singapore or
Spain) resolves to be wound up.

No further ohligations
On termination under this clause 15;

(a) this Agreement will have no further force and effect and no party will have any further
obligations; and

() termination will not affact any right or claim in respect of any antecedent breach of this
© Agreement. .
Notices

Any notice, demand, consent or other communication (a Natiee) given or made under this
Agreement: -

(a) must be in English;
(b) must be in writing and signed by the sender or & person duly authorised by the sender;

{c) must be delivered to the intended recipient by prepaid post (if posted to an address in
another country, by registered airmail) or by hand or fax fo the address or fax number helow
or the address or fax humber |ast notified by the intended recipient to the sender:

{i) to TIG: Address: Level 7. 333 Collins Street,
Melbourne VIC 3000
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17

17.1

17.2

Fax No: +61 3 8620 5444
Attention: Managing Director

(i) to TRM: Address: Level 7. 333 Collins Street,
' Melboume VIC 3000

Fax No: +61 3 9620 5444
Attention: Managing Director

(i) to RDIF or its Nominee: Address: Capital City, South Tower, 7th floor,
8 bld. 1 Presnenskaya nab. Moscow, Russia
123317

Fax Na: +7 (495) 644-3413

Attention: General Counsel

{d) will be conciusively taken to be duly given or made:
{i in the case of delivery in person, when delivered;
{if) in the case of delivery by post, two buginess days after the date of posting (if

posted to an address in the same country) or seven business days after the date of
posting (if posted to an address in another country); and

{iii) in the case of fax, on receipt by the sender of a transmission control repart from the
despatching machine showing the relavant number of pages and the carrect
destination fax number or name of recipient and indicating that the transmission
has been made without error,

but if the result is that a Notice would be taken to be given or made on a day thal is not a business
day in the place to which the Notica is sent or at a time that is later than 6pm in the place to which
the Notice is sent, it will be conclusively taken ta have been duly given or mads at the start of
husinass on the next business day in that place.

Confidentiality

Confldential Information

Subject to clause 17.2, a party must not disclose, or use for a purpose other than contemplated by
this Agreement, the existence of and terms of this Agreement or any unpublished information or
documents supplied by another party in connection with this Agreement (Confidential
information).

Permitted disclosare
(a) A party may disclose any Confidential Infarmation:
{i ta another party to this Agreement;

{ii) to its affiliates (including, in the cass of RDIF, to any entity controlled by RDIF
and/or any of their respective co-investment partnerships or other joint investment
vehicles and any of their respective advisers and/or affiliates or a Nominee);

(i) under corresponding obligations of confidence as imposed by this clause, to
persons which control or are controlled by or are under common control with the
party within the meaning of the Corporations Act, and the emplayees, legal
advizers or consultants of such persons;
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17.3

17.4

18

19

20

21

(iv) which is at the time lawfully in the possession of the proposed recipient of the
Confidential Information through sources other than another party, or a Related
Body Corporate of anather party, to this Agreement;

(v) in enforcing this Agreement ar in a proceeding atising out of or in connection with
this Agreement;

(wi) if required under a binding order of a Governmental Agency or undear a procedurs
for discavery in any proceedings;

(vii) if reguired under any law or any administrative guideline, directive, reguest or
policy whether or nat having the force of law,;

(viii)y  as required or permitted by this Agrasment;
(ix) to its legal advisers, its insurers and its consultants;
(x) to any participart or patential participant in a Parallel Placemeant;

{xi) with the prior written consent of the party which originally supplied that Confidential
Information in connection with this Agreement; or

(xii)  thatis in the public domain through no fault of such party.

Announcements

{a) Immediately after the execution of this Agresment, TG must issue a public announcement
to the ASXin the form zet out in Schedule 4.

{b) TIG must procure that the TIG Board does not alter its recommendation in favour of the
Investment and the BYMHL Placement, except in the case of a Superior Capital Rafsing
Fraposal or a Superior Takeover Proposal.

Survival of obligation

This ¢lauge 17 survives the termination of this Agreement.

Amendment

This Agreement rhay he amended only by another agreemant executed by all parties.

Assignment by RDIF

RDIF may assign, charge, encumber or otherwise deal with any of its rights or abligations under this
Agreament at any time if the transferee or assignes is an entity controlled by RDIF or its affiliates
and/ar their respactive co-investment pantnerghips or other joint investment vehicles.

No Waiver

No faifure to exercise and no delay in exercising any right, power of remeady under this Agreement
will operate as 2 waiver, Nor will any single or partial exercise of any right, power or remedy
preclude any other or further exercise of that or any other right, power or remedy.

No Merger

The rights and obligations of the parties will not merge on completion of any transaction under this
Agresment. They will survive the execution and delivery of any assignment or other document
entered into for the purpose of implementing any transaction.
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22

23

24

25

26

Stamp Duty and Costs

Each party shall bear ifs own costs arising out of the preparation of this Agreement but RDIF ghall
bear any stamp duty (including fines and penalties) chargeable an this Agreement and on any
instruments entered into under this Agresment.

Counterparts

This Agreement may be executed in any number of counterparts. All counterparts taken together
will be taken to constitute one agreamesnt.

Governing Law

Thiz Agreement is governad by the laws of Vicloria. The parties submit to the non-exclusive
jurisdiction of courts exercising jurisdiction there.

Operation of this Agreement

(a) Thig Agreement containg the entire agreement between the parties about its subject
matter. Any previous understanding, agreement, reprasentation or warranty relating to that
subject matter (including, without limitation, the Term Sheef) is replaced by this Agreement
and has no further effect, except for any confidentiality obligations which are expressed to
survive termination.

{b) Any right that a person may have under this Agreement is in addition to, and does not
teplace ar limit, any other right that the person may have.

(€) Any pravigion of this Agreement which is unenforceable ar partly unenforceable is, whers
possible, to be severed to the extent necessary to make this document enforceable, unless
this would materially change the intended effect of this Agreement.

If TIG Is unable to issue a cleansing hotlce

If TIG is unable to provide a netice under section 708A(8) of the Corporations Act in accordance
with clause 5.5, TIG must igsue a disclosure document under section 708A(11) of the Corporations
Act as s00n as practicable after the Completion and in any event within 20 Business Days of such
Completion, and the disclosure against Warranty 1514(a) in Schedule 1 to this Agresment in the
Disclosure Letter will not apply in such circumstances in respect of the reasonable costs incurred in
preparing such disclosure document.

pRAM-AGII7EEE2avdmvmin AN1128042037v1 120380881 49-42:264320.1.2014 Page 28




27 Jan.

2014 §:37 ALLEN AND OVERY No. 0041 P 46
Share Subscription Agreement ~Allenss < Linklaters
Schedule 1

TIG Warranties

1 TIG capital structure

As at tha date of this Agreement the number of Shares on issue is 524,223,017 and the number of
options on iszue in TIG is 49,527 100.

2 TIG corporate structure

(a)
{b)

(c)

(€)

)

The structure diagram for the TIG Group set out in Schedule 5 js accurate and complete.

Each TIG Group Member has been duly incorporated and is validly existing and in good
standing under the laws of its country of incatporation, Each TIG Group Member has all
requisite rights, carparate powers and autherity to own its assets and to conduct the
business currently being carried on by it.

As far as TIG is aware:

() each TIG Group Member has always complied with its constitution, articles of
association or charter, as the case may be, in force at the relevant time in all
material respects; and

(ii) none of the activities, agresments, commitments or rights of any TIG Group
Member is, or has ever been, ultra vires or unauthorised.

- The constitutional documents in the Data Room are true, accurate and up-to-date copies of

the constitutional documents of each TIG Group Member and there have not been and are
not any breaches by a TIG Group Member of its respective constitutional documents,

The registers, minute books, books of account and other records of whatsoever kind of
each TIG Group Member which are required to be maintained under applicable law:

(i) are up-to-date;

{ii) are majntained in accordance with applicable law on & proper and consistent basis,
and

(iify  contain complete and accurate records of all matters required to be dealt with in
such books and records to the extent required under applicable law,

in each case in all material respects.

All registers, books and records refarrad to in paragraph (e) above and all ather similar
documents (including documents of title and copies of all subsisting agreements to which a
TIG Group Member is a party) which are the praperty of a TIG Group Member or ought to
be in its possession are in the passession (or under the control), of the relevant TIG Group
Member and no notice or allegation that any of such books and records is incorrect or
should be rectified has been received by TIG.

All filings, publications, registrations and other formalities required by applicable law to be
delivered or made by a TIG Group Member to the Cypriot corporate register and/or its
shareholders register have been duly and correctly delivered or made on a timely basis,
and to the extent this is not the case, it will not result in losses to such TIG Group Member
exceeding $100,000 in aggregate,
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(h) Mo Encumbrances have been granted in favour of any third party in respect of a TIG Group
Member.

(i) Al board and sharehoelder resolutiona of each TIG Group Member adopted since
incorporation were duly and validly passed, and to the extant dny board or shareholder
resalution of a TIG Group Member was not duly and validly passed, it will not result in
Iosses to the TIG Group Member exceeding $100,000 in aggregate.

3 TIG Group Members

{a) Other than any TIG Group Members incorporated in Colombia, Spain, Indonesia or
Singapore, no steps have been taken in refation to any other TIG Group Member to wind it
up, dissolve, liquidate, appoint a cantroller or administratar, seize ar take possession of any
of its assets or make an arrangement, compromise or compaosition with any of its creditors
and no such steps are proposed, nor are there any circumstances justifying such action.
Each TIG Group Mermber respectively is able to pay all its debls as and when they become
due and payable. : :

{b) There is no agreement, arrangement ar understanding to Which a TG Group Member is a
party which gives a right or entitlernent to ary person upon a change in the management or
control of or ownarship of shares in the TIG Group which:

(N relieves any other party to a contract with a TIG Group Member of its materal
obligations;

(i) enables that party to materially vary or terminate its rights or obligations under that
contract; or

(ifi)  entitles that acquire any interest in or over any of the shares / participatary interests
‘ of any TIG Group Member,

() There has heen no transaction pursuant to or as a result of which (i) any of the shares /
participatory interests of any TIG Group Mamber or (i) any asset owned, purportedly
owned or otherwise held by any TIG Group Member is liable to be transferred or
re-transferred to another persan or which gives or may give rise to a right of compensation
or other payment in favour of another person under the law of any relevant jurisdiction,

4 Share Capital

(a) All of the shares / participatory interests in the capital of each TIG Group Member have
been duly authorised and validly altotted and issued and fully paid or properly credited as
fully paid and all formalities in connection with the allotment and issue of such shares /
participatory interests have been fully complied with, in each case in accordance with
applicable law. ‘

{b) Other than Encumbrances, or rights exercisable by third parties, which have been granted
by TIG sharehalders (but excluding for such purposes any or all of the Key Entities) in
respect of their Sharas:

(i) all of the shares / participatory interests in the capital of each TIG Graup Member
are free from all Encumbrances and rights exercisable by third parties, and there is
rno agreement, arrangemeit or obligation to cieate an Encumbrance in relation to
any of such shares / participatary interests or any unissued shares / paricipatory
interasts in the capital of any such TIG Group Member; and
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{ii) no peraon has claimed to be entitled to an Encumbrance in refation to any of the
shares / participatory interests of any TIG Group Member,

No person has the right {whether exarcisable now or in the future, whether contingent or
not and whether directly or indirectly), to call for the allotment, conversion, issue,
reqistration, sale ar transfer, amortisation, repayment or redemption of any share capital,
participatory interest or any ather security giving rise to a right over, or an interest in, the
capital of any TIG Group Member under any option, agreement or other arrangement
(including conversion rights and rights of pre-emption).

5 Accounts

The Accounts:

(@)

(b}

(c)

(d)

have been prepared in accordance with the Corporations Act and applicable accounting
standards properly and accurately and with due care and attention; and

show a true and fair view of:

{i) the assets and lishilities and the state of affairg, financial position and results of
each TIG Group Member; and

(i) the profit or loss of each TIG Group Member

fully disclose and provide adequately for all liabilities (actual, contingent or atherwise) and
all financial commitments of each TIG Group Member at the Balance Date; and

do not contain any material inaccuracies or discrepancias of any kind.

& Russian Subsidiary accounts

The Last Accounts for each Russian Subsidiary, to the extent required under applicable law:

(@)

correctly state the assets and liabilities, and the cash flow for the financial year ending on
the Last Accounts Date of each Russian Subsjdiary, and the prafits and losses for such
Russian Subsidiary for the financial year ended on the Last Accounts Date for such
Russian Subsidiary;

present fairly the state of affairs of such Russian Subsidiary as at the Last Accounts Date;

have been properly and accurately prepared with due care and attention, in accordance
with Russian accounting standards and on & basis consistent with the accaunts for
praceding financial years preparad by each relevant Russian Subsidiary in the period since
incorporation of such Russian Subsidiary;

fully disclose and provide adequately for all material liabilitizs (actual, contingent or
otherwise) and all material financial commitments of such Russian Subsidiary existing at
the Last Accounts Date;

dao not contain any material inaccuracies or discrepancies of any kind; and

where required in accordance with applicable Russian law, have besn submitted to the tax
authority.

7 Unaudited management accounts

The unaudited consclidated management accounts of the TIG Group for the period of 8 manths
ended 30 September 2013 have been prepared:

(@)

in good faith;
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{b) applying and adopting policies, principles, bases, conventions, rules, practices,
technigues, methods and procedures consistent with thage employed in preparing the
Accounts,
{c) are a fair representation of the financial position of {he business of the TIG Group as at 30
September 2013, and of its performance for the perfod ended 30 September 2013; and
(d) enable a reasonable judgment to be made as to the income and expenditure of the TIG
Group for that period, -
8 Post Balance Date Events

Since tha Balance Date, each of the following is comect.

{a) Conduct of business: The business of each TIG Group Member has continued in the
ordinary and usual course and not otherwise.

{b) No acquisitions: Except for acquisitions in the ordinary course of business and at not
maore than market value, no TIG Group Member has acquired any asset of whatever nature
or entered into any agreement to acquire any asset, for an amount in excess of $0.5 million
{or its equivalent in ancther currency) or in an aggregate amount in excess of $1 million (or
ite equivalent in another currency).

(c) No disposals: Except for disposals in the ordinary course of business and at not less than
market value, the propeatty of gach TIG Group Member has been and remains in the
possession of or under the cantrol of the TIG Group Member.

{(d) No borrowings: As at the date of this Agreement, and not in respect of any subsequent
date, no TIG Group Member has borrowed any money other than as disclosed in the
Accounts.

{e) No material adverse change: There has been no material adverse change in the financial
position, assets, liabilties or prospectz of any TIG Group Member and no event, fact or
matter has occurred or is likely to ocour which will or is likely to give rise to any such
change, '

(f) No contingent liabilities: The TIG Group has not incurred any material actual or
contingent liability (including contractual commitments) ofherwise than in the ordinary
course of businass.

{s)) No bonuses: No bonuses (actual, contingent or otherwise) have been paid which exceed
$250,000 in the aggregate.

() No additlonal taxes: No material additianal liability for Tax has accrued to a TIG Graup
Member otherwise than as a result of its activities in the ordinary course of business, No
TIG Group Member haz bacoma liable to pay any additional Taxes, interest, penalty,
charge, fee or other like amount imposed or made on or in respect of the failure to file a
return in respect of or to pay any Taxes.

i No liabilities: No TIG Group Member has, other than in the ordinary course of business:

(i) assumed or incurred, ar agreed to assume or incur, any liability, abligation or
expense (actual or contingent);

{i borrowed or lent, or agreed to borrow or lend, any money;

(iii) made any capital expenditure or commitment therafors;
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(iv)  allotted or issued, or agreed to allot or issue (pursuant to an option or otherwise)
any share or loan capital;

(v) purchased or otherwise acquired any of its shares, participatory interests or any
option, warrant or other right to purchase or otherwise acquire any shares;

{vi) factored, sold ar agreed to sell a deht:

{vii) cancelied or waived any claims or rightg of value exceeding $500,000 (or its
gquivalent in any other currency);

(viii) permitted any of its assets to be subjected to any Encumbrance:;

(ix)  repaid any borrowing or indebtedness in advance of its stated maturity nor has it
become hound or liable to do s0;

(x) made any change in the method of accounting or auditing practice; or

{xi)  agreed in writing to do any of the foregoing, providing that such agreement is
legally binding.

] Indebtadness

(a)
(b)

{c)

()

(f)

The TIG Group has no facilities for Indebtedneass other than the Intra-Group Indebtedness.

The information about the Intra- Group Indebtedness is true and accurate in all material
respects.

There is no outstanding guarantee, indemnity, suretyship or security (whether ar not legally
binding) the maximum liability under which may exceed $100,000 (or its equivalent in
another currency) given:

(N hy a TIG Group Member; or
(i) for the benefit of a TIG Graup Member,

No TIG Group Membear has outstanding any loan capital, nor has it factored, discounted or
securitised any of its receivables, nor has it engaged in any financing of a type which would
not be reguired to be shown or reflected in the Last Group Accounts, the Last Accounts, or
the Management Accounts as the case may be, or borrowed any manay which it has not
repaid if it is not required to be shown in the Last Group Accounts, the Last Accounts, arthe
Management Accounts as the case may be.

No government, regional, federal, state, or local authority investment grant, loan subsidy or
financial aid has been received by or pledged tc: any TIG Group Member during the three
year period prior to the date of this Agreement.

There are no debts payable by any TIG Group Member to any individual third party,
including any Tax Authority, employees or suppliers, that exceed $500,000 in the
aggregate (or its equivalent in another currency) and have been overdue for more than one
month.

10  Disputes

10,1 Disputes

As at the date of this Agreerﬁent (except as Fairly Disclosed in the Diaclosure Letter) and the
Completion Date (except as Falrly Disclosed in writing to RDIF no later than two clear Business

Days prior to the CGompletion Date)—reludingaskaidy-Bisclasedinany-disclosure lelier givanto
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(a) no TIG Group Member is, or has been in the pericd from the Balance Date, engaged in any
progecution, litigation, arbitration proceedings or administrative or governmental
invastigation or challenge as plaintiff, defendant, third party or in any other capacily.

(b} there are no such matters pending or threatened in respect of which verbal or written
communication has been given or received by ar against any TIG Group Member or any
director of the TIG Board.

10.2 Judgements

There is no material unsatisfied judgment, order, arbitral award or decision of any court, tribunal or
arbitrator against a TIG Group Member in relation {o the business conducted by that TIG Group
Member,

10.3 ASIC investigation

There is no outstanding correspondence between TIG and ASIC.,

11 Authorlsatlons

As far as TIG is aware:

(8) each TIG Group Member has all necessary Authorisations, licences, consents and permitg
to carry on the business aperations currently being conductad by it and in respect of each
such Authorisation, licence, consent and permit:

1] all taxes, levies, charges and fees due have been paid;
(ii) all conditions have bean duly complied with; and

{lii}  thers is no investigation, enquiry or proceeding outstanding or anticipated which is
reasanably likely to result in its suspension, restriction, canceliation, modification or
termination.

{b) all filings, publications, registrations and other formalities required to be delivered or made
by a TIG Group Member pursuant to any applicable legislation in any jurisdiction relating to
mergers, anti-competitive agreements, practices or behaviour or any similar matter have
been duly and correctly delivered or imade on a timely basis; and

(c) no TIG Group Member is or has been party to any agreement, arrangement ar cancerted
practice, or involved in any conduct, course of conduct, action or omission which infringes
or would otherwise be void and unenforceable pursuant to any applicable legislation in any
jurisdiction relating to mergers, anti-compelitive agreements, practices or behaviour or any
similar matter.

12 Subsoll Licences and regulatory matters

(a) A TIG Group Member holds the following subsoil licences:

» Licence AH[ 13867 T — an exploration (geclogical survey) licence (the Amaam
Project Licence) including the licence agraement, all annexes and amandments and
such licence, subject to its terms, is valid until 1 December 2014;

» Licence AHL[ 01203 TI (the Amaam North Project Licence) — an exploration
{geological survey) licence including the licence agreement, all annaxes and
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(®)

(&)

(f)

(9)

(h)

amendments and such licence, subject to its terms, is valid until 8 September 20186;
and

« Licence AHO 01225 T3 (the Amaam Production Licence) — a development and

production licence including the licence agreement, all annexes and amendments and
such licence, subject to its terms, is valid until 25 March 2033,

togethar, tha Licences, and has not received any notice of revocation, restriction,
s\apension of similar natice in respect of any of the abave licences,

The Licances have been validly igsued, obtained, held, are in full foree and effect and, all
conditions to which the Licences are required to have been complied with prior to the date
of this Agreement have been complied with in all material respects; all material filings in
respect of the Licences have been made and all material amounts due and payable in
regpect of the Licences have been paid,

No action or proceedings have baen taken or threatenead in writing which is likely to result in
the Licences being suspended or revoked and no material legal, administrative, regulatory
ar other disputes or proceedings have been taken or, sa far as TIG is aware, in writing,
threatened by a Governmental Authority relating to the Licences. No TIG Group Member

‘has assigned or otherwise disposed or agreed to dispose or surrender the Licences

TIG Group Members are the sole holders of the Licences and there are no Encumbrances
on, over ar affecting the Licences (other than Encumbrances referred to in the Licences ar
arising under relevant laws), and there is no agreement or commitment, other than as
disclosed in the Data Room, to give or create any claim to be entitled to any right aver or
affecting the Licences,

TIGE Group Members own or hold all neceszary rights to use the Mining Information and all
of the Intellectual Property Rights in the Mining Information in each case free from any
Encumbrances.

Na TIG Group Member is in material breach of any order, decree, or judgment of any
Governmental Authority, and no TIG Group Member has been notified in writing that any
investigation or enquiry in respect of its affairs is being or has been conducted by any
Gavernmental Autharity,

As far as TIG Is aware, no TIG Group Member conducts any activity that falls within the
Federal Law N 37-FZ dated 29 April 2008 “On the Procedures for Making Foreign
Investments into Business Companies Having Strategic Significance for Securing National
Defence and State Security". '

Na Licence has been, or is in the course of being or (so far as TIG is aware) has been
threatened of beihg, revoked, surrendered or suspended in wholg or in part and no
proposal to surrender, revoke or suspend any Licence has been made or received by the
TIG Graup Memhbers.

13 Land Access Rights

(@)

(b)

(c)

A TIG Group Member has rights to access and use the land the subject of the Licences
outlined in Part 11 of Schedule 1 above and required to carry out the activities under the
Licences.

Na TIG Group Member owns any land plot, building or other type of real estate
("Property”).
Where any Property is Isased by a TIG Group Member:
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(i) the requisite details have been disclosed in the Data Room:

(i) the relevant Properties dre used under valid, binding, legally enforceable and duly
state registared (if such state registration is required by applicable law) lease
agreements or public easements (“Leases and Fasemants”),

(iff)  as far as TIG is aware, no TIG Group Membet i in breach of such Leases and
Easements in circumstances which would entitle the lessor to terminate such
Leasas and Easements (or any part thereof), and no notice to tarminate or simflar
natice has been given by, or to, any TIG Group Mermkber in relation to any Property
which is leased by any TIG Group Member;

(iv)  asfaras TIG is aware, there is no existing fact or cireumstance which;

{A)  could entitle or require a person (including a landlord or licensor) to forfeit
or take possession of, or occupy, the Property;
(2 could restrict or terminate the TIG Group's continued and uninterrupted
possession or occupation of the Property.
14 Quotation
TIG:
{a) i5 admitted to and is listed onh the Official List;
(3)] has not been remaved from the Official List and no removal from the Official List has been
threatened by the ASX; and
(c) the Shares are quoted on the ASX and have not baen suspended from quotation and no
suspension has been threatened by the ASX.
15 Contractual matters

(a)

Dther than any agreement with a Gavernmeantal .Au’chc.irity relating to a Licence, no TIG
Group Member is party or subject to any contract, transaction, arrangement or obligation

{excludi

ng any contract, transaction, arrangement or obligation solely betwsen TIG Group

Members) which:

L)}

(ii)

i)
{iv)

{v)

(vi)

(Vi)

is not in the ordinary course of business;
is not wholly an an arm's length basis;

in the case of any Material Contract, is incapable of termination, in accordance with
its terms, by the relevant TIG Group Member, on six months' notice or leas;

involves an aggregate expenditure by it of more than US$imillion {or its equivalent
in another currency)exclusive of VAT);

involves the supply of goods and services, the aggregate sales value of which
(exclusive of VAT) will be mare than US$500,000 (or its equivalent in anothet
currency):

restricts its freedom to carry on its business in any part of the world in such manner
as it thinks fit;

requires a TIG Graup Member to pay any commission, finder's fee, royalty or the
like in each case in excess of $250,000;
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(b)

{d)

(@)

()

(0

(k)

Each Material Contract is valid, in full foree and effect and binding on the parties to it. No
TIG Group Member has defaulted under ar breached a Material Cantract, in cireumstances
where such default or breach may result in liability for such TIG Group Member in an
aggregate amount exceeding $100,000,

Mo written notice of termination of, or an intention to terminate, a Material Contract has
been received or served by any TIG Group Member,

No TIG Group Member is, nor has it agreed in writing to became, a member of any joint
venture, consortium, partnership or other unincorporated association other than:

(i) entry by TRG into a joint venture agreemeant in respect of Eastshore Coal Holding
Limited; ' :

(i) entry by TRC into a joint venture agreement in respect of Rosmiro Investments
Limited; and

(iii)  arecognised trade association in relation to which the relevant TIG Group Member
has no liability or obligation other than for the payment of annual subscription or
membership fees.-

TIG Group has agreed with the minority shareholder of Eastshore Coal Holding Limited and
Fiosmiro Investments Limited to make certain amendments to the transaction documents in
respect of such entities, including (i) removal of the TIG Group's withdrawal rights from the
shareholder agreements; and (ji) replacement of a royalty agreement entered into by
Chukchi Investments Limited and Rosmire Inveatments Limited with a substantially
identical one to be entered into by Siberian Tigers Gorporation and Roamira Investments
Limited.

There are, and since 1 January 2013 there have been, no agreements, contracts or
arrangements, other than those providing for rendering of services, between, on the one
hand, any TIG Group Member and, on the other hand, a Related Body Corporate of any
such TIG Group Member or TRM or any affiliate or Related Body Corporate of such person
other than on narmal commarcial terms in the ordinary course of buginess and excluding
any agreements solely between TIG Group Members.

All corporate approvals required to authorise any related or interested party transactions
enterad into by any TIG Graup Member since the initial public offering of TIG have been
duly obtained and comply with applicable law.

The transaction contemplated by this Agreement will not result in a breach of, or give any
third party a right to terminate or vary, or result in any Encumbrance under, any Material
Contragt.

The maximum royalties payable to third parties by the TIG Group in respect of Proj’ect
Amaam are the aggregate of 5% of gross sales revenue from the sale of coal produced
fram Praject Amaam. '

The maximum royalties payable to third parties by the TIG Group in respect of Project
Amaam North are the aggregate of 5% of gross sales revenue from the sale of coal
produced from Project Amaarm Narth.

The maximum royalties payable to third parties by the TIG Group in respect of Project F are

. the aggregate of 5% of gross sales revenue from the sale of coal produced from Froject F.
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17

18

Employees

(@)

Each TIG Group Member is in compliance with, and has not received notice of any claim
that it has not complied with, all applicable laws relating to the employment of labour in
each case where failure to comply may give rise to a cost to a TIG Group Member in excess
of $100,000 (or its equivalent in another currency). ‘

The total annual remuneration (including benefits) paid or accrued to any consultant (being

- a natural person acting either in their own name, or an associated corporate entity) by the

TIG Graup for services rendered by such consultant during the financial year ended 31
December 2013 will not excead $100,000 (or its equivalent in ancther currency).

No liability in excess of $100,000 (or its equivalent in ancther currency) which remains
undischarged has been or may be incurred by any TIG Group Member for breach of any

contract of employment with any employee.

Legal compliance

(a)

(b)

(c)

Tax

Each TIG Group Member js conducting, and during the three vear period prior to the date
heraof has conducted, ite businass in compliance with applicable laws and regulations,
including the Competition and Consumer Act 2010 (Cth) or any equivalent State or
Territory enactmeant and is not, and has not during the thres year period prior to the date
hereof been, in breach of any guch provisions, laws and regulations which, in the

© aggregate, would have a material adverse effect on the TIG Group after the date hereof.

As zt the date of this Agreement, no action is pending or as far as TIG is aware, threatened
against any TIG Group Member alleging ainy failure to comply with any Taw or regulation.

As far as TIG is aware, none of the Key Persons, directors, officers, agents, employees or
any other person with written authorigation to act on behalf of any TIG Group Member, has
been party to:

(i) the use of any of the assets of a TIG Group Member for unlawful contributions, gifts,

entertainment or other unlawful expenses relating to political activity or to the making of any
direct or indiract unlawful payment to governmant officials or employees from such assets;
or ‘

{ii) the establishment or maintenance of any unlawful or unrecorded fund of monies or other
assets,

As far as TIG is aware:

(8)

Each of the TIG Group Members has duly filed all Tax returns (together will all attachments
thereto as required by applicable law) and provided, prapertly and promptly, all information
required or requested to be delivered to any appropriate Governmental Authority. All such
Tax returns and information were up-to-date when delivered and correct and complete in all
material respects, were made on & proper basis and nene of such returns or information is
dispuied in any material respect by the Governmental Authority concemed.

There is no fact, which might enable any Govermmental Authority to require a TIG Group
Member to pay further Tax in relation to Tax returns filed by a TIG Group Member.

Each TIG Group Member has properly and punctually paid all Tax which it has become
liable to pay.
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(d)

(@)

(h)

)

(k)

(0

{n)

Each TIG Group Member has prepared, kept and preserved complete, accurate, and
up-to-date records to the extent required by applicable laws so as to enable it fo deliver
corract and complete Tax Returns (together with all attachments thereto as require by
applicable Law). ‘

To the extent required by the relevant Taxation authorities or applicable law, each of the
TIG Group Members has propetly and punctually submitted to the relevant Governmental
Authorities all claims and disclaimers which have been agsumed to have been made for the
purposes of computing any provision or reserve for Tax (including deferred Tax) included
with respect to any TIG Group Mamber in its Financial Statements.

Each of the TIG Group Members has complied in all material respects with all notices
served on it by any Governmental Authority in respect of any Tax.

No TIG Group Member has any outstanding audits or disputes with any Governmental
Authority regarding Tax and neither is a party to any pending claims either at an
administration level with ary Gavernmental Authority or in any court of law with any
Governmental Authority, there are no present circumstances which are likely to give rise to
any such audit, dispute or claim, |

No TIG Group Member has entered into any material transaction the consideration for
which was detarmined otherwise than on arm’s length terms.

Each TIG Group Member is and always has been resident for all Tax purposes only in the
jurisdiction in which it was formed and will be so resident at Completion,

Na TIG Group Member is liable to nor has any TIG Group Member at any time ingurred any
liahility for Tax in any jurisdiction, including as a pemanent establishment for Tax purposes
or in respect of a source of income obtained in any jurisdiction, ather than the jurisdiction in
which sueh TIG Group Member was formad.

No TIG Group Member is required to take any actions or undergo any procedures under
Tax laws (including registrations, returns, computations and natices) in any jurisdiction,
other than the jurisdiction in which it was formed.

Na TIG Groiip Member has entered into any fransaction or arrangement in reapect of which

 a Tax Authority will ar may make such TIG Group Member liable for payment of additional

Tax based on the transfer pricing rules of the jurisdiction in which it was formed

Each TIG Group Member has deducted or withheld the correct amount of Tax in respect of
payments to non-residents, remitted it to the state budget and accounted for such Tax ta
the relevant Taxation Authority. Where such TIG Group Member has deducted a reduced
amount in respect of withholding tax from any funds transferred, it has all certificates and -
other documents necessary to evidence that the customer an whose behalf the transfer
was made is entitled to a reduced rate of withholding tax under the applicable law or treaty.

Deferred Tax assets of the TIG Group resulling from Tax losses aceumulated by the TIG
Group are valid and will be utjlised to deduct taxable profits of the TIG Group Members for
the periods subsequent to the-Frarche-4 Completion Date. Accumulated Tax losses are
properly documented and declared to the Tax authatities,

Environmental

For the purposes of this patagraph 19:

‘Environment’ means all ar any of the follnwing media (alone or in combination): air
(including the air within buildings and the air within other natural or man-made structures
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whether above or below ground), water (including water under or within land or in drains or
sewers); 50il and land and any ecological systems and living organisms supported by these
media, including man;

“‘Environmental Law’ means all statutes, common law, by-laws, regulations and
subordinate legislation, judgments, decisions, notices, orders, circular and codes of
practice issued thereunder (including Federal Law No. 7-FZ “On Protection of
Environment” dated 10 January 2002, as amended, Federal Law No.116-FZ “On Industrial
Safety of Dangerous Industrial Facilities” dated 21 July 1897, as amended, and any other
laws of the Russian Federation) to the extent that the same are in force concerning (i) the
pollution or protection of, or compensation or damage or harm to, the Environment; (i)
occupational or public health and safety; (iii) emissions, discharges or releases into , orthe
presence in, the Environment of Hazardous Substances; or (iv) the use, treatment, storage,
disposal, transportation or handling of Hazardous Substances:

"Environmental Permit' means any licence, approval, authorisation, permission,
notification, waiver, order or exemption which is issued, granted or required under
Environmental Law for the operatian of the businass of any TIG Group Member on or
before the date hereof; .

“Hazardous Substances’ means any natural or artificial substance of any nature
whatsoever (whether in the form of a solid, liquid, gas or vapour alone or in combination
with any other substance) which is capable of causing harm or damage to the Environment
or fo public health or welfare or capable of causing nuisance, including controlled, special,
hazardous, toxic or dangerous wastes or pollutants.

{(a) As far as TIG is aware, the information provided by or on behalf of TIG to RDIF or to any of
the professional advisers retained to conduct due diligence on TIG for RDIF s accurate in
all material respects. TIG has not provided any information to RDIF or to any of the
professional advisers retained to conduct due diligence on TIG for RDIF in the Data Room
or otherwise that it is aware is misleading in any matarial respect, and sofaras TIG is
aware, no information has heen omitted that would render the information provided to RDIF
ar to any of the professional advisers retained to conduct due diligence on TIG for RDIF
misleading in any material respect.

{b) As far as TIG is aware and with respect to each of the TIG Group Members incorporated in
Ruassig, no circumstances exist which could result in any Environmental Permit being
revoked, suspended, varied or limited or which might prejudics its renewal, nar are there
any circumstances which require any further permit to be obtained under Environmental
Laws presently in effect,

{c) As far az TIG iz aware and with respect to each of the TIG Group Members incorporated in
Russia, thera is no ongaing civil, erirminal, regulatory of adiministrative action, claim,
investigation, enquiry, prosecution, suit, litigation or other proceedings (" Environmental
Proceadings’) against or involving a TIG Group Member relating to Environmeantal Laws
or parmits required by Environmenta! Laws, nor have any such Environmental Proceedings
taken place or been settled and none of the TIG Group Members have received any notice
that any of them is subject of any environmental investigation nor have any of them
received any notice that any environmental investigation is pending or threatened against a
TIG Group Member.
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21

22

23

{d) As far as TIG is aware, there is no pollution or contamination of the Environment at, on, in,
under or emanating fram any of the Properties for which any TIG Group Member could
incur liahility in excess of $100,000 (or its equivalent in anather currency).

Insurance
{a) Each TIG Group Member has all insurance policies required under applicable law.
{b) In regpect of the insurance policies held by the TIG Group:

{i) all premiums and any related Taxes have been duly paid to date;

(ii) all the palicies are in full force and effect; and

(lil}y  no act, omission, misrepresentation or non-disclogure by or on behalf of any TIG -
Group Member has occurred which makes any of these policies void, voidable or
unenfurceable.

Intellectual Property
As far as TIG is aware:

(&) All of the Intellectual Property used in connection with the business operations of any TIG
Group Member and all pending applications therefore are (or where appropriate in the case
of pending applications, will upon registration be) either legally or beneficially owned by,
licensed to or lawfully used by such TIG Group Member, if sa required by applicable law;

{4)) All of the Intellactual Property is {or where appropriate in the case of pending applications,
will upon registration be) free from Encumbrances and not licensed to a third party other
than a TIG Group Member;

(c) There is not, nor has there been in the three (3) years prior to the date of this Agreesment,
any civil, eriminal, arbitration, administrative or other proceeding or dispute in any )
jurisdiction concerning any of the Intellectual Property. So far as TIG is aware, no civil,
criminal, arbitral, administrative or other proceeding or dispute concerning any of the
Intellectual Praperty is pending or threatened;

(d) The activities of each TIG Group Member have not, at any time during the three (3) year
period prior to the date of this Agreement, infringed, and do net infringe the Intellectual
Property of any third party and have not given and do not give rige to any obligation to pay
any royalty, fee, compensation or any other sum in excess of §100,000 (or its equivalent in
another currency) per annum; and

()  Allrenewal fees which are due and steps which are required for maintenance and
protection of all Intellectual Property have been paid and taken,
Information technology

All of the IT systems are licensed to the TIG Group and there are no IT systems which are used by
the TIG Group hut are nat licensed to a TIG Group Member, except, in each case, IT systems made
availlable lawfully to the TIG Group under licences held by TRM,

Technical Information

{a) As far as TIG is aware, the documents pravided by or on behalf of TIG to RDIF or to any of
the professional advisers retained to conduct due diligance on TIG for RDIF on operating,
mining development, technology and commercial matters contained coples of all relevant
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documentation in the possession of the TG Group Members and that are material to TIG's
husiness, and such reports are accurate in all material reapects,

{h) As far as TIG is aware, the ¢oal in each of Project F, Project Amaam and Project Amaam
North fg predominantly marketable and coking coal.

()] TIG's most recent corporate presentation dated 14 November 2013 accurately describes
the Inferred Resources, Indicated Resources and Measured Resources (as those terms
are defined in the JORC Code) of the TIG Group,

(d) TIG has commenced and continues to undertake investigations of the potential impact of
the level of phospharous and sulphur on the marketability and value of the coal situated
within the territory delineated by its Licences. The results of the investigations carried out
“prior to the date of this Agreement are included in the Data Room.

(e) TIG has commenced and continues to undertake investigations of the potential impact of
long-term storage and transportation of the coal on its quality (for example oxidization), The
results of the investigations carried out prior to the date of this Agreement are included in
the Diata Room.

4] TIG has commenced and continues to undertake investigations of the potentfal risk of
self-~combustibility of the coal situated within the temitary delineated by its Licences. The
results of the investigations carried out prior to the date of this Agreement are included in
the Data Room.

(9) All reports received by TIG an issues of hydrology and their impact have baen disclosed in
the Data Room.

{h) All Exploration and Feasibility Study work performed by TIG has been done praoperly and
competently and o standards required for a JORC assegssment,

(i) As far as TiG is aware, ho reindeer herding occurs in the areas delineated by the Licences.

24 Disclosure

(a) Ta the best of TIG's knowledge and helief, the informatian concerning the business .
prepared by or on behalf of TIG and provided to RDIF in the Data Room in ¢cohnection with
the offer, subscription and issue of the Subscription Shares or this Agreement is accurate in
all material respacts. TIG has not provided any information to RDIF in the Data Raam that it
is aware ia migleading in any material respect, and $o far as TIG is aware, no information
has been omitted that would render the information misleading in any material respect.

(h) TIG is in compliance with its periodic and continuous disclosure obligations under the
Listing Rules and the Corparations Act and has disclosed to the ASX all material
infarmation concerning the assets and Iiabilitias; financial position and performance and
profits and losses of TIG and its business operations of which TIG is aware, or ought
reasonably to be aware,

{c) To the beat of TIG's knowladge and belief, the statemeants made in TIG's equity raising
prasentation in connection with the offer, subscription and issue of the Subsctiption Shares
or this Agreement are accurate in all material respects and opinions, expectations and
beliefs included in such presentation are honestly held and have been arrived at on a
reasonable basis after appropriate enquiry and in accordance with the JORC Cade,
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Schedule 2

Documentation and Information provided by TIG

All the documents uploaded to the Data Room as at the date of this Agreement, as disclosed
against in the Disclosure Letter.
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Schedule 3

Reserved Matters

Strategic

1.

Any acauisition of any undertaking, business or company or interests thereln or assets, or entry into
any joint venture, partnership or profit sharing agreement {not included in the TIG Group business
plan) where the expenditure would exceed 25% of the TIG's net assets as shown in its last
published accounts per transaction (or in aggregate for a series of related transactions),

Any disposal of any undertaking, business or comparty or interest therein (not included in the TIG
Group business plan) where the bona fide value would exceed 25% of the TIG's net assels as
shown in it |ast published accounts per transaction {(or in aggregate for a series of related
transactions).

Any suspension, cessation or abandonment of Project F, Project Amaam North or Project Amaam,
except where required by law {directly or indirectly) or Directors consider that their fiduciary duties
require it.

Development Projfects and Operations

1.

No TIG Group Member to enter into or to amend, assign, novate, restate or update or otherwize
change any agreements or arrangements involving a contingancy payment, royalty, eam-in,
aarn=-out, option or any other agreements or arrangements of similar type in respect of coal
exploration, prospecting, mining, processing, transportation, storage, shipping, marketing or
trading whether intra-group or otherwise.

Corporate

1.

With respect to any TIG Group Member other than TIG, the creation, allotrent or issue of any
Shares or other Securities in its capital or the grant of any aptian or rights to subscribe for, or to
convert any instrument into, such Shares or other Securities (as well as the creation of any
derivative instrument having an equivalent effect), in each case to a third party that iz not whally
owned, directly or indirectly by TIG.

Any appointment of a Director that would result in the number of TIG Board members being greater
than six.

Except where any payment required to be made by TIG under a seftlement is covered by insurance
held by TIG, the settlement of any disputes, threatened or actual claims, proceedings or litigation
against TIG or any member of its board of diractors, or its officers or employees to the extent it
relates to any TIG Group matters for an amount in excess of $250,000, and, in the cage of the
seltlement of any claims, proceedings or litigation againat any director, officer or amplayee of TIG,
to the extent that TIG's approval of the settlement is required.

The settlement of any actual, pending or threatened claims, proceedings or litigation against TIG or
against any member of its board of direclbrs, officers or employees 1o the extent that such claims,
proceedings or litigation are in respect of or involve the matters or persons disclosed in the
Disclosure Letter and, in the case of the settlement of any claims, proceedings or litigation against
any director, officer or employee of TIG, to the extent that TIG's approval of the settlement is
required,
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Employee Options
1. The grant of any option or rights to subscribe for, or to convert any instrurment into Shares of other

Securities (as well as the creation of any derivative instrument having an equivalent effect) in the
capital of TIG to any employees, officers or consultants of TIG.*

*This reserved matter will not apply to the grant of options to Directors, in which cage any
proposal for such options grant shall be put to the vote of the majority of the disinterested
directars and, if approved, to the majority of the disinterested shareholdears.
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Schedule 4

Public Announcement
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IGE Rs NOT FOR RELEASE OR DISTRIBUTION IN THE UNITED STATES ASX RELEASE

REALM COAL

12 December 2013

Tigers Realm Coal Limited is pleased to announce significant
investments in the Company by two international funds,
Baring Vostok Private Equity Fund V
and the Russian Direct Investment Fund

" Subscription agreements have been signed for placements of shares in Tigers Realm Coal
Limited to:

" BV Mining Holding Limited (A$36.2 million at A18.5¢/share)

o Tranche 1 - A$21.6 million (shares expected to be subscribed in mid December 2013)
o Tranche 2 - A$14.6 million

. Russian Direct Investment Fund (A%$16.3 million at A16.5c/share)

. Tigers Realm Coal Limited plans to offer a placement to existing and new shareholders of up to
A%$9.5 million at A16.5¢c/share

" All investments, other than the Tranche 1 investment by BV Mining Holding Limited, will he
subject to shareholder approval for the purposes of the Corporations Act and the Listing Rules

. The total anticipated funds of A§62.0 million are expeded to be used to complete the Bankahle
Feasihility Study for the Project F coking coal mine, additional drilling at Amaam and Amaam
North, and to pursue the development of Project F

Tigers Realm Coal Limited (‘TIG" or the “Company”) is pieased to announce it has signed subscription
agreements with companies investing ultimately on behalf of twa significant intemational funds for a placement
of shares in TIG at A16.5¢/zhara. The investors have agreed to contribute a combined A$52.5 million.

The TIG Board welcomes to the register BV Mining Holding Limited {(BVMHL) and the Russian Direct
Investment Fund (RDIF), who have agreed to subsciibe for A§36.2 million and A$16.3 million of shares in the
Company, raspectively. ‘

The presence on TIG's share register of BVMHL and RDIF will be a major development for TIG., 1t
demonstrates significant confidence in T1G's Amaam North and Amaam Projects by instifutional investors with
axperience of investing in Russia.

In addition, TIG proposes to offer, at the same price, a placement to existing and new shareholders of, in
aggregate, up to A$9.5 millian.

The capital raising price of A18.5¢/share was the price of TIG's shares at announcement of tha trading halt at
last close and is a 5.8% discount to the & day volume weighted average trading price of TIG 5 shares prior o the
trading halt announcement date.

Anticipated proceeds of the full raising are A$62.0 million. This is expected to allow TIG to complete the
bankable feasibility study ("BFS”) for the Project F coking coal mine at Amaam North, fund further drilling at
Amaam and Amaam Norih and allow the Company to further pursue the development of Project F.

. Mr Craig Parry, Managing Director of TIG, commented:

“We are very pleased fo have fwo prestigious infemational funds, Baring Vostok Private Equity Fund V (BVPEF
V) and RDIF, demonstrate confidence in TIG's projects through their significant investments in the Company.
This iz a significant event for TIG and confirms our view that the Amaam projects are world class. We ook
forward to the participation of BYMHL and RDIF in the fulure growth of TIG through their representation on the
Board and sharing of their expertise in Russia. We also look forward to welcoming new shareholders via the
placament and the continued strong support of our existing shareholders via the placement”,
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Details of the proposed capital raising

The preposed capital raising involves offers of 375,876,275 naw shares to ba issued at a price of A16.5c/share
to raise a iotal of approximately A$62.0 million. This represents 71.7% of the current shares on issue of
524 223,017,

The capital raising will have two cormponeénts, a component which is not subject to shareholder approval, and a
compaonhent which is subject to sharehaolder approval,

Ag set out below, the investment of BYMHL will be made in two tranches: the first tranche is not subject to
shareholder approval, the second tranche is subject to shareholder approval. RDIF's investment is part of the
second component and is hence subject to shareholder approval. RDIF's investment is also subject to approval
from the Foreign Investment Review Board.

GComponent not sibject to shareholder approval (First Component)

v The first tranche of BVMHL's investment, being 131,000,000 shares to be issued for a total consideration of
A%$21,615,000.00 under the Company's 25% placement capacity {pursuant to ASX Listing Rules 7.1 and
7.1A). Itis expected that these shares will be issued in mid December 2013,

Component subject to shareholder approval {(Second Component)

= The second tranche of BVMHL's investiment, being 88,263,935 shares to be issued for a total consideration
of A%14,563,657 53.
s The RDIF investment, being 99,000,000 shares to he issued to RDIF for a total consideration of

A$16,335,000.00. .
* The shares to be offered to new and existing shareholders, being up fo 57,612,290 shares to be offered for

a total consideration of up to A59,508,027.85

»  Shareholder approval is required to increase (or refresh) TIG's placement capacity to allow it to issue all
shares in the Second Component, to allow BVMHL's inferest to exceed 20% of TIG's issued capital and to
permit directors of TIG to participate in the placement to new and existing sharsholders. An Independant
Expert has been engaged to provide a report in respect of the proposal to allow BVMHL's interest to exceed
20% of TIG's issued capital.

New shares issued under the capital raising will rank equally with existing ordinary shares.

Use of funds

The proceeds of the capital raising will be applied towards funding the BFS at Project F (located at Amaam
North), furthet drilling at Amaam and Armaam North and the commencement of development and construction of
Project F following completion of the BFS, The balance of funds will be applied to compliance and carporate
costs associated with the projects and the costs of the offer.

Subscription Agreements

Each of BVMHL and RDIF has entered inta a subscription agreement with the Company in respect of its
propoged investment in the Company. The subscription agreements contain:

« certain conditions that need to be satisfied in order for BVMHL and RDIF to be legally bound to proceed with
the investiments described in this announcement; and

« various other matters that have been agreed by the parties.

Annexura A ta this announcement contains a summary of those conditions and othar matters. The subscription
agreements contain indemnities in favour of BVMHL and RDIF including an indemnity for costs incurred by the
Company in relation to any dispute against the Company or its directors in respect of certain identified matters.
See Annexure A for further details,
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ASX Trading

Trading in the Company’s shares is currently suspended at the request of the Company. The Company expacts
that trading in the Company's shares on ASX will recommence on 12 December,

Support

The Board of the Company supports this significant capital raising event for TIG and recommends that
shareholders approve all resolutions in respect of the Second Companent.

Tigers Realm Minerals Pty Ltd (TRM) {# 22.86% holder in the Company) has informed the Company that it will
vote all of its shares in the Campany in favour of all rezsolutions in respect of the Second Component.

In addition, each of the following individuals all of whom own shareg in the Company and who dre directors or
senior employees of the Company, has informed the Company that he will vote all of his shares in the Company
in favour of all the resolutions in respect of the Second Component (other than where they are excluded from
voting on a particular resolution by the ASX Listing Rules):

- Peter Balka, Chief Operating Officer

- Tim Berry, General Manager HSEC

~  David Forsyth, Company Secretary

- David George, Manager, Invastors Relations

- Owen Hegarty, Diractor

- Brian Jamieson, Diractor

- Antony Manini, Board Chairman

- Ghris McFadden, Head of Commercial, Strategy and Corporate Development
- Craig Parry, Managing Director and CEQ

- Craig Wiggill, Director

Indicative timetable

Event ‘ Date

ASX announcement of capital raising 12 December 2013
Resumption of trading ' 12 December 2013
Expected settlement of BVMHL first tranche Mid December 2013
General Meeting (to approve Second Compaonent) Late January 2014
Settlement (Second Componet) Late January 2014
Allatment {(Second Component) Late January 2014

This firnatabls is indicative only and subjact to change at the discretion of TIG.
‘A brief description of BVMHL and Baring Vostok Fund V and the Russian Direct Investment Fund follows,

Far further information please contact:

Craig Parry David Gearge

Chief Executive Officer Manager Investor Relations
Tigers Realm Coal Limited Tigers Realm Coal Limitad
Tel: +61 3 8644 1326 Tel: +61 3 B644 1322

IR@tigersrealmeoal.com
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BV Mining Holding Limited

BV Mining Holding Limited is a company incorporated in Guernsey that will hold the investment ultimately for
BVPEF V.

Baring Vostok Private Equity Fund V

BVPEF V is one of six current private equily funds advised by Baring Vostok Capital Partners Limited
(Guemsey) ("BVCGP?), one of Russia and the region’s leading ptivate equity firms. The private equity funds
advised by BVCP have invested over US$2.1 billion in more than 80 companies since 1994 and currently have
committed capital of US$3.7 billion. The Funds have partially or fully exited 42 projects with an average holding
period of 6 years. )

The Funds' portfalios have been historically diversified among several rapidly-growing sectors in the region,
including Natural Resources; Internet, Media and Telecommunications; Financial Services; and Consumer
Goods and Services. Ovar 35 experienced investment professionals sit in the Moscow office of BVCP's sub-
advisor, BVCP's parent company is a member of Baring Private Equity International, a global private equity
group with more than US$12 blll|on of capital under management by affiliates in Russia/CIS, Asia, India, and
Latin Amarica.

BVPEF V's investor base consists primarily of pension funds, sovereign wealth funds, and university
endowments from North America, Western Europe, the Middle East and Asia,
More information can be found at www.baring-vostok.com

Russian Direct Investment Fund
RDIF was created in 20111 under the leadership of both the President and Prime Minister of Russia to:

= |nvest alongside top global ihvestors, side-by-side on the same terms
»  Act as a catalyst for foreign direct investment in Russia
= Provide suppoit and alignment of interests with foreign investors

ROIF's management company is a +100% subsidiary of the Russian state development bank,
Vneshaconombank. RDIF's funds total USE10B and it makes equity co-investments primarily in the Russian
economy. RDIF and its partners have invested more than US$3,5B into |eading companies since its
establishment, comprising US$850M by RDIF and US$2.8B by its pariners.

RDIF has attracted more than $9B of foreign capital into Russian economy through long-term strategic
partnerships including:

= Partnership for investing in Russian infrastructure projects with Abu Dhahi Department of Finance
(<US$58)

= Co-investment fund with Mubadala (US$2B) (Abu Dhabi)

= Co-investment mechanism with Kuwait Investment Authority (USE500M)

= Russia-China Investment Fund with China Investment Corporation (US$28B)

* Russian-Japanese Investment Platform with Japan Bank for International Cooperation (US$1B)

=  Russfa-France |nvestment Fund with Caisse des Depots [ntermational (€1B)

= Russian-Korean investment platform with Korea Investment Corporation (US$500M)

*  Russian-ltalian investment platform with Fondo Strategico Kaliana (€1B)

»  Pre-IPO Consortium with BlackRock, Franklin Templeton and Goldman Sachs

One of RDIF's mandaies is to work with the Ministry of Economic Development to provide state support to
projects in Russia's Far East. RDIF works closely with the Government on foreign investment legislation to
ensure attractive investment canditions to attract foreign capital. [tz CEQ, Kirill Dmitrigv, is Deputy Chairman of
the Investment Council of the State Duma (parliament).

More information can be found at www_rdif.ru
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AMAAM COKING COAL PROJECT

Tigers Realm Coal is the 80% owner and manager of the Amaam Coking Coal ProjectA located in the Chukotka
Pravince of far eastem Russia. The Amaarn Coking Coal Project comprises two exploration licences, Amaam
and Amaam North, and a mining licence aver part of the Amaam project. Project F at Amaam North, which is
currently in the Bank Feasibility Study phase, is the focus of TIG’s drive to early production.

Location map of the Amaam and Amaam North Coking Coal Projects and the location of
Project F
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Further details about Tigers Realm Coal can be found at www.tlgersrealmcoal.com

About Tigers Realm Coal Limlted (ASX: TIG)

Tigers Realm Coal Limited ("TIG", "Tigers Realm Coal” or “the Company”) is an Australlan based resourcas company. The Company's
vision is 10 bulld a global coking coal company by rapldly advancing lts projecls through resaurce delineation, feasibility studies and mine
developmant to establlsh profitable operatlons.

Board of Diractors

Anlony Manini - Non-Executive Chairman

Graig Parry - Managing Director and GEQ

Brian Jamieson - Independent Non-Executive Directar
Owean Hagarty - Non-Executive Director

Craig Wiggill - Non-Execulive Director

Bruce Gray - Non-Execulive Directar

Gompatant Parsons Statament

Tha Information compllad In thls announcement ralallng to Explorallon Results or Coal Resources at Amaam Maorh iz based on infarmation
provided hy TIG and compiled by Nell Bigas, who iz a member of the Australasian Institute of Mining and Metallurgy and wha I employed
by Resolve GCoal Pty Ltd, and hes sufficient experisnce which is relevant to the style of mineralization and type of deposlt undear
consideration and to the activity he is undertaking to qualify as a Competent Person as defined In the JORC Code, Nell Biggs consents (o
ther Incluglon In the annauncemeant of the matters hased on his Infarmation in the form and context which it appears

Note A = Tlgers Realm Coal's Intarasts In the Amaam Coklng Coal Projact

Amaarm tenement: TIGs eurrenl beneficial ownership Is 80%. TIG will fund all project axpenditurs until the completion of 3 bankable
feazibllity study, Afier completion of a bankable feaslbillty sludy sach joint veriure pary is required to contribute to further projact
expenditure an g pro-rata bagis, TIG's 20% partner, Siberian Tigers (nlernalional Corporation, is alzo entiled fo receive a royalty af 3%
gross salas revenue from coal produced from within tha Amaam licence.

Amaam Narth tenement: TIG has 80% bheneflclal ownership of the Russign company which owns the Amaam North exploration license,
Beringpromugol LLC. TIG will fund all project expendilure until the complelion of a bankable feazibillty study. Aftar completlan af a bankable
feasibility sludy each joint venture party is required to contributle to further praject expendliure on a pro-rata basls, BSC| is also antitled to
recelva a royally of 3% groas sales ravenus from coal praduced from within the Amaam Narlh license,

Note B = Infarrad Rasources

According fo the commentary accompanying the JORC Code an ‘Infarred Minaral Resource’ Is that part of a Mingral Resourse for which
guantlty and grade (or quallty) ars estimated an tha basle of |Imited geological evidence and sampling. Gealogical evidence is sufficient to
imply but not verify gealogical and grade (or quality) continuity, It is based on exploration, sampling and tesling information gathered through
appropriate techniques from localions such as outerops, trenches, pits, workings and dilll holes. An [nfarrad Mineral Rasource has a lower’
laval of confidance than that applylng to an Indicated Mineral Rasource and must not he converted to an Ore Reserve. It is reasonahly
expected that ihe majorlly of Inferred Mineral Resourcas could be upgraded to Indicated Mineral Resources with conlinuéd exploration

Note C = Indicated Rezources

According to the commentary accompanying the JORG Code an ‘Indicated Mineral Resource’ is that part of a Mineral Resource far which
quantity, grade {or quality), densilies, shaps and physical characteristics are ssiimated with sufficlent confidence to allow the application of
Modlfylng Factors in sufficlant detall to support mina planning and evaluation of the aconamic viahility of the deposil. Geological evidence is
derived from adequately detailed and reliable explorafion, sampling and testing galhered thraugh appropriate lechniques from locations
such as outcrops, trenches, pits, workings and drill hales, and iz sufficient to assume geological and grade (or qualily) continully betweasn
polnts of observation where data and samples are galhered. An Indicated Minaral Resource has a lowar levie| of confidance than 1hat
applylng to a Measured Mineral Resource and may only ba converted to a Probable Ore Reserve,

Nofa D = Maasurad Razources

According to the commentary accompanying the JORC Code a ‘Measured Mineral Resource’ [s that part of a Mineral Resource for which
guantity, grade (or quallly), densltles, shape, and physleal charactarlstles are astimated wilh eanfidence gufiicient to allow the application of
Madifying Factors to support detailed mine planning and final evaluation of the economic viahility of the deposit. Geological evidence is
derived from detailed and reliable explaration, sampling and tesling gathered through appropriate techniques from locatlons such as
outcraps, trenches, pite, workings and drill holes, and is sufficient to eonfirm geologlcal and grada (or quallty) continulty betwesn points of
ohservation where data and samplas are gathered. A Measured Mineral Regourge hag g higher level of confidence than that applying to
aither an Indicated Mingral Resource or an Inferred Mineral Resource, t may be converted to a Proved Ore Reserve or under cerfain
circumstances to a Probable Ore Reserve.

Note E — Exploration Target

According ko the eommentary aceampanying the JORC Cade An Exploration Target is s stalement or estimale of ihe exploralion potential of
a mineral deposit in a defined geological setting where the stalement ar estimate, quoted as a range of tonnes and a range of grade (ar
qualily), relates to mineralisation for which there has heen insufficient exploration to estimate a Mineral Resource. Any such Information
relating to an Explaration Targel must be expreased sa ihat it cannot be misrepresented or misconstrued as an estimate of a Minaral
Resource or Ore Reserve. The terms Resource or Reserve must not be used in this context.
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Annexure A — Summary of share subscription agreements

Share Subscription Agreement between the Company and BVMHL
Subscription
+ BVMHL agrees to subscribe for ordinary shares in the Company, as follows:

o 131,000,000 shares at $0.165 per share. Funds to be provided on the satisfaction of the conditions
precedent (Tranche 1),

o 08,263,985 shares at $b.165 pet share. Funds to be provided on the satisfaction of the conditions
precedent (Tranche 2).

Key conditions precedent to BVMHL's funding obligations
+« Tranche 1.

o The subscription agreement and escrow agraements (escrow of shares in the Company has been
agreed to by TRM, BVMHL, RDIF and certain directors and key staff members of the Company) have
been executed.

a No material adverse chanae in the period betwaen the exacution of the share subscription agreement
and the completion of all the Tranche 1 conditions precedent.

o Allens has provided a lega! opinion which may be relied upan by BVMHL in relation to any actual,
pending or thraatenad disputs or litigation disclosed to BVMHL prior to the date of the subscription
agreement.

+ Tranche 2:
0 The shares to be subscribed for under Tranche 1 have heen issuaed and allotted.

] Shareholder approval (for the purposes of the Listing Rules and the Corporations Act) has been
abtaingd in relation to Tranche 2,

o No material adverse change in the period between the execution of the share subscription agreement
and the later of: '

. the Tranche 1 shares being issued and allotted:;
. shareholder approval being obtained; or
" the pravision of an updated final legal opinian

o Allens has pravided an updated final legal opinion which may be relied upon by BVMHL in relation to
any actual, pending or threatened dispute or litigation disclosed to BYMHL prior to the date of the
subzeription agreement,

Capital raising restrictions imposed on the Company

» For six months from the date of the subscription agreement, the Company must not issue shares or any
securities convertible into shares (other than as part of First Component or Second Component, oras a
result of the exercise of any employee options on issue as at the date of the subscription agreement).

Warranties and indemnities

» The Company is providing a range of warranties to BVMHL, including: in relafion to its capital structure,
corporate structure, group members, accounts, Russian subsidiaries, management accounts, post balance
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date events, indebtedness, disputes, authorisations, subsoil licences, land access rights, placement
capacity, quotation, contractual matters, emplayees, compliance with law, tax, environment, insurance,
intellectual property, information technology, technical information and continuous disclosure,

= Claims in respect of warranties are limited to the period 24 months after completion and may not exceed the
. total subseription amount of BYMHL's investment (in respect of both Tranche 1 and Tranche 2).

s TIG indemnifies BVMHL in respect of all of TIG's costs, expenses and [osses ariging out of any dispute
against TIG or TIG directors in respect of matters that occur between 1 January 2013 and the time of
BVMHL's investment and which relate to the issues addressed in the Allens' legal opinion required as a
condition precedent, such indemnity {o be in proportion to BVMHL's halding in TIG at the time of any ¢laim.
This indemnity is uncapped.

* TIG has also agreed to indemnify BY against various other matters, including liquidating various non-
gperational companies and any unpaid taxes.

General Meeting

= The Corﬁpany is required to convene a General Meeting of shareho_lders as saon as possible to congider
- resolutions to approve the issue of the Tranche 2 shares to BVMHL for the purposes of the Listing Rules
and to allow BVMHL's holding in the Company to exceed 20% of the Company's issusd capital.

Anfi-dilution

« BVMHL must be given an opportunity to participate in placements by the Company, to an extent that
enables it to maintain ifs pre-placement percentage ownership in the Company.

Board representation . -

« Subject to the completion of Tranche 1, BVMHL has the right to appoint ohe nominee (and an alternate for
that nominge) to the Boarg of the Company for ag leng as its ghareholding iz at laast 10%.

+ The Company has agreed that by the date of the Company's next ahnual general meeting following the date
of the share subscription agreement, the Board of the Company will be reduced to six members {including
EVMHL's and RDIF's nominated diractors). ‘

« A new committee of the Board is to be established in respect of certain strategic and operational matters
and BVMHL and RDIF will have certain appointment and observational rights in respect of committees of

the Board.
Excluslvity

+ Until the later of the General Meeting or the date two months fram the date of the share subscription
agreement, the Company is not permitted to seek similar capital raisings or to enter into negotiations or
agreements with other parties in an attempt to slicit offars for capital raisings or for. the Company's business,
other than those disclosed in this announcement.

Cost reimbursement

» Subject to the completion of Tranche 1, the Company must reimburse BYMHL for certaln due dlllgence
axpenses (the reimbursement is capped at U5$400,000).

Reserved Matters

« Foras (ong as BVMHL holds at least 10% of the issued capital of the Company, the GCompany may not
{without written consent):

] make acquisitions (where the required expenditure exceeds 25% of TIG's net assets).

o make disposals (where the value of such a disposal would exceed 25% of TIG's net agsets).
Page 8 of 11
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o suspend, cease or abandon the operations in respect of Project F, Amaam North or Amaam.

o enter into or amend any agreemenis or arrangements involving contingengy, royalty or similar
payments.

o issue shares in TIG's subsidiaries to third parties.
fa) | appoint any director which results in the number of directors exceeding six.

o settle any dispute, claim, proceading or litigation for an amount in excess of $250,000 (unless that
amount is to be paid for from the proceads of insurance) or settle any dispute against a diractor,
officer ar employee,

o setfle any dispute, claim, proceeding or litigatian in respect of matters or persons disclosed in the
Disclosure Letter.

o) grant options to employees, officers or consultants.

Break Fee

* |n certain circumstances where the Company breaches the subscription agreement or fails to promaote the
transaction pursuant to which BVMHL will subscribe for shares or where the sharsholder resolutions
referred to above are not passed, the Company may be liable to pay BVMHL & Break Fee of US5$400,000.

Share Subscription Agreement between the Company and RDIF
Subscription

+ RDIF agreas to subscribe for 99,000,000 shares at $0.165 per share. Funding is conditional on the
satisfaction of various conditions precedent. '

Key condltions précadent

+  The subscription agreement and escrow agreements (escrow of shares in the Company has been agreed ta
by TRM, BYVMHL, RDIF and certain directors and key staff memberg of the Company) have been executed.

+ Shareholder approval (for the purposes of the Listing Rules) has been abtained.

= No malerial adverse change in the pericd between the signing of the share subscription agreement and the
satisfaction of all other conditions precedant,

+ FIRB approval.

« Allens has provided an updated final legal opinion which may be relied upon by RDIF in relation to any
actual, pending ar threatened dispute or litigation disclosed ta RDIF prior to the date of the subscription
agreement.

Gapital raising restrictions imposed on the Company

= For six months from the date of the subscription agreement, the Company must nat issue shares or any
securities convertible into shares (other than as part of First Component or Second Component, or 2s a
result of the exercise of any employee options on issue as at the date of the subscription agreement).

Warranties and indemnities

+ The Company is providing a range of warranties to RDIF, including: in relation to its capital structure,
corporate structure, group members, accounts, Russian subsidiaries, management accounts, post balance
date avents, indebtedness, disputes, authorisations, subsoil licences, land access rights, placement
capacity, quotation, contractual matters, employees, compliance with law, tax, environment, insurance,
intellectual property, information technology, technical information and continuous disclosure,
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» Claims in respect of warranties are limited to the period 24 months after completion and may not exceed the
total subscription amount of RDIF's investment.

» TIG indemnifies RDIF in respect of all of TIG's costs, expenses and losses arising out of any dispute against
TIG or TIG directors in respect of matters that occur between 1 January 2013 and the time of RDIF's
investment and which relate to the issues addressed in the Allens' legal opfnion required as a condition
precedent, such indemnity to be in proportion to RDIF's holding in TIG at the time of any claim. This
indemnity is Uncapped.

= TIG has also agreed to indemnify RDIF against various other matters, including liquidating various non-
aperational companies and any unpaid taxes.

General Meeting

"~ o The Company is required to convene a General Meeting of shareholders as soon as possible to consider
resolutions to approve the issue of the shares to RDIF for the purposes of the Listing Rules.

Anti-dilution rights

+ RDIF mustbe given an opportunity to participate in placements by the Company, to an extent that enables it
to maintain its pre-placement percantage ownership in the Company.

Eoard representation

«  Subject to completion, ROIF has the right to appeint one nominge (and an alternate for that nominee) to the
Board of the Company for as long as its shareholding is at least 10%.

¢ The Company has agreed that by the date of the Company's next annual general meeting following the date
of the share subscription agresment, the Board of the Company will be reduced to six members (including
BVMHL's and RDIF's nominated directors).

* A new committee of the Board is to be established in respect of certain strategic and operational matters
and BVMHL and RDIF will have certain appointment and observational rights in respect of committees of
the Board.

Exclusivity

« Uniil the later of the General Meeting or the date two months from the date of the share subscription
agreement, the Company is not permitted to seek similar capital raisings or to enter into negotiations or
agreements with other parties in an attempt to elicit offers for capital raisings or for the Company's business,
other than those disclosed in this announcement.

Cost reimbursement

s Subject to completion, the Company must reimburse RDIF {or certain due diligence expenses (capped at
US$150,000 plus VAT).

Reserved Matters

s For as long as RDIF holds at least 10% of the issued capital of the Company, the Company may not
(without written consent);

) make acquisitions (where the required expenditure exceeds 25% of TIG's net assets);
) make disposals (where the value of such a disposal would exceed 25% of TIG's net assets);
o suspend, cease or abandon the operations in respect of Project F, Amaam North or Amaam,;

a enter into or amend any agreements of arrangements involving contingency, royalty or similar
payments;
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o

issue shares in TiG's subsidiaries to third parties;
appoint any diractar which results in the number of directors exceeding six:

settle any dispute, claim, proceeding or litigation for an amount in excess of $250,000 (unless that
amount is ta be paid for from the proceeds of insurance) or settle any dispute against a directar,
officer or employee.

Settle any dispute, claim, proceeding or litigation in respect of matters or persons disclosed in the
Disclosura Letter.

grant options to employees, officers or consultants.
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Voluntary Escrow Deed Allens » <« Linklaters
This Deed iz made on 2013
Parties

1

[“] of [] (the Holder).

2 [“] of [*] (the Beneficial Holder).

3 Tigers Realm Coal Limited (ACN 146 752 561) of Level 7, 333 Collins Street, Melbourne VIC
(the Enfity).

Recitals

A The Holder holds the Restricted Securities. The Holder will hold the Restricted Securities as set

-outin this Deed.

It is agreed as follows.

1

1.1

Definitions and Interpretation

Definitions
The following definitions apply unless the context requires otherwise.

ASX meang ASX Limited or the stock exchange conducted by ASX Limited as the context
reguires.

CHESS Subregister has the meaning given in the Listing Rules.
Corporations Act means the Corporations Act 2007 (Gth).

Escrow Period means the period from the Start Date until the date which is 24 manths from the

Holding Lock has the meaning given in the Listing Rules.

Issuer Sponsored Subregister has the meaning given in the Ligting Rules,
Listlng Rules means the Listing Rules of the ASX, ‘
Recognised Trustee has the meaning given in the Listing Rules.

Relevant Securities means, the ordinary shares in the Entity and the options to subscribe for
ordinary shares in the Entity, held by the Holder listed in Part B Schedule 1 and any shares
issued on exercige of the options listed in Part B Schedule 1.

Restricted Securitles means, at a particular time during the Escrow Period, the number of
Relevant Securities calculated by reference to the second row of the table in Part A of Schedule
1.

Second-Tranche-Transaction means the proposal by BV Mining Holding Limited to subscribe
for approximately 88263 085719 763 985 ordinary shares in the capital of the Enfity

Start Date means the sighingotthis-Agreementdate upon which the condition in

pndrm A012770731 1v45 120380881 page 1
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Eﬂt‘lﬁl‘l§g|
1.2 Interpretation

The following rules apply unless the context requires otherwise.

(a) The singular includes the plural, and the converse also applies.

(1) A gender includes all genders.

©) If a ward or phrase is defined, its other grammatical forms have a corresponding
meaning.

{d) A reference to a person includes a corporation, trust, partnership, unincorporated body or
other entity, whether or not it comprises a separate legal entity.

{e) A reference to a clause or Schedule is a reference to a clause of, or Schedule to, this
Deed. _

) A reference to an agreement or document (including a reference to this Deed) is to the
agreement or document as amended, supplemented, novated or replaced, except to the
extent prohibited by this Deed or that other agreement or document.

(9) A reference to writing includes any method of representing or repreducing words, figures,
drawings or symbals in a visible and tangible form.

(h) A reference fo a party to this Deed or another agreement or document includes the
party's successors, parmitted substitutes and permitted assigns (and, where applicable,
the party's legal personal representatives).

{i) A reference to an asset includes any real or personal, present or future, tangible or
intangible property or asset (including intellectual property) and any right, interest,
revenue or bensfit in, under or derived from the property or asset.

{0 A reference to time is to Melbourne time,

|ﬁ (=]

(a)

E

2Escrow

2-+Restrictions

During the Escrow Period, the Holder must not, and the Beneficial Holder must procure
that the Holder daes not, do any of the following:

(i) dispose of, or agree or offer to digpose of, the Restricted Securities,

{i) create, or agree or offer to create, any security interest in the Restricted
Securities; or

{iii) do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the Restricted Securities.

The Helder agrees that the Restricted Securities will be held on the Entity's |ssuer
Sponsored Subregister or CHESS Subregister (at the Holder's absolute discretion) and
agress to the application of 2 Holding Lock to the Restricted Securitias.

prdm A0127707511v45 120350881 page 2
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3.2 22 Releases

The Entity may (at its absolute discretion) release any ar all of the Restricted Securities from the
restrictions in clause 242.1 by notice in writing to the Heldear:

(a) if:

(i) a takeover bid is made to acquire all or some of the ordinary shares in the Enlity,
the offer is or becomes unconditional and the hidder's voting power in the Entity
exceeds H0%:;

(i) a scheme of arrangement pursuant to Part 5.1 of the Carporations Act between

the Entity and the halders of ordinary shares in the Entity baecomes effective in
accordance with section 411(10) of the Corporations Act,

and all of the conditions that would need to be satisfied under Listing Rule 9.13 to obtain
the ASX's cansent in accordance with Listing Rule 9.17 if the Restricted Securities were
rastricted securities are satisfied; or

{b)  if the Beneficial Holder experiences and provides satisfactory evidence of significant
financial hardship.

2 3.Permiited transfers

ks

The Entity may (at its absolute discretion) at any time during the Escrow Period permit the Holder
to transfer the Restricted Securities to a relative of the Holder or a related entity (as defined in
section 9 of the Corporationg Act) of the Holder provided that the fransferee and the Beneficial
Holder {(where it is not the transferee) executes a deed in the form of this Deed.

S

[

3Warranties
The Holder énd the Beneficial Holder warrant that:
(a) the Holder is the holder of the Restricted Securities: and

(b no security interest exists in respect of any of the Restricted Securities.

5 4-Consequences of breach
If it appears 1o the Entity that the Holder or Beneficial Holder may breach this Deed:
(@) the Entity must take the steps necessary to prevent the breach, or to enforce this Deed;

{b) the Entity must refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities (this is in addition
to other rights and remedies of the Entity); and

(6  the Holder of the Restricted Securities caases to be entitied to any dividends,
distributions or voting rights while the breach continues.

[

&Notices
Any notice, demand, consent or other communication (a Notice) given or made under this Deed:

(a) must be in English;

prdm ADT2770734 1v45 120380881 page 3
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(b) must be in Writihg and signed by the sender or a person duly autherised by the sender;

(C) must be delivered to the intended recipient by prepaid post (if posted te an address in
another country, by registerad airmail) or by hand or fax to the address or fax number
below or the address or fax number [ast nolified by the intended recipient to the sender.

() to the Holder and Beneficial  Address: [*]

Holder: Attention; Company Secretary

(i) to the Entity: Address; Level 7. 333 Golling Sireet,
Melbourne VIC 3000

Fax No: +61 3 8644 1320
Attention: Company Secretary
{d) will be conclusively taken to be duly given or made:
(i) in the case of delivery in person, when delivered;

(i) in the case of delivery by post, two business days after the date of posting (if
posted to an address in the same country} or seven business days after the date
of posting (if posted to an address in another country); and

(i) in the case of fax, on receipt by the sender of a transmission control report from
the despatching machine showing the relevant number of pages and the correct
destination fax number or name af recipient and indicating that the transmission
has been made without errar,

() but if the result is that a Notice would be taken to be giveri or made on a day that is not a
business day in the place to which the Notice is sent or at a time that is later than 5pm in
the place to which the Notice is sent, it will be conclusively taken to have been duly given
or made at the start of business on the next business day in that place.

z &-General

71  84-Governing Law
This Deed is governed by the laws of Victoria. The parties submit to the non-exclusive jurisdiction
of courts exercising jurisdiction there.

7.2 &2 Further assurances

Each party agrees to do all things and execute all deeds, instruments, transfers or other
documents as may he necessary or desirable to give full effect to the provisions of this Deed and
the transactions contemplated by it.

13 E-3Waiver of rights

No failure to exercise nor any delay in exercising any right, power or remedy by a parly operates
as a waiver. A single or pariial exercise of any right, power or remedy does not preclude any

. other or further exercise of that or any other right, power or remedy. A waiver is not valid or
binding on the party granting that waiver unless made in writing.

N

&-4-Entire agreement

This Deed contains the entire agreement of the parties with respect to its subject matter. It sels
out the only conduct relied on by the parties and supersedes all earlier conduct by the parties
with respect fo its subject matter.

pndm AQ12770731 1vdg 120380581 page 4
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15  &5-Saverability

Any provision of this Deed which is unenforceable or partly unenforceabls is, where possible, to
- be severed to the extent necessary to make this Deed enforceable, unless this would materially
change the intended effect of this Deed,

16 68 Stamp Duty and Costs
The Entity shall bear any stamp duty (including fines and penalties) chargeable an this Deed and
o any instruments entered into under this Deed,

7.7 E4-Counterparts

This Deed may be executed in any number of counterparts. All counterparts taken together will
be taken to constitute one Deed.

pndm AQ127707311v4§ 120860881 page 5
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Schedule 1
Part A
Escrow Period From the Start From the date 6 From the date 12 From the date 18
Date until the day | maonths from the months from the months from the
before the date 6 | Start Date until the | Start Date until the | Start Date until the
months from the day before the day befora the day before the
EixedStarn Date date 12 months date 18 months date 24 months
from the . fram the from the
EixedStart Date FixedStart Date FixedStar Date
Percentage of 100% 75% 50% 25%
Relevant
Securities
constituting
Restricted
Securities during
the Escrow Period
Part B
[*] ordinary shares in the Entity.
[*] options to subscribe for ordinary shares in the Entity.
prdm AQ127707311v45 120380861 pege 6
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Executed and delivered as a Deed

Executed as a deed in accordance with
section 127 of the Corporations Act 2007 by
Tigers Realm Coal Limited:

Director Signature Director/Secretary Signature

Print Name Print Name

Executed as a deed in accordance with
section 127 of the Corporations Act 2001 by

[T

Director Signature Director/Secratary Signature

Print Name ‘Print Name

Slgned Sealed and Delivered by [*] in the
presence of:

Witness Signature Signature

Print Name

pndm A0127707311v45 120380881 page 7
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Tigers Realm Minerals Pty Limited

Tigers Realm Coal Limited

Voluntary Escrow Deed

Allens .

101 Celling Street
Melbourne VIC 30860
‘Tel +61 3 9614 1011
Fax +61 3 9614 46¢1
www.allens.com.au

B Allens, Australiz 24203

Allens iz an ind=p=ndent parin=rship operating in alliance with Linkllaturs LLP,

No, 0041

P

66



27 Jan.

2014 8:45

Voluntary Escrow Deed

ALLEN AND QVERY

No. 0041 P 87

Allens s« Linklaters

Contents
1 Definltlons and Interpretation 1
1.1 Definitions 1
1.2 Interpretation 2
2 Condition Precedent ]
3 Escrow 3
2431 Restrictions 3
2232 Releases 3
2333 Permitted transfers 34
X ing rights in relatio 4
34 Warrantics 4
45 Consequences of breach 4
.- Notices 4
87 General ]
6171 Governing Law 5
6272 Further assurances 5
8373 Waiver of rights 5
847 4 Entire agreement 5
B.57.5 Severability 5
887,68 Btamp Duty and Costs 5
6717 Counterparts 5
Schedule 1 6
Ynrpra-ADAZ7E3067 5w b ndm AN 2770044 1vd 120390851 page ( I)




27 Jan.

2014 §:45 ALLEN AND QVERY No. D041 P 88

Voluntary Escrow Deed Alfens» < Linklaters

This Deed is made on

20432014

Parties

1 Tigers Realm-Coal Minerals Pty Limited (ACN 132 725 583) of Leval 7, 333 Colling Street,
Melbourne VIC 3000 (the Holder).

) Tigers Realm Coal Limited (ACN 146 752 561) of Level 7, 333 Collins Street, Melbourne VIC
(the Entity).

Recltals

A The Holder holds the Restricted Securities. Tha Holder will hold the Restricted Securities az set
out in this Deed.

It is agreed az follows.

1 Definitions and Interpretation

1.1 Definitions
The following definitions apply unless the context requires otherwise.

ASX means ASX Limited or the stock exchange conducted by ASX Limited as the context
requires.

BVMHL Share Subscription Agreement means an agreement between the Holder, the Entity
and BV Mining Helding Limited (BVMHL) entered into on or about the date of this Deed.

CHESS Subregister has the meaning given in the Listing Rules.

Corporations Act means the Corporations Act 2007 (Cih).

Start Date unless oy aispule-again RE—=h s-the-memperseHthepeara-et+-the-ER 8

any investigations or any other action of a Governmental Agency, whether initiated by a third
party or a Governmental Agency itself arisés in the period betwean the date of the BVMHL Share
Subscription Agreement and the RDIF Share Subscription Agreement and the later of the-
Trapche-2 Completion Date and the Fransha 2 Conditions Precedent End Date {as those terms

S

R
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1.2

are defined in the BYMHL Share Subscription Agreement) and the Completion Date and the
Conditions Precedent End Date (as those terms are defined in the RDIF Share Subscription
Agreement), fradhich j j j -

ase it means the period from the Stad Date until the late
(a) the date which iz 24 months from the EixedStart Date; and
{b) the date on which;

{i) the dispute, investigation or other action is finally resolved; or

(ii} the Holder provides security over property having a value of no less than
$3,700,000 to each of BYMHL and RDIF, which security secures the Holder's
obligations under clause 9.13 of the BYMHL Share Subscription Agreement and
clause 8.13 of the RDIF Share Subscription Agreement respectively and ig in a
form reagonably satisfactory to BVMHL and RDIF respectively,

Governmental Agency means & government or a governmental, semi-governmental or judicial
entity or authority. It also includes a self-regulatory organisation established under statute or a
stock exchange.

Holding Lock has the meaning given in the Listing Rules.
Issuer Sponsored Subregister hag the meaning given in the Listing Rules,
Listing Rufes means the Listing Rules of the ASX.

RDIF Share Subscription Agreement means an agreement between the Holder, the Entity and
Limited Liability Company <=RDIF Investment Management== (RDIF) enterad into an or about
the date of this Deed. : '

Recogﬁised Trustee has the meaning given in the Listing Rules.

Relevant Securities means, the ordinary shares in the Entity and the options to subscribe for
ordinary shares in the Entity, held by the Holder listed in Part B Schedule 1 and any shares
issued on exercise of the options listed in Part B Schedule 1,

Restricted Sacurities means, at a particular time during the Escrow Periad, the number of
Relevant Securities calculated by reference to the second row of the table in Part A of Scheduls

38,263 086 orcl I i 4 ol of the Enti

Start Date means the signingof this Desddate 1o

Interpretation

The following rules apply unless the context reuires otherwise,

{a) The singular includes tha plural, and the converse also applies.

69




2] Jan. 2014 §:45

ALLEN AND QVERY No. D041 P 90

Voluntary Escrow Deed Allens >« Linklaters

(b) A gender includes all genders.

(c) If a word or phrase is defined, its other grammatical forms have a corresponding
-meaning.

{d) A reference to a person includes a corporation, trust, partnership, unincorporated body or
other entity, whether or not it comprises a separate legal entity.

{&) A reference to a clause or Schedule is a reference to a clause of, or Schedule to, this
Deed.

i) A reference to an agreement or document (including a reference to this Deed) is to the
agreement or document as amended, supplemented, novated or replaced, except to the
extent prohibited by this Deed or that other agreement or document.

(1) A reference to writing includes any method of representing or reproducing words, figures,
drawings or symbols in a visible and tangible form.

(h) A referance to a party to this Deed or another agreement ar document includes the
party's successors, permitted substitutes and permitted assigns (and, where applicable,
the party's legal personal representatives).

(i) A reference to an asset includes any real or personal, present or future, tangtble or
intangible property or asset (including intellectual property) and any right, interest,
revenue or benefit in, under or derived from the property or asset. -

{i A reference to time is to Melbourne time.

2

[

Al

2Escrow

(@)

)

21 Restrictions

During the Escrow Period, the Holder must not do any of the following:
{ dispose of, or agree or offer to dispose of, the Restricled Securities,

(ii) create, or agree or offer to create, any security interest in the Restricted
Secutities; or

{iii) do, or omit fo do, any act if the act or omission would have the effect of
transferting effective ownership or control of the Restricted Securities.

{e}-The Holder agrees that the Restricted Securities will be held on the Entity's Issuer
Sponsored Subregister or CHESS Subregister (at the Holder's absolute discretion) and
agrees fo the application of a Holding Lock to the Restricted Securities.

: }ﬁm&%ﬁﬁmﬁﬁﬁ%’%}
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3.2 Z2-Releases

(&) The Entity may (at its absolute discretion) release any or all of the Restricted Securitios
from the restrictions in clause 2-43.1 by notice in writing to the Holder;

L At
(A) {i}-a takeover bid is made to acquire all or some of the ordinary shares in

the Entity, the offer is or becomes unconditional and the bidder's voting
power in the Entity exceeds 50%;

B {ii}-a scheme of arrangement pursuant to Part 5,1 of the Corporations Act
between the Entity and the holders of ordinary shares in the Entity
becomes effective in accordance with section 411(10} of the
Corporations Act,

and aIII of the conditions that would need to be satisfied under Listing Rule .18 to
obtain the ASX's consent in accordance with Listing Rule 9.17 if the Restricted
Securities were restricted securities are satisfied;_or

(i} {ayif the security contermplated by clause (b)(i) of the definition of Escrow Period
has been provided.

23-Permitted transfers

The Entity may (at its absolute discretion) at any time during the Escrow Period permit the Holder
to transfer the Restricted Securities:

&) {oarelative-of the Helderor to a related entity (as defined in section 9 of the
Corporations Act) of the Holder provided that the transferee executes a deed in the form
of this Deedor.

s

s

S Warranties

[

The Holder warrants that:
(a) the Halder is the holder of the Restricted Securities; and

(b) no security interest exists in respect of any of the Restricted Securities.

4 120380831
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itn

4 Consequences of breach
If it appears to the Entity that the Holder may breach this Deed:
(&) the Entity must take the steps necessary to prevent the breach, or to enforce this Deed;

{h) the Entity must refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities (this is in addition
to other rights and remedies of the Entity); and

(c) the Helder of the Restricted Securities ceases to be entitled to any dividends,
distributions or voling rights while the breach continues.

[ 5-Notices

Any notice, demand, consent or other communication (a Notice) given or made under this Deed:

(@) must be in English,

(b) must be in writing and signed by the sender or a pergon duly authorised by the sender;

{c) must be deliverad to the intended recipient by prepaid post (if posted to an address in
another country, by registered airmail) or by hand or fax to the address or fax number

~below or the address or fax number last notified by the intended recipient to the sender:

{1y to the Holder: Address: Level 7, 333 Collins Strest,
Melbourne VIG 3000
Attention: Company Secretary

(i) to the Entity: : Address: Level 7. 333 Colling Street,

‘ Melbourne VIC 3000

Fax No: +61 3 8644 1320
Attention: Company Secretary

(d) will be conclusively taken to be duly given or made:

(i) in the case of delivery in person, when delivered;

(i) in the case of delivery by post, two business days after the date of posting (if
posted fo an address in the same country) or seven business days after the date
of posting (if posted to an address in another country); and

{iii) in the case of fax, on receipt by the sender of a transmission control report from
the despatching machine showing the relevant number of pages and the correct
destination fax number or name of recipient and indjcating that the transmission
has been made without érror,

(e) put if the result is that a Notice would be taken to be given or made an a day that is not 2
husiness day in the place to which the Notice is sent or at a time that.is [ater than 5pm in
the place to which the Notice is sent, it will be conclusively taken to have been duly given
or made at the start of business on the next business day in that place.

7 &-General
71  &4-Governing Law
This Deed is governed by the laws of Victoria. The parties submit fo the non-exclusive jurisdiction
of courts exarcising jurisdiction there, :
A 2763067545, z 120380681
SR R
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1.2 &2 Further assurances

Each party agrees to do all things and execute all deeds, instruments, transfers or other
documents as may be necessary or desirable to give full effect to the provisions of this Deed and
the transactions contemplated by it.

s

&3 Waiver of rights

No failure to exercise nor any delay in exercising any right, power or remedy by a party operates
as a waiver. A single or partial exercise of any right, power or remedy does not preclude any
other or further exercise of that or any other right, power or remedy. A waiver is not valid or
hinding on the party granting that waiver unless made in writing.

4 6.4 Entire agreement

This Deed contains the entire agreement of the parties with respect to its subject matter, |t sets
out the only conduct relied on by the parties and supersedes all earlier conduct by the parties
with respect to its subject matter.

N

&.5-Severability

Any provision of this Deed which is unenforceable or partly unenforceable is, where possible, to
be severed to the extent necessary to make this Deed enforceable, unless this would materially
change the intended effect of this Deed.

k&

&.6-5tamp Duiy and Costs

The Entity shall bear any stamp duty (including fines and penalties) chargeable on this Deed and
on any instruments entered into under this Deed.l

R

&+ Counterparts

This Deed may be executed in any number of counterparts. All counterparts taken together will
be taken to constitute one Deed.

120360861
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Escrow Period

From the Start Date
untit the day before
the date 6 months

From the dale 6
maonths from the
Start Date until the

From the date 12
months from the
Start Date until

From the date 18
months from the
Start Dafe until

from the FixedStart day before the date | the day before the day before
Date 12 months from the | the date 18 the date 24
Eixedgian Date months from the } months from the
EixadStart Date | FixedStart Date
Percentage of 100% 75% 50% 25%
Relavant
Securities
constituting
Restricted
Sectrities during
the Escrow
Period
Part B

119,832,920 ordinary shares in the Entity.

120380835
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Executed and delivered as a Deed

Executed as a deed in accordance with
section 127 of the Corporations Act 2001 by
Tigers Realm Coal Limited:;

No, 0041

Allens s« Linklaters

Director Signature

Director/Secretary Sighature

Print Name

Executed as a deed in accordance with
section 127 of the Corporatfions Act 2007 by
Tlgers Realm Minerals Pty Limited:

Print Name

Director Signature

Director/Secretary Signature

Print Naﬁ‘ue

Print Name

P

95
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Share Subscription Agreement

Executed as an agreement

Executed in accordance with section 127 of
the Corporations Act 20017 by Tigers Realm
Coal Limited:

Director Signature ‘ Director/Secretary Signature

Print Name Print Name

Executed in accordance with section 127 of
the Comorations Act 2001 by Tigers Realm
Minerals Pty Limited:

Director Signature Director/Secretary Signature

Frint Name Print Name

Signed for Limlted Liability Company
<<RDIF Investment Management=>=> by its
authorised representative in the presence of:

Authorised Representative Signature

prdm AD127541181v1 120380881  28.11.2013 page 49
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P

Executed as an agreement

Executed In accordance with section 127 of
the Corporafions Act 2001 by Tigers Realm
Coal Limited:

/50/\

Director Signature Dlrectorfs e ryS{énature
Sl 7oy Manipels DAVID ey 1y
Print Name Frint Name

Execated in accordance with sectlon 127 of
the Corporations Act 2007 by Tigers Realm
Minerals Ply Limited:

/7//{@%%»#

190

Dlractor Signature

Diractorlsgcrétan/ Sls;latura
pAVID foll59 1]

flos 70N SV fnd 1y

Print Name

Signed for Limited Llability Company
<<RDIF investment Management=> by its

guthorlsed representitive in the prasance of.

Pririt Name

Authorlsed Reprasantative Slgnature

Witness Signature

Print Name

Prirt Name

Position

pricdm AQ127814234vT 1203808081
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Executed as an agreement

Executed In accordance with section 127 of
the Corporations Act 2001 by Tigers Realm
Coal Lirnited:

Director Signatuyre

' Diréctor/Secratary Signature

PrintName

Executed in accordance with saction 127 of
the Corporations Act 2007 by Tigers Realm
Minerals Pty Limited:

Print Namé

D‘lreétor S‘ig-‘ﬁatu‘re

Director/Secretary Sign,a‘turé

Print Name

Signed for Limited Liability Company.
<<ROIF Investment Management=> by |is

aultiorised representative in the presence of:

Print Name

epresentative Signature

Witness Signature

Print Name
3 7. ; )
Oy Y U-’A-'-‘..c b ~ E e,
Print Name Pasition

phidrn AQT27814234v1 120380861
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