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Form 603

Corporations Act 2001
Soetlon 67180

Notice of initlal aubstantial holder

Te¢ Gompany Name/Schenms Tigers Rewim Coal Limked (TIG)

ACNAREN 148 7562 681

1. Detatln of substantiol older (1)

Name BV Mining Helding Limited (a eompany ingorparated in Guamsay with registraticn numbar 57610) (BV Mining)

ACNARSN (if applicabi)

The holder bacame a substantial holdet oh

2. Datalis of voting power

The tois) numbar ¢f votes attached to all the voting ahares in the compary of voling niatasats in tha achama that tha substantial holdar ar an assaciate (2 had a
relevant interesat (3) in on the dale the substantial holdar becams a substantial holder are a3 foliows:

11127013

Clags of sequrities (4) Number of securiles

Pearason's voles (5) Voling power (B)

fOrdinary shares 188,728,608 160,720,600

32.98%"

3. Detallas of relavant intorests

Tha natune of tha relevant Inferast the substantiat holder or an associate had In the following voting secudiles on the date the substantial hoider became a

aubitariial holder are as follows:

Huoldar of relevant Interest Mature of ralavan intarast {7) Clags and number of seourities

BY Mining N/A NVA

Tigers Realm Minarala Pty Lid [Saction 608(1)u) - holder of sacurilies. (110,832,820 ordinary ahares

Anthony James Mariri ontror votot oo sspanat P! 1 119,687,183 ordiary shares
iSection B08(1)a) = holder of swcurilies

Gwen Leigh Hegarty uction B08(1)(b)(c) - Indirect powar to | 07 121114 ardinary sharss
contral voting and disposal

Craig Parry m;‘vmg 5:2,“;’.;;::"“ POWST 0 1 524 728 ordinary sharsa

Ivid Forsyth g‘ﬂgmu‘”ngmm;m:“ powerto (o 199 661 ordinary shares

BY  Mining Investment Limied (&

hmpnny incorporated i Guempay [N/A /A

h magigireion numbar 57504}

Barng Vostok Fund V  Nominess

Limied (s company incomorsied In /A NA

Gusmsay with feglstmtion  Aumber

34008}

Barng Vostok Fund V' Managars

Limited (n compiny Incorporated in A /A

Guemsey with repistration number

54804)

! As announced by the Tekeovers Pansl on 23 January 2014, the Takeovery Panal congldera that BY Mining has voting pawer of 32.30% at presunt Decause:
s Tigers Realm Minarala Pty Limited and BV Mining; and

= Antony Jarmaes Maninl, Owen Leigh Hagarty, Craig Parry, David Faorayth and EV Mining,
ars connkiersd to be assoalates with re to TIG undar saction 12(2}(b) of the Corporations Aot for the purposa of contraliing or influsnging the composition of
TIG's baard and uncer section 12(2)c) of tha Coporations Act in relaticn to the affaire of TIG.

25824150.5
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Barng Vosick Manegar  Holding
Limited {8 compeny Incorporated in N/A NJA
;‘iuumny with  reglatration number
1288)

[The thrae limited fiabliity partnerships
pomprising Barng \Vostok  Private
Equity Fund \!

1. Baring Vostok Private Equidy Fund

V.LP. A NA
2. DBanng Vostok Fumd V. Coe
Investmant, L.P. 1

‘!, Baring Vostok Fund V  Co-
investmant, L.P. 2

Baring Vostok Fund V (GP) L.P, NIA N/A

4, Dutalls of present registersd holders
The parsons registerad ua halders of the securities referrad to in paragraph 3 above are as follows:

Holdar of ralevant Roglatered holder of Person entitied ic be Clara and nurber
Intarnat aacurties regiatorad as holder (8) of securitlas
Tigers Reaim Minerais Pty Lid Tigers Reaim Minerais Py Lid  Tigers Reaim Minsrals Ply Lid ;,“:;:u”-m ordinary
Anthony James Manini Antman Holdings Pty Lid Antman Haidings Pty Lid |:;ﬁ:*m arcinery
Anthony James Manini AIM Invasica Pty Ltd AIM Investco Pty Lid /518,240 ordinary
Cwan Laigh Hagarly hirnmering Brzene Pty Lid Shimmaning Brzona Py Lid ::'.2;3'114 ordinary
Owen Leigh Hegarly Cwen Laigh Hegarty Cwen Loigh Hogarty 2.‘22:22" ordinacy
Craig Pamy Craig Pamy Cral Parry mﬁfﬂ ordinary
& & R Parry Bedmook G & B Pamry Badrock 1,227 434 ordinary
(Craig Parry {Supsrannation Fund Superannuation Fund o8
Faremost Mansgement Servicer  [Foremost Managamant Berviess 0,122,104 ording
David Forsyth Pty Lid Superannuation Fund Fiy Lid Supsmnnyation Fung hares v
Foremost Managament Services [Forempot Managament Services [17,287 ondina
Pavid Forayth Ply Lid Py )ﬁm v

5 Gonalderation
Tha consigdarstion peid for aneh migvant inerest refarmed to In pprgraph 3 above, and scquired in tha four monthe prior to the day thet the substantial holdar

bacama a substantial holder s as follows:
Holder of ralevant Date of acquisition Ganalderation ()

inimrest
Cooh |  Non-zach

Clags and number
of sagurltes
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6. Assonintex

Tha reasans the parsons namaed In paragraph 3 above are agsooiates of the substantial holder are us foliows:

Name mnd ACWARSH (f applicabie)

Nature of saacciation

N 84 132 725 583, Anthony Jamas
Manilni, Owen Loigh Hegarty, Cralg
Parry and David Foreyth.

,Egnh of Tigars Raalm Minerals Ply Lid

As outlined in the Takecvars Panel's media rolases of 23 January 2014, the
Takeovars Pansl conmidared aach of Tigers Reaim Minarais Piy Lid (TRM), Anthony
Jamas Maninl, Owen Leigh Hagarly, Cralg Parry and David Forsyth in ba an

of BV Mining as 1 result of, amonigst other things, the terma of the share
Bubacription agroamant batween TIG, TRM and BY Mining dated 11 Dacamber 2013
Qriginal Ehare Subseription Agresmant).

parties agreed to vary ha tarms of the Criginal Bhere Subseriplion Agreement
i mddress the Takeovers Panal's concems (Ravised Share Subscription
Faamant), and antarad inic an amanding agresmari on 20 January 2014
(Amending Agrearent). A mark-up of the Original 8hare Subscription Agraemant
show the diffsrences batwoan this sagreament snd tha Ravised Share Sukécription
Agraamant was atachad io the Amending Agresment. The Amending Agrsement Is
attached as "Annasure A'.

BY Mining Investmant Limited (a
rampany moompamisd In Guemaey with
repistration numbar 57504)

BY Mining Invegtmant Limited is 100% lage! and beneficlal owner of BV Mining

Baring Vostok Fund V  Nomindes
Limited (@ company mcorporated In
Guemssy with rmegisimtion  number
54958}

Baring Vostok Fund ¥V Nominoes Liinitad is the 97% logal owner of BV Minkyg
imsastmant Limked and holds its 87% bansficlal ownarahip of BV Mining investmant
Limited on truat for the limited parinerships compraing the Baring Voatok Private
Equity Fund ¥

nng  Vestok Fund V. Mansgem
Limited (s company Incorporeted in
Guamaey with ragistretion  aumber
54684}

Baring Vostok Funhd vV Managars Limiisd ie 100% legal and baneficial owner of
Baring Vostok F"und V Nominsws Limtied and I the genaral partner to Baring Vostok
Fund V (GF) L.P.

Baring Yostok Manager Holdirg Limited
(m company Incomoratad in Guemsay
registration numbar 51209)

Baring Voulok Managar Hokding Limited ts 100% legal and benaficial cwnaer of Baring
Voaioh Fund V Managers Limiiad

Tha thiwa Imied Nabitty parinarchips
eompriging Baring Voatok Privata Equity
Fund V:

1, Baring Viostok Private Equity Fund V,
L.P.

2, Baring Vostok Fund V  Ce-
Investmant, L.P. 1

3, Barng Voslok Fund V Co-
Invastmant, L.P. 2

Baring Vostok Private Equity Fund Vis an ultimats bensficlal owner In respact of
87% of BY Mining's inveatment in TIQ

25824158
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Baring Viostoh Fund V (GP)L.P.

Baring Vostok Fund ¥ (GP) LF. I ihe ganaral partier i the thres limiad
partnarships coMpraing the Baring Vosiok Private Equity Fund V.

Tha addrassas of peraons named [ this form ars as followa:

Name Addresn
BY Mining Holding Limited 1 Royal Plaza, Royal Avenue, 5t Pater Farl, GY12ZHL, Guamaey
ra Raaim Minerals Pty Lid Laved 7, 333 Collins Stresl, Melboune, VIC 3000

Each of Arthony Jamas Manini, Owen
Leigh Heparty, Cralg Parry and David
Forayth,

/o Tigare Reaim Coal Limited, Lavel 7, 333 Colling Sireal, Melboumna, VIG 3000

BV Mining Investment Limimd (=
mpany incorporeted in Guamaey with
reglatration numbar 57504)

1 Royal Flaza, Rayal Avanua, 5t Pater Port, GY12ZHL, Gusmsay

Baring Voetok™ Fund V' Nominaes
Limited (a company Incorporated in
Guernaey  with registration number

1 Royal Plaza, Royal Avanus, St Pater Port, GY12HL, Gusmasy

1 Royal Pluza, Roysl Avenus, 5t Pater Port, GY{2HL, Guamsay

Baring Vostok Manager Holding Limited
(6 company incorporeied In Guamaay
h registration numbar 51209)

1 Rayal Plazn, Roval Avenue, $1 Peter Port, GY12HL, Guernsay

The thres (Imited hability partnerships
somprieing Bating Vostok Private Equity
Fund V:

1. Baring Vostok Private Equity Fund V,
L.F.

. Bafing Vowsk Fund V  Co-
Invastmant, LP, 4
3. Barng Vostok Furd V  Cor
investment, L.P. 2

1 Royal Plaze, Royat Avenis, 5t Peter Port, BY12HL, Guemsey

Baring Vaatok Fund V {GP) L.P.

Baring vastok Fungd V {GF) LP. lg the general pariner to the Ciree limited
partnerships comprizing the Baring Vostok Private Equlty Fund V.

L |
Signature

-

\ s '__M
print name  PETER TOUZEAU \ b Q capacity  DIREGTOR

atgn here

date  Zl4 Jobl Loty

Precedenfi038a7824
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(1)

@)
&)
@
(5)
®

{7

(8

(9)

DIRECTIONS

If there &re & numbar of substantal holders with similar or relatad ralevant Inlsrests (9. a corporation and its ralated carporations, or the managar and
trustes of an egquity tnuet), the names osuld be included in an snnexure ta the form, If the relsvant interests of 2 group of persons gre easentlally similar,
thay may be referred to throughout tha form as # specifically named group if the membarehip of sach group, with the names ard addresses of membere
Is clearly set out in paragraph 7 of tha form,

Seu the definitian of “associate” In section 9 of the Corporations Act 2001,
&aa tha defintion of "ralavant interest” in szctions 608 und 6718(7) of the Corporationa Act 2001,
Tha voting shares of & company constitute one claes uniess divided ino saparats clagses.

The (otal numter of votea stiached to wi the voting shares in the company or voting Intereats in the ssheeme (if sny) that the parsen or an sssociate hil &
rakevant interast in.

The person's voles divided by the tota! votes in the body corporate or schama muttiplied by 100,

Inciude details of:

(n) any rekvant Agreamanit or other citcumstances by which tha ralevant interest was acquired. If subsection 671B(4) applles, a copy of any
document gatting out the tams of any relevant agreernent, and & stadement by the parson giving full and accurate delalls of any aontract,
schame of @ITANGAMANRS, Must accompany this fom, together with @ written stmemant cartfying this contract, schema or arangement; and

(b) eny qualification of the power of & parson {0 axertise, contro! the exercles of, or influanca tha exarclae of, tha veiing powers or disposal of the
sacuritiss to which the relevant Interesd rebitas (Indicating claarly the partioutar sscurities to which the qualfication appliss).

Ewa the dafinition of "ralsvant agrasmant” In gaction 8 of tha Componations Agt 2001,
I the sutatantat holder 1@ unabls (0 detarmine the 'dentity of the paraon (eg. If the relavent interest arizes because Of &n Gplion) wiite "unkodwn,'™

Datalls of the cormidaration must nclude By and all banafits, moteys and othar, that any person fram whom & ralevant Intarest wad aoquired hae, or
may, baoome entithed to receive in ralation to thet scquisition. Deteils must ba includad avan I the benaft is conditionat on the happening or not of A
continganay. Detalla must be includad of any benefit paid on bahalf of the substantial holdar or its aszociate in relation 1o the acquisitions, avan If thay
ara not paid divectly to the parssn from whom tha misvant interest vas acquired.

Precedand0637024
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Annexure A

This Is Annexure A of 97 pages referred to in Form 803: Notice of initial substantial holder

S~ 2 red ftnlﬁiata)
_..)
‘Q“* Sespss (signature)

Peter Touzeau (name)

258241805



28-Jzn-2014 0858 HERBERT SMITH FREEHILLS 0253224000 9/106

Allens » < Linklaters

Amendment Agreement

Tigers Realm Coal Limited
Tigers Realm Minerals Pty Limited
BY Mining Holding Limited

Amendment of Share Subscription Agreament

Allens

101 Colling Stroat
Melbourne VIC 3000
Tel +61 3 9814 1011
Fax +61 3 5614 4661
www.allens.com.au

© Allans, Australia 2014

Allens |s an Indepandent partnership operating in alllanca with Linklatars LLP,
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Amendment Agreement Allens s « Linklaters

Table of Contents

Definitions and Interpretation
Amendments

Effective Date

Remaining Proviglone Unaffected
Governing Law and Jurlsdletlon

. Counterparts

Schedule

S ;oo
W N NN == sk

preim A0127818508v1 120380881  18.12.2013 Page ()
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Amendment Agreement Allens » < LinKlaters
Date 2014
Parties

1. Tigers Realm Coal Limited (ACN 146 752 561) of Lavet 7, 333 Colling Strast,
Malbourna, VIC 3000 (TIG).

2. Tigers Realm Minerals Pty Limlted (ACN 132 725 583) of Level 7, 333 Collins
Street, Melbourne, VIC 3000 (TRM).

3 BV Mining Holding Limited (registration nurnber: 57510) of 1 Royal Plaza, Royal
Avenua, St Patar Port, GY12HL, Guarnsay (BVMHL).

Recltals
|

A TIG, TRM and BYMHL are parties to a share subscription agreement deted 11
Desembar 2013 (the Principal Share Subscription Agreement) under which
BVMHL agreed to subscribe for gharea in TIG on the terms set out in the Principal
Share Subseription Agraemant.

B The parties wish to amend the Principal Share Subscription Agreement in the
manner aet out in thia Agregment.

It is agreed as follows.

1. Definitlons and Interpretation

Words which are definad in the Principal Share Subscription Agreement and which are
used in this Agreemsant have the same meaning in this Agreement aa in the Principal Share
Subscription Agresment, unless the context requires otherwise.

2. Amandments

The Prineipal Share Subscription Agresment is amended to read as sat out in the
schedule.

3. Effactiva Date

This Agreement takes effect, and the partisz agree to be bound by the Principal Share
Subscription Agreement as amended by this Agreement, fram the data of this Agreement
(the Effective Date).

prdm AD127818608v1 120380881 18.12.2013 Page 1
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Amendment Agreement Allens » < Linklaters

4. Remalning Provisions Unaffected

Except as specifically amended by this Agreament, all terms and conditiong of the Principal
Share Subscription Agreement remain In full force and effect. With effact from the Effective
Date (ae definad 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 Agresment,

5. Governing Law and Jurisdiction

This Agreament is gaverned by the laws of Victoria, Australia. In ralation to It and relatad
non-contractual matters sach party irrevosably submits to the non-axclusive jurisdiction of
courts with jurisdiction there, and waives any right to object to the venue on any ground.

6. Counterparts

This Agreemaent may be exacuted in any number of counterparte. All counterparts taken
together will ba taken to constitute one agreament executed in Guernsey.

prdm AD127818508v1 120380881  18.12.2013 Page 2
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Amendment Agreement Allens» < Linklaters

Schedule

pndm AD127818606v1 120280881  18.12.2013 Page 3
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Allens » < Linklaters

Tigers Realm Coal Limited
Tigers Realm Minerals Pty Limited

BV Mining Holding Limited

Share Subscription Agreement

Allens

101 Collins Strest
Melbourne VIC 3000
Tel +61 3 8614 1011
Fax +61 3 8614 4661

www.allens.com.ay

& Allens, Australla 3333
214

Allana |a 8n Indepandant parmarahip eparating In allianes with Linkjatars LLP,
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Shars Subscription Agresment M!EHS he L'l.nlﬂaterﬁ
Contenta

1 Definitions and Interpratation 1

1.1 Deflinitions 1

1.2 Interpratation 88

1.3 Staterments an the basis of knowledgs or bellef 8

2 Conditions Precedent 408
21 Conditions Precedent-Frranshe—+ 19

22 Londitione-Rrasadent-Hrancha-i} 14

a3——Waiver of Conditions Pracedent 4440

2.2 gilyra to saflsty the Conditlons Pracede 10

2.4 2 [o-gatiehythe—Hanche ohditions-Rrecedent LL|

2.5——Effect of tarmination 10

= - o dm i e b 14

2725 Conduct of the parties 10

2828 BVMHL right to terminate this Agreement 1211

29— BVMML right-rot-te-procesd-with- Transhe -2 Completion 12

S —ating jntention 11

3 Subscription 21

3.1 Subscription and lssue of Subscription Shares 211

32 Agreement to serve as application 211

33  Rights attaching to Subscription Shares 1311

34  Subscription and iasue via a Nominee 1311

4 Addltlonal Capital Raislng 241

5 Tranche-4-Completion 1311

5.1 Time of Frarehe-—Complation 31

£2 TIG's obligations 1311

6.3 BVMHL's obligations at Franshe-+--Completion 1312

54  TIG's ohligations at Trasskhe--Completion 1312

5.5  TIG's obligations after Tranche--Completion 12

58  Simultanesus actions at Transhe-1-Complation 1412

LY

W In_psls i anbin ‘ - vy letin 44

8857 Simultaneous actions-at-Franche-2-Completion-+6 with

12

g General Mesting 4513
7481 Convening maating 4513

7282 Provision of information 1513

7383 Approval of GM Material 1814

46,4 Acknowledgaments by BVMHL 1814

87 TIG covenants Esal.
8471 Use of funds 215

pridm ADI2ZEREEAVEO127805802ys 120380881 142204310, 1.2014 page (i)

Allena ia an Indapandant partnership aperating In aijlanca with Link|aters LLP,



28-Jzn-2014 0858 HERBERT SMITH FREEHILLS 0253224000

186/106

Share Subscription Agreamant Alfens. « Linklaters
8272 New issues 1715

837,3 Corporate governance 1715

98 Warrantiex 1718
8481 Construction 1715

8282 Effective dates 4715

@382 Survival 1715

8.48.4 Rellance 415

8585 Representations and Warranties by TIG 4715

$-£8.6 Ganeral Warrantios 1718

8787 Abillty to claim 1818

2888 Awareness 3818

&880 Limitation on Claims 1816
846810 Natification of Claims

117

SH811 Gross-up

1617

8-448.92 TIG Indamnity

8l

13813 TRM Indemnity

2614

108  Anti-dllution LIEL:]
48:18.1 Partlelpation in a New Placament 2119
10282 Pre-Placement Ownership 2412
40-39.2 Conditions 2219

4410 Board represaentation 2220
44101 Nomination of directors

2220

H=2102 Electlon

2220

3103 TIG Group Members

2320

144104 Other changes to the TIG Board

321

4211l Exclusivity 2422
F:4111 No-shop

24g2

22112 No-talk

2622

HHa113 N provision of information

2622

124114 Permittad disclosura and parties

2523

Rb11.5 Ordinary coursa

25483

4312 Access to Informatlon 2623
4412 Relmbursement of costs 2624
4131 Payment by TIG to BYMHL

2624

pnam AS4EFERG0EALWEL 1 27TROSRAE 120360881  H-himae+a10,1.2014 page (i

Allwng i 2 (Indeparchnt s

wship operatiag In allianoe with Linkdatars LLP.
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Shara Subscription Agreement Allens s «Linklaters

442132 Timing of payment

#64

43133 Compliance with law

2624

1514 Reserved Matters 2624

4615 Termination ' 2724

Termination by BVMHL

27g4

No furthar obligations

2738

a8

7
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25
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2928
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027
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2221 No Waiver 3027
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27
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Schedule & 4848
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pRgm AG12780607MWKL127R0RRRZYS 120560881  43:12:201319,1,2014 paga (lli

Allans is wn indepandant patnecehip oparating In wllwnee with Unklaters LLP,



28-Jzn-2014 0858 HERBERT SMITH FREEHILLS 0253224000 18/106

Share Subscription Agresment Aliens» « Linklaters
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Adlens |8 an indapsndant parnarship oparating in alllanca with Linklatars LLP,
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Share Subseription Agresment Allens » «Linklaters

This Agresment is made on Pecember 2013

Parties

1

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

2 Tigers Realm Minerals Pty Limlted (ACN 464-002-0871232 725 583) of Level 7, 333 Colling
Straet, Melbourne VIC {TRM).

3 BV Mining Holding Limlted {registration number: 57510) of 1 Royal Plaza, Royal Avenue, St
Peter Port, GY12HL, Guernzey (BVMHL).

Recltala

A TIG has agread to Iasue, and BYMHL has agreed to subscribe for, the-Franche-1-Bubscription
Sharoe-and-the Tranche-2 Subscription Shares on and subject to the terms of this Agreement,

B The allotment of theTFranche-2 Subscription Shares is subject to, among other things, shareholder

approval for the purposes of item 7 of gection 611 of the Corporations Act.

It is agreed as follows.

1
1.1

Definitions and Interpretation

Definitlons
Tha following definitions apply unlass tha context otherwise raquires.

Accounts means the consolidated financial statements of the TIG Group as at and for the periad
up to:

(a) 31 December 2012 as audited by TIG's audltor; and
{b) the Balance Date ss reviewed by TIG's auditor.
Additional Capital Raising means:

(a) a Pargllel Placement, 8 SPP andfor a Rights |ssu# pursuant to which, in aggregate, up to
57 812,290 Shares ara isgusd at an Issua pries of no less than $0.165 per share; and

(b) the RDIF Placernent.
ASBIC meana the Australian Securities and Investments Commission.
ASIC R@ 74 means ASIC Regulatory Guide 74,

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

ASX Decizlon means the decision of ASX dated 28 November 2013 In response fo TIG's letier
datad 25 Novambaer 2013 to grant TIG a waiver from Listing Rule 8.18 for the purpose of clause 308
of this Agreement.

Authorisation includes:

(a) any consent, autharisation, registration, flling, lodgement, agreemaent, notarisation,
certificate, parmisslon, licence, approval, authority or exemptlon from, by or with a
Governmental Agancy; or
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{b) in relation to anything which will be fully or partly prohibited or restricted by law if a
Governmental Agency intervenes or acts in any way within a specified period after
lodgemaent, filing, reglstration or notification, the expiry of that periad without Intervention ar
action.

Balance Date means 30 June 2013,

Baring Vostok Capltal Partners Limited means Baring Vostok Capital Partners Limited, a limited
liability company incorporated in Guernsey with registration number 32646 and with its registered

office at-4 Royal Plaza-ReyalGhambers, St Julian's Avenue, &t Peter Port, GY42ki=14AF,

Guemsey.
Baring Vostok Fund means;
(2) each of the Baring Vostok Limited Partnerships:

(5] any other fund, whether already formed or to be formed in the future, in relation to which
Baring Vostok Capltal Partners Limited, or any sffiliate of Baring Vostok Capital Partners
Limited acts as invesiment adviser;

(c) any affiliate (including a general partner) of any such fund; and

() any nominee company holding securities (whether by way of agency, trust or otherwize) on
behalf of any such fund;

and "Baring Vostok Funds" shall ba construed accordingly.
Baring Vostok Limited Partnerships mean each of.

(a) Baring Vostok Private Equity Fund V, L.P.;

(s)] Baring Vostok Fund V Co-Investment, L.P.1; and

{c) Baring Vostok Fund V Co-Investment, L.P.2, each a limited partnership organized undar
the laws of Guernsey with its registered office at 1 Royal Plaza, Royal Avenue, St Peter
Port, Guernsey GY1 2HL, Channel Islands;

and "Baring Vostok Limited Partnership” shall be construed accordingly.

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

BVMHL Director has the meaning given in clause 34-1.10,1,

BVMHL Information maans such information regarding BVMHL and Its Related Bodiea Corporate
confirmed by BVMHL for inclusion in the GM Materlal in accordance with clause Z-38,3(b).

Clalm means, in relation to a party, a demand, claim, action or proceeding made or brought by or
against the parly, however arising and whether present, unascertained, immediate, future or
contingent.
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Confidentlal Information has the meaning given in clause 39-18,

Constitution means the constitution of TIG as amendad from time to tima.

Rrecedent:
Corporations Act means the Corparations Act 2001 (Cth).

Data Roor means the online "Tigers Realm Coal Data Room” accessible through tha internet
managed by Ansarada Pty Limited and located at hitps.datarcom.ansarada.comfigersrealmeoal
during the period from 13 July until the date of this Agreement,

Definitive Agreements means the voluntary escrow agreements in the form attached as Schedule
6 and to be entared Into with each of the fellowing persons.-BYMELREHE, TRM, Teny Manini,
Owen Hegarty, Brian Jamieson, Craig WIigaill, Craig Parry, David Forsyth, Peter Balka, Leonid
Skoptsov, Chris McFadden, Paul Tongs and David George.

Director means a director of TIG,

Disclosure Letter means the disclosure letter executed by TIG and BVMHL on or about tha date of
this Agreemant.

Encumbrance means an interest or power:
(a) resarved In or over any interast in any assat including any retention of title; or

(b) created or otherwise arising in or over any Interest In any agset under a bill of sale,
mortgage, charge, lien, option, pladge, trust, power, right to acquire, right of pre-emption or
assignment,

by way of security or for the purpose of providing security or other security interest of any kind
{including any retantion arrangement) for the payment of debt or any other monetary obligation or the
performance of any other obligation and includes any agreement to grant or create any of the above.

Excluslvity Perfod has the meaning given in clause 3:2-3-11.1,

Exploration means searching for, discovery and delineation of commarcial deposits of coking coal
in the Licence Areas and tha avaluation of such deposits, Including prospecting, surfaca mapping,
sampling, aerial mapping and reconnalssance, drilling, trenching and refated field work,
geophysical and geochemical testing, core sampling, assaying, exploration declines, test mining,
analysis and evaluation of activities undertaken and obtalned, conducting preliminary feasibility
studias, preparing Feasibility Study reports, and planning, superviging and administaring all
activities underaken.

Falrly Disclosed means discloged in writing to BYMHL, or to Baring Vostok Capital Partners
Limited or to any of the professional advisers retained to conduct due diligence on TIG
(PricewaterhouseCoopers Russla B.V., SRK Consuiting (Russia) Limited, Branan Environment
ang Herbart Smith Freshill), to the extant that, and In sufficlent datail so as to enable, a reasonable
invastor axperienced in transactions similar to the transaction contemplated by this Agreemant and
experienced in a business similar to any business conducted by the TIG Group, to identify the
nature and scopa of the relavant matter, event or circumstance {including, in each case, that the
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approximate or llkely financlal effect of the relevant matter, event or circumstance was reasonably
ascertainable from the information discloaad),

Feaslblilty Study meana a study of the technical, commerglal and economic feasibllity of
development and mining in & Licence Area and produging coking coal in significant commercial
quantities, which includes all available exploration, geological, engineering, and other relevant data
and capltal and operating cost estimates and (if appropriate) marketing studies in sufficient detail to
enable oparations for optimum development, mining and treatment to be identified in reszonable
detail, including any preliminary, scoping or feasibility study.

Financial Statements means the income, balance sheet and cash flow statements of the
Company and each TIG Group Member and the notes to those statements.

GM Material means the notice of meeting and the accompanying explanatory memorandum to be
sent fo TIG shareholders for the purposes of convening the TG GM substantially in the form
provided to BVMHL prior to the date of this Agreemaent.

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

Indebtedness maans, In relation to any person, all loans or financing liabilities or obligations (other
than accounts payable arising in the ordinary course of business from the purchase of goods and
sarvicas by the TIG Group) Including:

{a) any amount raised under any credit facilty;
(b) by way of acceptance credits, discounting or similar facilities:

(c) receivables sold or discounted (cther than any receivables to the extent they are sold on a
nonrecourse basis);

(d) by way of dabt or Inventory financing or sale and leaseback arrangements;

(®) the amount of any liability in respact of any lease or similar contract which would, in
accordance with IFRS, be treated as a finance lease,

N the principal amount of bills, bonds, notes, debentures or loan stock;

9 all foreign exchange contracts and all derlvative Instruments (including any interest or
currency protection, hedging or financial future transactions);

(h) any guarantee, countar-indemnity, letter of credit, indamnity, parformance bonds or similar
assistance against the financial loas of any person other than a member of the TIG Group,
in any such case falling outside the ordinary course of business;

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

)] any amount raised pursuant to any isaue of bonds, notes, or any similar instrument:;

(k) moneys borrowed including overdrafts, conveartible [oans, and any other liabilities of a
funding nature; and

() eny break fees, prepayment fees or other ¢osts, expenses or panalties relating to the
termination or repayment of any of the above, together with interast accruad.

Independent Expert means DMR Corporate Pty Ltd.
Impugnad Amount has the meaning given in clause 14.3.13.3,
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Intellactual Property means rights in and in relation to Confidential Information, trade marks,
service marks, trade and businegzs namas, logos and get up (including any and all geodwill
associated with or attached to any of the same), domain names, patents, inventions (whether or not
patentable), registerad dasigns, design rights, copyrights (including rights in software) and maoral
rights, database rights, semi-conductor topography rights, utility models and all rights or forms of
protection having an equivalent or similar nature or affect anywhers in the world, whether
enforceable, reglstered, unragisterad or registrable {including, where applicable, all renewals,
extensions and applications for registration).

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

Investment means the subscription for, and issue of, the Subscription Shares in accordance with
clausae 3.1,

JORC means the Joint Ore Resarvas Committea 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 Raporting of Exploration
Results, Mineral Resources and Ore Ragserves prepared by JORC.

Koy Entitles maans the board of directors of TRM, the board of directors of TIG and the Key
Farsons,

Kay Person means each of Leonid Skoptsov, Antony Manini, Craig Parry, David Forsyth, David
George and Peter Balka,

Last Accounts means in relation to any TIG Group Membar incomporated in Russia:

(@) the audited balance sheet of such entity in respeact of the financlal year ending on 31
Dacamber 2012,

() the audited profit and loss account and cash flow atatement of such antity in reapeact of the
twalve manth perlod to 31 Dacember 2012;

(o) the unaudited balance shest of such entity in respect of the finangial year ending on 30
September 2013; and

(d)  the unaudited profit and loss account and cash flow statement of such entity in respact of
the nine month period to 30 September 2013,

together in each case with all notes, reports and statements required by law or Russlan accounting
gtandards to ba included in or annexed to them.,

Last Accounts Date means 30 Saptembar 2013,

Licances has the meaning given ta I In paragraph 12(a) of Schedule 1.

Lleance 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 Mamber iz a party that iz for a
value of $250,000 or more or the tarmination of which would have an impact of $250,000 or mora

on the TIG Group as a whole or would otharwise 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 phetegraphs, electromagnetic tapes, sketches,
drawlngs, mamoranda, drill cores, logs of drill cores, geophysical, geological or drill maps, sampling
and assay reports, notas, and other relevant information and data,
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New Placement means a proposed issua of Shares by TIG, to existing or new sharsholders, othar
than an offer of Sharas by TIG to all TIG shareholders on the same terms and conditions (such as a
rights issue or share purchase plan).

Nominee means a licensed broker, nominee or other similar agent acting on behalf of BYMHL and
notified to TIG in writing.

Officlal Quotation means quotation on the ASX.

Offlclal List means the officlal llst of the ASX as defined in the Listing Rules as amended from time
to time.

Original Term Sheet means the term sheet exscuted between TIG, TRM and Baring Vostok Fund
V Nominees Limited dated 18 November 2013, as amended from time to time.,

Parailal Placemamt means a placement to existing and/or naw sharaholders in sach casze, for an
aggregate amount of at laast §15,000 per subscriber.

Project Amaam means a praject for the exploration and development of commercial coking coal
production from an area delineated within the Amaam Project Licence.

Project Amaam North a project for the exploration and development of commercial coking coal
preduction from an area delineated within the Amaam North Projsct Licencs.

Project F means a project for the development of commaercial coking coal production from an area
delineated within Project Amaam.

Public Supporting Statement means the statements 5upport|ng the Investment and the RDIF

Placernent to be made by the Key Personsfntities : il
Antony Manini and Cralg Paryi, contalned in the announcamant requlred to be made pursuant to
clause 318-3.18.3,

RDIF means Limited Liability Company «RDIF Investment Managameants of Capltal Clty, South
Tower, 7™ floor, & bld, 1 Presnenskaya nab, Moscow, Russia.

RDIF Placement means a placement of 89,000,000 Shares at an issue price of no less than
$0.185 per Share.

Related Body Corporate has the meaning given in the Corporations Act.

Relevant Interest has the meaning glven in the Corporations Act.

Representative of a person means an officer, director, employer, agent or adviser of that paraon.
Resolutions means the resolutions described In clause 46,1,

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

Securltles means Shares or sacurities which are convertible into Shares.
Shares means ordinary fully paid shares in the capital of TIG.

SPF means a share purchase plan offer to existing shareholders wharaby thoge axisting
shareholders may subscribe for up to A$15,000 worth of Shares,
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Subseription Shares means tha
Subseriptionz 19,263 985 Shares.

Subsidiary has the meaning given in the Corporations Act.

Superior Capital Ralsing Proposal means any bona fide competing written proposal regarding &
dabt or equity Investmeant in TIG or oha of its Subsldiaries and not resulting from a braach by TIG or
TRM of any of its obligations under clause 4211 of this Agreement (it being understood that any
actions by the Representatives or Subsidiaries of TIG or TRM in breach of clause 3211 will be
destmed to be a breach by TIG or TRM (a8 applicable)) an terma thet the TIG Board has determined
in good faith (after recaiving written advice from its external financial adviser and external lagsl
counssl) would ba more likely to promote the success of the TIG Group for the lang-term benefit of
TIG shareholders (only in their capacity as shareholders of tha company) than the Investment and
the RDIF Placement and having regard, without limitation, to the following factors:

(&) tha proposal must have financing that I3 committad or reasonably likely to ba obtainad in a
timely fashion;

(o)} the strategic valus of the proposal to TIG, having regard to TIG's intarast in promoting and
safeguarding TIG's subsoil licence Interests in Russia,

(c) whather the investor has a team experienced in mining matters that Is capable of
supporting the development of the Projact Amaam, Project F and Project Amaam North;

(d) the price at which the investment would be made, recognising that, in the absence of
strategic valua of the nature and magnitude providad by the BVMHL Invastment and the
RDIF Placement, the proposal would nead to be significantly higher than the—Franeha—+
Subscription Price to compensate for that absence or Jesser strategic value;

() whether TIG would retain its independence with no single shareholder acquiring mora than
30% ae 5 reault of such Placing Transaction, recogniging that the TIG Board considers that
such independence is likely to ba in the interests of shareholders;

" the axtent to which the proposal would ba in the long-term interasts of TIG's other
stakeholders including capital market participants, employees and the community of
Ghukotks; and

(@ the extent to which the Impact of the proposal on the governance and management
atructure of the corporation would be positive for all stakeholders.

Superior Takeovar Propozal maans a bona fide written Takeover Proposal that the TIG Board
detarmines, acting in good faith and in order to satisfy their fiduclary or statutory dutles (and after
having obtained advice from TIG's external legal counsel and, If appropriate, financial advisers)
which:

(&) is capable of baing valued and completed, taking into account all aspects of the competing
proposal, including its condltions; and

)] would, If completed substantially in accordance with its terms, be more favourable to TIG
sharaholders than the Investment and the RDIF Placement (viewed in aggregate), taking
into account all the terms and conditions of the Takeaver Proposal and following a
qualitative assessment of the Identity, reputation and financial standing of tha paerson
making the Takeover Proposal.
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Takeaver Proposal means a proposed transaction or arrangement pursuant to which, if ultimately
completed, a peraon other than a party to this Agreement (or any of their Related Entities) would;

(a)

(b)
(©

acquire a Relavant Interast in or bacome the holdar of
W) more than 50% of the Shares in TIG; or

(i1} the whole or & substantial part or a material part of the business or property of TIQ
or the TIG Group;

acquire control of TIG, within the meaning of section 50AA of the Corporations Act: or
otharwisa 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,
fea or other amaunt.

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

TiIG Board means the board of directors of TIG.

T!G GM means a genaral maating of membars of TIG to be convened to approve the Resolutions.

TIG Group means T3 and each of its Subsidiaries.

TIG@ Group Mamber maans TIG and aach of it Subsidlaries.

TiG Information means all information to be containad in the GM Material, except for such
information which Is BVMHL Information.

TIQ Materlal Adverse Change means either:

(8)

(b)

a material adverse change in the financial position or performance, assets, liabilitiss, profits
losses or prospects (prospects being assessed from a net present value perspactive only)
of the TIG Group taken ag a whole from that disclosad in the documants and information
provided by TIG and listed in Schedule 2, taken as a whola (including, without limitatlon, a
material fall in current or forward coking coal prices); or

revocation, cancellation, amendment or withdrawal of the ASX Dacision.

TiG Optlon Plan means tha long term incentive plan operated by TIG known as the Tigers Realm
Coal Staff Qption Plan.

TIG Warrantles means the representations and warranties given by TIG in clause 8.6.8.5,
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TRC means Tigers Realm Coal (Cyprus) Pty Limited.

VAT mesns value added tax or any other tax of a simllar 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 convenienca only and do not affect interpretation.

Tha following rules apply unleas the context requires otharwlige.

(a)
(b)
©
{d)

(e)
("

The gingular includes the plural, and the converss also applies.
A gender includes all ganders,
If a word or phrase |3 defined, ite other grammatical forms have a corresponding meaning.

A referance to a person includas a corporation, trust, partnarship, unincorporatad body or
ather entity, whether or not it comprises a separate legal entity.

A referance to a clause or schedule is to a clausa of, or schedula to, this Agresment.

A reference to an agreement or document (including 2 reference to this Agreement) is to
the agresment or document as amended, supplemented, novated cr replaced, except to
the =xtent prohibited by this Agreement or that other agreemeant or document.
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13

()] A refarence to writing includes any method of repregenting or reproducing words, figures,
drawings or aymbols in a viaible and tanglbls form.

(h) A reference to a party to this Agreement or another agreement or decument ingludes the
party's successore, permitted substitutes and permitted assigns (and, where applicable,
tha party's legal personal representatives).

)] A raference to legislation or to a provision of legislation Includes a modificstion or
re-enactment of it, a legislative provision substituted for It and a regulation or statutory
instrument issued under it.

)] A rafarenca to canduct Includes an omission, statement or undertaking, whethar or not in
writing.

(k) A refarence to doffars or § is to the currency of the Australia, unless otherwise stated.
{) A reference to time is to Melbourne time In Australia,

(m)  Arefarence to an amount for which a person is contingently liable includes an amount that
that parson may become actually or contingently liable to pay If a contingency occurs,
whether or not that liability actually arises.

(n) A reference to conduct includes, without limlitetion, any omission, statement or undertaking,
whather or not in writing,
Statements on the basls of knowledge or belief

Any statermeant made by a party on the basis of its knowladge and belief or awareness is made on
the basis that the party has, in order to establish that the statement is true and nat misleading In any
respact:

(@)  made all reasonable inquiries of the officers, managers, employses and other parsons with
responsibility for the matters to which the statement relates; and

()  If those inguiries would have prompted a reasonable person to make further inquirles,
mada thosa further inquiries,

and that, as a result of those inquiries, the pary has no reason to doubt that the statement is true
and not misleading in any respact,

Condltions Precedent

Conditlons Precedent{Franehe1)

The obligations on TIG and BVMHL under clauses 3.1{a} and 5 will net apply, and-Franche-3
Completion will not take place, unless and until tha following conditions have been satisfied or
waived in accordance with this Agreement:
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1] (erublln supperting etatemente) TIG hee procured that each of the Key Entities {gthar
pig Parry) has made a

Publlc SuppertmgStetement Immedletely after executlon of this Agreement -aRd

(Bl {e}-(announcemant) TIG has made the announcement required under clause 48-3:18.3;

) {b}-(uppreval of BYMHL_Resolutlon) the Reeek;ﬂmwn-edeuee—?ﬂ-w
G.1(a)() is passad as an ordinary resolution at tha TIG GM;

4] {eHLegal Oplnion) Allens has provided an updated final legal opinien to TIG, which has
been provided to and may be reliad upon by BYMHL, in relation to any actual, pending or
threatened dispute or litigation that has been disclosed by TIG in the Disclosure Letter and
any naw disclosures made by TIG to BVMHL and/or to RDIF prior to the date on which the
legal opinion s dated:

(i) which opinien is in form and substance reasonably satlsfactery to BVMHL,;

{ii) which oplnion addrassas, inter alin, assessment of prospects of such actual,
pending or threatened dispute or litigation and any affect it might have on the
Investment and/ or BYMHL and/ or its affiliates;

@iy ~ which opinion's conclusion is not materially different to the conclusion In the draft
opinion provided by Allans priot to the date of this Agreement; and

{iv) which opinion Is dated no earlier than one day prior to theTraache-2 Completion
Date; and

(@  &i-{no TIG Material Adverse Change) no TIG Material Adverse Change has occurred
during the period from the date of this Agreement untll the date on which the last of the
conditions set out in paragrag : ause 2 2¢layeas 2 1(a) fo 2,108 Is

satisfled or waivad in eccerdance wdh this Ag rearnent

pndm AB+E7E6e07A0127805R02LE 120380881  H-+ha04910.1.0014 Paga 11



28-Jzn-2014 0858 HERBERT SMITH FREEHILLS 0253224000 30/1086

Share Subscription Agreement Alfens » « Linklaters

&d 23 Walver of Conditlons Precedent

(a)

(b)

The Conditions Precedent in clauses 2:2(g,1(¢), 2.1(d) and 2n22,1(kg) are for the benefit
of BVMHL and TIG and can only ba walved by the agreement of BYMHL and TIG.

The Conditions Precedent in clauses 2.1(a), 2.1(b), 2.1(e}-2-Hd}2-He)-a-2sf) and
221642, 1(g) ara for the benefit of BVMHL and may only be waived by BVMHL.

&3  ad-Failure to satisfy the-Tranche4 Condltlons Precedent

(@)

b

Subject to clauge 2.42.3(h), If any of the Tranehe-3-Conditions Precedent ara not satisfled,
or waived in accordance with clause 22,2, by theTranchet Conditions Precedant End
Date, then BYMHL or TIG may terminate this Agreement by giving three Business Days'
notice to the other party,

A party may only terminate this Agreement under clause 2.42.3(a) If It has complied with
clause 27258,

24  2.5-Effoct of termination

If this Agresment is terminated under clauses 2423 or 2-:82.6 then, in addition to any other rights,
powers of ramedies provided by law:

(a)

(b)

each party ls releaged from its obligations under this Agreement other than in relation to
clauses 3413 (Reimbursement of Costs), 17 (Break-Ree)-18-{Notices), 1918
(Confidentiality) and 2423 (Stamp duty end costs) and 2628 (Goveming Law); and

each party retains the rights it has against the other in connection with any breach or claim
that has arisen bafore termination.

&8 - % +Conduct of the parties

(a)

(b)

Each of TIG and BYMHL must use their reasonable endeavours to ensure the Conditions
Precedent are satisfied as expaditiously as possible and otherwize-in-the-cace-afthe
Franche—Hoonditions-Rrocadent: before the-Tranche-+ Conditions Precedent End Date,

and provide reasonable agsistance to one ancther as is necassary to satisfy the conditions,
Each of TIG and BVMHL must notify the other in writing If It becomes awara that;

(i) a Condition Pracedant in clause 2.1-erclawee-2-2 has become incapable of baing
satisfied or is likely to be incapable of being satisfied; or

(I a Condition Pracedent specified in clause 2.1-sk-chkause-2-2 has been satisfied.

2§ 28BVMHL right to terminate this Agreement

(@)
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(b) If BVMHL terminates this Agreemant in accordance with its tarms, such tarmination shall
be without prejudice to BVMHL's rights generally and clause 44.413.1 shall apply provided
that timing of such paymaent shall be within fiva Business Days of written dermand from
BVMHL.

33

Subscription

Subseription and Issue of Subscription Shares

BVYMHL agress to subscribe, or procure that its Nominae subscribes for, and TIG agress to issue to
BVMHL or its Nominee:

{a)—-tha-Tranche-1the Subscription Shares on the Franeke-1-Completion Date for the-Franshe

Subscription Price, on the terms and conditions of this Agreement.

Agreement to serve as application
This Agreamant serves as an application by BVMHL or its Nominae for the allotmant of:
{2)——the Tranche 1. tha Subseription Shares on theTeanchet Completion Data-and

g ate and accordingly i
W|II not be necessary for BVMHL or lts Nominaa to prowde an appllcatlon on the Franche3
Gompletion-Date-orthe-Transhe-2-Completion Date. BVMHL agrees to be bound or
procure that its Nomlnee s bound by the Constitutlon of TISG upon Issue of the Tranehe-1
ubseription-Shares-and-Tranche-2 Subscription Shares.

Rights attaching to Subsacription Shares
Upon issue:

@y of the Traneke-4-Subscription Sharea, the-Tranche-+-Subscription-Shares-shallrank
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83

6.4

5.9

L Subscription Shares shall rank

equally with all Shares on issue,

Subscription and issue via a Nominee

The Parties agree that BYMHL may acquire the
= Subscription Shares via a Nominee.

Additlonal Capltal Raising

3 agreed n writing by BYMHL, TIG must not complete any Additional Capital
Ralalng unﬂl—aﬂwm the Transhe-4 COmp!atlon Date,

+anshe-+-Complation

Time of Tranche-4-Completion

Franche-1-Completion will take place on the-Tranche-1 Completion Date or any other time agreed
by the parties.

TIG's obligations

On or before-Franche-+ Completion, TIG must procure that a meating of the TIG Board is convenad
and approves subjact to :FFEIHGHG—'I—CDH‘IPFB'IIDH tha igsue of tha#mneha#&meﬂpﬂan&mm

Subscription Shares to

BVMHL's obligations at Franshe-+-Completion

At Franehe-1-Completion BVMHL must pay or procure its Nominee pays theFranche-t+
Subscription Price, to or at the direction of TIG In readily available funds without set-off or
counterclalm and free and clear of any withholdings or deductions for any present or future taxes,
imposts, levies duties or other charges,

TIG's obligations at Tranche-1 Completion

AtTFranche-1 Completion, TIG must:

(a) issue the-Franehe-3 Subscription Shares to BYMHL or its Nominee frae from all
Encumbrances;

(b) reglster BVMHL or its Nominee as the holder of the-Txasehat Subscription Shares:

{c) deliver to BYMHL writtan confirmation from TIG's share registry that tha-Franche 1
Subscription Shares have been issued to BVMHL or its Nominee and BVMHL or its
Nominee has been enterad into TIG's share reglster as the holder of those shares; and

(d) deliver to BVMHL a certifiad copy of the signed minutes of a meating of the TIG Board
resolving, subject to-Franske-t Completion occurring and receiving & signed consent to act,
to approve the appointment of the BVMHL Director to the TIG Board with effect on and from
Franshe--Completion.

TIG's obligations after Tranche-4-Completion

(8) On the day after Transhe--Completion, TIG must provide ASX with a notice in relation to
the Tranche-1-Subscription Shares in accordance with section 708A(5)(e) of the
Corporations Act which complies with section 708A(6) of the Corporations Act.
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(b) As soon as practicable after Franche-+-Completion, and in any avent within two Business
Days of Traneke-} Completion, TIG must:

()] apply for and use reasonable endeavours to obtain Official Quotation of the
Franebe-1 Subseription Shares by ASX; and

) deliver to BVMHL a holding statement for the-Tranche-1 Subscription Shares.

58  Simultaneous actlons at-Tranehet Completion
In respect of-Fanche-+ Completion;
(a) the obligations of the parties under this Agreement are interdependent; and

(b) all actions requirad to be performed will ba taken to have occurred simultanacusly on the
Franche-+ Completion Date.
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=N 4

slmultnneoualy on the Wmmpletlon Data

]

7-Ganeral Meeting

g1 +4Convening meeting

(a) TIG shall, as saon as possitle after the date of this Agreement, and in any event witkin-10
weeke-aftar-tha-date-of this-Agreermenton orprior to 11 Margh 2014, convene a general

meeting for the purposs of its sharsholders considering and, if thought fit, passing the
followlng rasolutions:

()] a resolution to approve the issue of the Frapche-2-Subscription Shares to BVMHL
or its Nominee on the terms set out in this Agreement, for the purposes of item 7 of

gection 611 of the Corporations Act-and-leting-Rule—4-—and;

()  {ig-a resolution proposing the elaction of the BVMHL, Director appointed under
clause 44.410.1 for appointment;and

[0} &H-any resolutions which the TIG Board determines are nacessary, for the
purposes of the Corporations Act and tha Listing Rules in connectlon with the
Investmant and the Additional Capital Raising.

B To avoid doubt, TIG will still be required to convene the meeting referred to in clause
+48.1(a) oven if the independent expert commissioned to prepare a report for the
resolution in relation to item 7 of section 611 of the Corporations Act provides an
unfavourable conclusion,

62 +32Provislon of information

(a) Subject to BVMHL complying with Its obligations under clause 7-28,2(¢), TIG must prepare
the GM Material and procurs an independant experts report for the purpose of itam 7 of
section 617 of the Corporations Act from the Independent Expert, as soon as reasonably
practicabla after the date of this Agreement.
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(b}

(€)

(d)

(e)

TIG3 must use its best andeavours to ensure that the GM Material complles in all material
respacts with all applicable laws, and in particulsr with the Corporations Act, ASIC RG 74
and the Listing Rules, except that the obligation to do so in respect of the BVMHL
Infarmation Is subject to BVMHL complying with its obligations under clause 728.2(c).

TIG acknowladges that BVMHL has provided TIG with substantially all of the BVMHL
Information that TIG reasonably requires to assist TIG to prepare the GM Material in
compliance with the requirements spacified in clause F=g.2(b). To tha extent TIG
reasonably raquires any additional BVMHL Information BVMHL must use reasonable
endeavours to provide that information.

BVMHL accapts no rasponsibility for the accuracy of tha TIG Information or compliance of
the TIG Information with applicable laws, and in particular with the Corporations Act, ASIC
RG 74 and the Listing Rulas.

TIG accepts no responsibllity for the accuracy of the BVMHL Information or compliance of
the BVMHL Information with applicable laws, and in particutar with the Corporations Act,
ASIC RG 74 and the Listing Rules,

§2  F3-Approval of GM Materiaj

(a)
(k)

(c)

(A

®)

Bafore the GM Material is sent to TIG shareholders, TIG must provide a copy to BYMHL.

As soon as practicable after receipt of the GM Materlal provided under clause 7-38.3(a) or
clause 738.33(d), BVMHL must either:

(i} confirm in writing (email nofification is acceptable) to TIG the accuracy of the
BVMHL Information in the GM Material, or

(i) pravide to TIG amendments to the BVMHL Information in the GM Material and any
suggestions to tha rermainder of the Information In the GM Material,

If BVMHL provides TIG with amendmants to the:

)] BYMHL Information in accordanca with ¢lauze Z38.3(b)(ii), TIG must incomorate
those amendments Into the GM Material,;

(i} information that is not BVMHL Information, TIG must, In good faith, take those
amendments inte account,

and provide a copy of the updatad GM Material to BVMHL, in which case clause F8§,3(b)
will apply to the updated M Materal.

As soon as practicable after praparation of the final form of the GM Material as prapared in
accordance with clause Z28.2 and racelpt from BVMHL of confirmation of the accuracy of
the BYMHL Infarmation and other suggested amendments purauant to clause 736 3(b),
TIG must convane a meeting of the TIG Board for the purpose of approving the GM
Material.

If the parties dizagree on the form or gontent of the GM Matarial then:

)] thay shall consuit in goed faith to try to gattle an agraed form of tha GM Material;
and

{ii) failing such agreement within 5 Business Days, the dispute shall be referrad to the
CEOQ of TIG and a senior reprasentative as nominated by BVMHL for rasolution,
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[

provided that it Is acknowledged that if the parties fail to agree on the form or content of the
(3M Materlal, TIG shall have ths final dacision on such form or content, other than where it
relatas to BVMHL Information, in which case BVMHL will have the final declgion.

4] Even if there is a dispute as to 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
under this Agreement,

#4-Acknowledgements by BVMHL

BVMHL acknowledges and confirms that:

(®) the BVMHL Information will be confirmed by BVMHL in accordance with clause 7-38,3(b) in
good faith and on the understanding that TIG will rely on that Information for the purposes
of praparing the GM Material; and

{b) BVMHL will, as a continuing ebligation, provide to TIG all such furthar or new information
which may arise after despatch of the GM Material until the date of the TIG GM which may
be necassary to ensure that there would be no breach of paragraph %-4§,3(b} if it applled as
at the date upon which that information arose.

&-TIG covenants

8$+1-Use of funds

TIG must use the funds raised from the Investment for the purposes of studies, exploration, drilling,
completing ite bankable feasibllity study, the development of Project Amaam, Projact Amaam North
and Project F and any reascnably incurred coste and expenses in connection therewith.

#i-Now lssues

TIG must not Issue shares or securitles convertible into shares, or grant an eption over shares, or
agrea to make such an issua or grant such an option for six months after the date of this
Agreament, other than to BVMHL pursuant to this Agreemant, as the result of any Additional
Capital Raising or the exercise of approximataly 49,527,100 options under the TIG Option Plan on
iasue or on offer at the date of this Agresmeant.

&3-Corporate governance

(&) TIG must, in consultation with BYMHL, agree the principles of corporata 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.

(b) BVMHL may request TIG to form a board of directors at the level of TIG's Russian
Subsidiaries, and will have the right to appaint ane nominee director to that board.

8-Warranties

&-1-Construction

Each representation and warranty in this Agreement is to be construed independently of the others
and s nat IImited by reference to any other warranty.

8.2 Effactive dates

The reprasantations and warranties under this elause 88 and Schadule 1 are givan both ag at the
date of this Agreement—as-at Tranche1-Completion and as at-Tranche-2 Completion, except that
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where a warranty is expressed to be made as at one of those dates or angther date, In which case
the warranty is given at that date conly.

8.3 Survival

The representations and warranties under this clause 88 and Schedule 1 surviva the execution and
completion of this Agraement,

94-Rellance

Each party (the relevant party) acknowledges that each other party enters into this Agreemant in
raliance on the relevant party's representations and warranties given under this Agreement,

8.6 Representations and Warrantles by TIG
TIG represents and warrants to BVMHL in the terms set out In Schedula 1.

8.8-General Warrantios
Each party represents and warrants to the other parties that:

(a) the exacution and delivery of this Agreement has been properly autherlsed by all necessary
corporate action of it;

{t it has full corporate powar and lawful authority to exacute and deliver the Agreament and to
consummate and perform or ¢ause to be performed ita obligations under this Agresment;

(e) this Agreemant constitutes a legal, valid and binding obligation of it and enforceable in
accordance with its terms by appropriate legal remedy, and

(d) this Agresment doez not, and-Tranche-d-Complation-ardTranrsha-d Complation will not,
conflict with or result in a breach of or default under any provision of its Constitution or any
material term or provision of any agreement or deed or any wrlt, order or injunction,
judgamsant, law, rula {including any Listing Rule) or regulation to which it s a party or is
subjact or by which it is bound.

8-£-Abllity to clalm

BVMHL is preciuded from bringing any TIG Warranty Claim against TIG, including a Claim in
respact of any TIG Warranty get out in Schedule 1, to the extent that:

(a) the relevant fact, matter or circumstance has been Fairly Disclosed in the Disclosure Letter;

()] provigion has been made for that fact, matter or circumstance in the Accounts or the
Financial Statemante; or

(c) the Claim is based on any forecasts, projections or repregentations as to tha future of the
TIG Group and their business (including any revenues and profits which may be derlved
from the busginass) given by or on behalf of TIG, or any member of the TIG Group, pravided
those forecasts were given honastly and In good faith and the TIG Group had a reasonable
basig for making them.

S-8-Awareness

Where a TIG Warranty is given "to the best of the knowladge of TIG" or with a similar qualification
g8 to TIG's awareness or knowledge, TIG is deemed to be awars of and TIG's awarenass includes
all infarmation that any of the Kay Entities, Chris McFadden, Dmitry Kalmykov, Tatiana Qsipova,
Paul Tongs, Tim Barry, Mark Young or Gennady Fandyushkin, would be aware of If in order to
astablish that the statement is true and not migleading in any respect they had:
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{a) mada all reasonable Inquities of the officers, managers, employees and other parsons with
reaponsibility for the matters to which the statement relates; and

(b} if those inquiries would have prempted a reazonable peraon to make further inquiries,
made those further inquiries,

and that, as a result of those inquiries, such persons would have had no reason to doubt that the
statement is trua and not misleading In any respect.

&8-Limitation on Claims

Any Claim made by BVMHL, in respect of a TIG Warranty, I8 subject to and limited as follows:

{(a) BVMHL must give written notice to TIG of the general natura of the Clalm within 24 months
after the-laterto-aecuroithe:

th—rT>ranche-1-Completion-Daterand
fi——Franche-2 Complation Date;

b) in the case of a single Claim or a serles of related Claims, where the amount claimed
excaads 50,000,

(e) TIG will not be llable in respect of any Claim under the TIG Warranties unless and until the
aggrepate liabilty of TIG for all such Claims exceeds $250,000, in which event, TIG is liabla
for the whole amount and not marely the excess; and

{d) subject to clause 8:-44.8.11, tha maximum aggregate amuunt whlch BVMHL may recaver
fromTIC-alsaqualtoth : : : so-and-Tranche-2

Subscription Price.

8:10-Notification of Claims

BVMHL agrees to notify TIG as soon as reasonably practicable after bacoming aware of a Claim,
BVMHL agrees to promptly give reasonable details including detalls of the fact, cireumstance or
matter giving rise to the Claim, the nature of the Claim and, to the extent practicable, BVMHL'e
caleulation of the loss suffered and any further related information of which BYMHL hecomes aware
{provided that failure to give notice shall not reduce TIG's liability for the Clalm except to the extent
that TIG's liability is materially increased by such failure).

#H4-Gross-up

Any payment made to BVMHL in respect of a Claim or under the indemnity In clause 828,12
(Payment Amount) must be increasad by the amount (Additional Amount) caleulated in
accordance with the formula below to ensure BYMHL doas not contribute towards the payment by
virtue of it shareholding in TIG.

‘ 1
Additional Ammmt = Payment Amount x[(:l —BVMEOL Share hohiing) — 1]

Where “BYMHL Sharaholding” means BVMHL's parcentage shareholding In TIG (expressed in
decimals) at the time of the relevant Clalm.

&:42-TIG Indemnity
TIG indemnifias BVMHL againgt and must pay BYMHL on demand:
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(a)

(b)

(c)

{d

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

all the TIG Group’s losses arising out of or relating to any Tax liability (including property
tax, social sacurity contributions, profits tax, value addad tax, othar taxes and duties) of &
TIG Group Membar that:

) is additional to Taxes already pald prior to the-trarshe-3+ Completion Date or which

are disclosed as accrued in the Financial Statements disclosed in the Data Room;
and

(i} pertaina to tax pariods ending prior te the Transhe-4-Completlon Date or was
payable prior to the—Franehe-t Completion Date,

to the extent that it exceeds $100,000;

all tha TIG Group's losses arising out of or ralating to deficiencies in the corperate
governance and bookkeeplng of the Cyprict subsidiaries of the TIG Group that arose in the
period prior to the date of this Agreement to the extent that such losses exceed
LS%100,000; and

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

{i) any dispute againat TIG or TIG Board members by any parsan (including a
shareholder or director of TIG) in respect of any mattere or conduct by any of them,
which:

{A) oceurred or may occur betwaen 1 January 2013 and the earlier to ocour of
the-Tranehe-2 Condlitions Precedent End Date and the—Francha-d
Completlon Dats; and

(B) which is related to the issues addressed in the Allens' lagal opinlen
refarred to In the Conditlons Precedent; or

(iiy any Investigations or any othar action of a Governmental Agency whether initiatad
by a third party or a Governmentat Agency Itself that arlses In the period between
the date of this Agreament and the earlier to occur of theJrarehe-d Conditions
Pracadent End Date and the-TFrancho-d Completion Dats,

In each case to the extent that such coste, expensges and losses exceed, in aggregsate,
US$150,000,

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

£13 813 TRM Indemnity

(a)

TRM indemnifies BVMHL agalnst and must pay BVMHL on demand—r-aeesrdanes-with

clawee-B-Hib} all the TIG Group's costs, expenses and losses arising out of or In relation
to

)] any dispute against TIG or TIG Board members by any persen (including a
shareholder or director of TIG) in respect of any matters or cendust by any of them,
which:

(A)  occurred or may oceur between 1 January 2013 and the earller to occur of
the Tranche 2 Conditions Precedent End Date and the Tranche<d
Completion Date; and
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{B) which is ralated to the issues addressed in the Allens' legal opinion
refarred to in the Conditlons Precedent; or

(i any Investigations or any other action of @ Governmental Agancy whather initiated
by a third party or a Governmantal Agency itself that arlses in the period between
the date of this Agreement and the earlisr to occur of the-Franshe-2 Conditions
Frecedent End Date and theTranche-2 Complation Date,

In each case to the extent that such costs, expenses and losses are directly aftributable to
any actual, pending or threatanad dispute o lItigation that has baen disclosed by TIG in the
Disclosure Letter, provided that:

(A) the maximum aggregate amount that may be payable to BVMHL under this
clause 838,13 Is $3,700,000;

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

Q) BVMHL may only cisim under this indemnity to the extent that TIG hag not
paid, or has been unable to pay, such an amount owed by TIG to BVMHL
under the Indemnity at clause 812812 within five Business Days of
demand by BVMHL.

{h) torln-eassf the amount paysble under the indemnity claim per clauze 8-438.13(a) exceads
the capped amount indicated in clause Mﬂ,{amﬂw in addition to the payment
pumuant to clause s ' cto T shelderapprs RErER
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40-Antl-dllution

Iee>

81  48:4-Particlpation in a New Placemant

{a) Subject to ¢lause 42-3,9.3, If TIG propasas to undertake a New Placament, it must ensure
that BVMHL i given reasonsbla notice of the proposal and a reasanabla opportunity to
participate in the placement on & basis that snables it to maintain its Pre-Placement
Ownershlp and on equivalent terms to the terma offered to other potential subscribers
(Entitlement).

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

{c) If BVMHL does not confirm to TIG In writing Its Intent to take up its Entitlement (including
the extent to which it intends to take up its Entitlermant) within slx weeks of receipt of the
New Placement Invitation, BYMHL will be deemed to have slected not to take up its
Entitlerment.

(d) Subject to clause 8272, TIG may issue up to 2,500,000 Shares in any calendar year
(Small Offers) without going through the procedure In clauses 16-18,1(a) to 48-19,1(c),
provided that at the end of that calandar year TIG gives BVMHL an opportunity to maintain
its Pre-Placement Ownership at the time immadiataly priof to complatlon of the first Small
Offer during that calendar year on equivalent terms to the tarms of the Small Offers and at
the average price of those Small Offars.

82  40.2Pre-Placamant Ownership
Pre-Placement Ownership means the percentage calculated according to the following formula:
= B/D, whera:
= Pre-Placement Ownership

= f{otal number of Shares held by BVMHL as at the date of the New Placemant
Invitation or Small Offer (as applicable)

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

23 493-Conditions
The obligations and rights of BVMHL and TIG under clause 10.18.1;

{a) will ceaag to apply on and from such time as BYMHL or its Nominea (when aggregated with
the holding of Shares by any Baring Vostok Fund from time to time) ceases to hold at least
10% of the shares on issue in TIG (excluding any Shares Issued through stock optlons
plans and any new issue of shares In which BVMHL, Its Nominee or any Baring Vostok
Fund holding Sharas from time to time was not given an opportunity 1o participate) except
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whara BVMHL or its Nominee ceases to hold at least 10% of the Shares in TIG as the result
of any non-compliance by TIG with the requirements of this clause 108; and

{b) are subject to any additional conditions imposed by ASX pursuant to & waiver of Listing
Rule 6.18 granted by ASX in favour of TIG for the purposes of this clause 48.8,

44-Board representation

141-Nomlination of directors

: MHL agres tha ing the period commencing on the-Frarshe-1 Completion
Daste and cuntmumg for g0 Iong as, and at all times during which BYMHL's or its Nominee's holding
of Shares (when aggregated with the holding of Shares by any Baring Vostok Fund from time to
time) is at least 10% of the shares on issue in TIG (excluding any Shares issued through stock
options plang and any new lzsue of sharas In which BVMHL, its Nominee or any Baring Vostok
Fund holding Shares from time to time was not given an opportunity to participate), BVMHL wili
have the right to appoint (and TIG must Immediately procure the appointmant of) one nominee to
the TIG Board (the BVMHL Director) and one alternate for that BVMHL Director, subject to TIG
raceiving a signed consent to act from that nominaa.

12-Electlon
After the appointment of the BVMHL Director pursuant to clause 44-4-10.1, the TIG Board must:

(@) ensure that the BVMHL Director Is proposed for election as a Director at the next ganeral
maating of TIGG shareholdars convenad aftar the appaintment:

(b) subject to concluding, acting reagonably, that the BYMHL Directer is of good character mnd
repute and has appropriate experience, recommend the election of the nominee at the
general meeting refarred to in clause 44-210.2(a) and do all things as may reasonably be
necessary or axpadlent on its part o ensure that such resolution is pasaad by the requisite

(c) if tha resclution to alect the BVMHL Director is not approved by TIG shareholders or the
BVMHL Director is removed or resigns from the TIG Board, recomply with clauses
+H-210.2(a) and H=210.2(b) as many times as required until such election is made during
any pariod in which the requirements of clause 44-410.1 are satisfiad,

31:3-TIG Group Members

ExcludingTlG and BYMHL agree that, exgluding the TIG Board, during the period commencing on
the-Franehe-1 Completion Date and continuing for eo long ag, and at all timas during which

BVMHL's or its Nominee's holding of Shares (when aggragated with the holding of Shares by any
Baring Vostok Fund 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 issus of Shares in which BYMHL, its
Nominee or any Baring Vostok Fund holding Sharas from time to time was not given an opportunity
to participate}, BVMHL will have the right to:

(a) demand the formation of & board at each Russian TIG Group Member:
(b) appoint ocne nominee to the board of each Russian TIG Group Member, and

() subject to tha requirement that any BYMHL nominee to the board of any TIG Group
Member incorporated in Cyprus should comply with applicable Cypriot law raquirements,
including requirements regarding residency of such nominee, appoint (i) one nominee to
the board of each Cypriot TIG Group Member and (i) on an alternating basis (alternating
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yaatly with the rights of RDIF o procure similar appointments), a nominee to the position of
administrator of each Cypriot TIG Mamber.

Whars any TIG Group Membar changes its ariginal jurisdiction due to any reasan, including, but not
limitad to, crose-border merger, absorption, spin-off, divislon or any other form of corporate
reorganisation or re-domiciliation, or where g TIG Group Member is established in a |urisdiction
other thatthan Russia or Cyprus, BYMHL shall have at [east equal corporate governance rights as
those listed in paragraphs (a)-(¢) above to the extent possible under the applicable laws of the
relevant Jurisdiction, Where provision of rights indicated in paragraphs (a)-(c) above is not possible
undar the laws of applicable jurisdiction, TIG must provide BYMHL at least equal alternative
corporate governance rights in relation to the respective TIG Group Member to the gole satlsfaction
of BVMHL.

104 41.4-Other changes to the TIG Board

TIG warrants that as of the date of this Agreement the TIG Board consists of six Directors (Bruce
Gray, Owen Magarty, Brian Jamieson, Antony Manini, Craig Patry and Cralg Wigglll) and, where
spplicable, subject to clausa 44.4,10.1, TIG and-FeM-eash-wrderakeundertakes to BVMHL that:

(a) after the appaintment of the BVMHL Directar purguant to clauge 44-4-the TG Board wil

D {p eight membars:

(b} fe-at or prior to TIG's next annual general meating following the date of this Agraement the
TIG Board will be reducad to six mambers and the reconstituted TIG Board will includa the
BVMHL Director and RDIF's nominated Director;

[(+) {e+ TIG will establish an additional new committee of the TIG Board comprising ho more
than three of its members within one month of the-Franehe-t Completion Date. The new
committea of the TIG Board will be responsible for reviewing and making recommendations
to tha TIG Board (who will alwaye have the authority to make final decision on the matter) in
raspact of matters that are material to the TIG Group taken as a whols in relation to:

)] strategy and husiness development (including any agreements or arrangements
with any Governmental Agency or third party In relation to the TIG Group and its
development of currently planned and potential future projects),

(iiy operational and capital project budgeting and finance;

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

(iv) any agreements by any member of the TIG Group with BVMHL., RDIF, TRM or any
of their regpactive affiliates; and

v any other mattsrs to be assigned by the TIG Board for raview.

The scope of authority of the new committee will be determined and approved by the TIG
Board on or prior to such committee's establishment in consultation with the independent
members of the TIG Board (the criteria for such independencs being by reference to the
Listing Ruies) and the BYMHL Director;

{d} te)-from the-Trarche-2 Completion Date, the audit committes, the nominations committes
and the new committee (the Cammitteas and each a Committee) will include either a
BYMHL Director or RDIF's hominated Director and BVMHL will also have the right to
appoint an observer to attend any Committee meeting,
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{a} -following the-Franche-2 Completion Date and so long as RDIF retains its rights to
nominate a Director under its share subscription agreement with TIG, the membership of
the Committeas will be constructed in line with the principle that each Committee must
have at least one independent TIG Board member and one nominee from either BYMHL or
RDIF and both BVMHL and RDIF shall have a right & appeint an observer to aach
Committes. In tha event that RDIF na longer retaine & right to nominate a Rirector pursuant
to its share subscription agreement with TIG, the membership of the Committees will be
constructed in line with tha principle that each Committee must include at lsast one
Independent Board member and the BVMHL Director and an observer nominated by
BVMHL: and

i} {g+-from the date of the next annual general meeting following the date of this Agreement

those members of the TG Board who satisfy the criteria for Independance under the Listing
Rules and current practice for ASX listed companies (Including, for the avoidance of doubt,
Craig Wigglil), will ba entitled to ba remuneratad with diractors fees in line with the
Company's corporate remunerations policy, Those metmbers of the TIG Board who do not
gatisfy the criteria for independence under the Listing Rules and current practice will have
thelr directors faes raviewed by the Board and wlill be remunerated In line with the
recommendations of this raview,

12-Exclusivity

13-4-No-shop

From the date of this Agreement until the later of:

(8  the TIG GM; and

) 2 calendar months after the date of this Agreement, (the Exclusivity Perlod),
nelthar:

{c) TIG, its Subsidlaries and Repragentatives; nor

(d) TRM, Its Subsidiaries and Reprasentatives,

may solicit, invite, encourage or initlate any enquiries, expressions of interest, offers, proposals or
discussions in relation to, or with a view to, obtalning any debt or aquity investment in a TIG Group
Member (othar than solely In respect of participation in an Additional Capital Raiging).

423 No-talk

Subject to clauses 42-411.4 and 4:2+8:11,5, during the Exclusivity Perlod and except as consanted
to in writing by BVMHL, neither:

)] TIG, its Subsldiaries and Repressntativas; nor
(b) TRM,

may enter Into any contract or arrangament, continue or partizipate in, negotiations or discussions
with any third party regarding a debt or equity investment in 2 TIG Group Member, unlesz, in the
opinlon of the TIG Board, acting in good faith, and after receiving written advice from its external
legal advisers, refusing to respond to, enter into, continue or participate in any such nagotiations or
discussions, would or would be llkely to, constitute a braach of the Ditectors' fiduciary or statutory
obligations.
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1.3 #23-No provigion of Information
During the Exclusivity Period, neither:
{a) TIG, its Subsidiarles and Representatives; nor
{+)] TRM, its Subsidiaries and Representatives,

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

114 #4-Permittad disclosure and parties

(8) Clause 422112 does not apply to TIG, its Related Bodies Corporate and Representatives
or TRM in respact of any conduct whatsosver involving:

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

{n any third party wham TIG may angage with In respact of any off-take arrangemants
for any production or potential production, unless such arrangemants involve debt
ar equity financing by such third parties; or

)] any third party where BVMHL has given its consent.

((+)] Glause 42.211.2 does not apply to TIG, its Related Bodles Corporate and Representatives
or TRM in respect of any conduct whatsoaver involving:

)] the Eurapean Bank for Reconstruction and Development; or
(ii) the Far East Baikal Development Fund,

g0 long as any transaction resulting fram such conduct would not aceur prior to 1 Fabruary
2014 and provided that such transaction does not adverssly affect the Investment and/or
the Additional Capltal Raiging contemplated by this Agreement.

1158 #+&6-Ordinary course

Nothing in clause 42.211,2 prevents TIG from continuing to make normal presentations to, and to
raspond to enquiries from, brokers, portfolio investors and analysts in the ordinary course in relation
to the issus of the Subgeription Shares or its businass generally.

12  43-Access to Informatlon

For tha pariod of time that BVMHL. or its Nominae's holding of Shares (when aggregated with the
holding of Sharea by any Baring Vostok Fund from time to time) is at least 10% of the shares on
lssue in TIG (excluding any Shares issued through stack options plans and any new Issue of
Shares in which BVMHL, its Nominea or any Baring Vostok Fund holding Shares from time to time
was not given an opportunity to participate).

(a) BVMHL will be entitled to reasonably request information from TIG in relation to TIG and
asch mamber of the TIG Group (including Information reguirad to comply with the
regulatory, tax and contractual obligations of BVMHL or of any Baring Vestok Fund or of
Baring Vostok Capital Partnere Limited, or of any entity to which Baring Vostok Capital
Partners Limited acts as investment adviser); and

(b) TIG will be required to provide to BVMHL:

{ annual and quarterly financial reports;
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{ily monthly managemant reports;

(iif) all other information as may be reasonably required or requested by BVMHL that
woulld customarily be provided te a private equity investar with board
raprasantation rights In a publicly listed company; and

(Iv) access to the Data Room, which will be updated from time to time,
in raspect of TIG and gach member of the TIG Group.

44-Reimbursement of costs

44.1-Payment by TIG to BYMHL

On the presentation to TIG of properly documented Involees, and in accordance with the timing
referred to in clause 44.2;13.2, TIG agrees to pay to BVMHL for all of BVMHL's reascnably Incurred
Iegal and due dlllgenue related axpansas up toa maximum amount of US$400,000-lese-any-such

442-Timing of payment
TIG must pay BVMIL the amount referred to in clause mﬂmjﬂma

mfwad—ta—w%m%—m—tha#mma Complatmn Date
44-3-Compliance with law

If 1 is finafly determined following the exhaustion of all reasonable avenues of appeal to the
Takeovara Panel ar a court that all or any part of the amount payable under clayse $+4-413.1:

(a) is unlawful;
{b) involvas a braach of the duties of tha TIG Board: or
(©) constitutes unaccaptabla circumstances within the meaning of the Corporations Act,

(an Impugnad Amount) then TIG's obligation to pay the amaunt payable undar clauge 14-413,1
(or the relevant part of that amount) does not apply to the extent of tha Impugned Amount.

16-Regerved Matters

For sa long as, and at all times during which BVMHL's or its Nominee's holding of Shares (when
aggregated with the holding of Shares by any Baring Vostok Fund from time to time) Is at least 10%
of tha issuad capital of TIG (excluding any Shares issued through stock options plans and any new
lasus of shares in which BYMHL, its Nominee or any Baring Vostok Fund holding Shares from time
to time was not given an opportunity to participate), TIG shall net, and shall ensura no TIG Group
Member, directly or indirectly, without BVMHL's prior written approval, undertakes any of the
actions ligted in Schedule 3.
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16  46-Termination
154 464-Termination by BVMHL

BVMHL 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-Franche-2 Completion Date without the
written consent of BVMHL, such consent not to be unreasonably withheld:

(a) TIG converts all or any of its shares into a larger or smaller number of shares,
()] TIG or a Subsidiary resclves to reduce its share capital in any way;
(©) TIG or a Subsidiary:

()] enters inta & buysback agraement; or

(i) resolves to approve the terms of a buy-back agreament;

() TIG or a Subsidiary issues shares (other than as the result of the exercise of approximately
49 527,100 options under the TIG Option Plan on issue or on offer at the date of thia
Agreament), or grants an option over its shares (other than through the issue of options
under the TIG Option Plan which are on offer at the date of this Agreament), or agrees to
make such an issue or grant such an option;

(@) TIG or a Subsidiary Issues, or agrees to issue, convertible notes;

H TIG or a material Subsidiary disposes, or agrees to dlspose, of the whole, or a substantial
part, of it buginess or property;

)] TIG or a material Subsidlary charges, or agraes to grant any additional charge, the whole,
or @ substantial par, of Its business or property; or

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

46:2-No further obligations
On termination under this clause 4815:

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

(b) termination will not affect any right or claim in respeact of any antacadant braach of this
Agraament.

17— BreakReo
$+—Break Fee
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17 #&-Notices

Any notice, demand, consent or other communication (a Neotice) given or made under this
Agreemeant:

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

{€) must be delivered to the Intended recipient by prapaid post {If posted to an address in
another country, by registered airmail) or by hand or fax to the address or fax number balow
or the address or fax number last notifiad by the intended recipiant to the sender:

()] te TIG: Address: Lavel 7. 333 Collins Street,
Melbourne VIC 3000

Fax No; +81 3 8620 5444
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(ii)

(i)

Attention: Managing Diractor

to TRM: Address: Level 7. 333 Collins Straat,
Melbourne VIC 3000

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

to BVMHL or its Nomines:  Acddress: 1 Royal Plaza, Royal Avenue, St
Pater Port, Guernsey, GY1 2HL

Fax No: +44 1481 715 219
Attantlon: Directors

{d) will be conclusively taken to be duly given or madle:

()
(ii)

(i)

in the case of delivary in parson, whan dalivered;

In the case of delivery by post, two business days after the date of posting (If
posted to an addrass in the sama country) or seven bualness days after the date of
posting (if posted to an address In another country); and

in the case of fax, on receipt by the sender of a trangmission cantrol raport from tha
despatching machine showing the relevant number of pages and the correct
destination fax number or name of reclpiant and Indlcating that the transmission
has heen made without srror,

but if the result is that a Notice would be taken to be given or made on a day that is not a buginess
day In the place to which the Notice ie sent or at a time that is later than 8pm in the place to which
the Notice is sent, it will be conclugively taken to have bean duly given or made at the start of
businass on the next business day In that place,

48-Confidentiality

13
18,1 #4&+-Confldential Information

Subject to clause 385182, a party must not disclose, or use for a purposze other than
contemplated by this Agreement, the existence of and tarms of this Agreement or any unpublished
information or documents supplied by ancther party in connection with this Agreement
(Canfidential Infermation).

182 492-Permitted disclosure
(&) A party may dizcloge any Confldential Information:

0
(ii)

(I

to another party to this Agreement,

to Its affiliates (including, in tha case of BYMHL, any Baring Vostok Fund and any
of its advisors and/or affiliates and/or any of the limited partners to such Baring
Vostok Fund and Baring Vostok Capital Partners Limited and any of its affiliates or
a Nominee);

under correspoending obligations of confidence as imposed by this clause, to
parsons which control or are contralled by or are under common contrel with the
party within the meaning of the Corporations Act, and the employees, legal
advisers or consultants of such persons;
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(iv)  which Is at the time lawfully in the possession of the proposed recipient of the
Confidential Information through sources other than ancther party, or s Related
Body Corporate of another party, to this Agreament;

) in enforcing this Agreament or in a proceading arising out of or In connegtion with
this Agreement;

{vi) if required under a binding order of a Governmental Agency or under a procedure
for diacovery in any proceedings;

(Vil)  If required under any law or any administrative guideline, directive, request or
policy whathar or not having the force of law;

(vill)  as raquired or parmitted by this Agreement;
(ix) to its lagal advisers, its insurars and its consultants;
() to any participant or potential participant in a Parallel Placement;

()  with the prior written consent of the party which originally supplied that Confidential
Infarmation in connection with this Agresment; or

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

48.3-Announcements

(a) Immaediately after the execution of this Agreement, TIG must issue a public announcement
to the ASX in the form set out in Schedule 4.

(b) TIG must procure that the TIG Board does not alter its recemmendation In faveur of the
Investment and the RDIF Placement, excapt in the case of a Superior Capltal Raiging
Proposal or a Suparior Takaover Propogal,

184-Jurvival of obligation

This clause 4818 survives the termination of this Agraement.

#0-Amendment
This Agreement may be amended only by another agreement executed by all parties.

24-Assignment by BYMHL

BVMHL may assign, charge, encumber or otherwise deal with any of its rights or obligations under
this Agreement at any time if the transferee or assignee Is one or more limited partnerships
comprising a Baring Vostok Fund or an affiliate of, or trustee appointed by such limited partnership.

22-No Walver

No failure to exercise and no dalay in exercising any right, powar or remedy under this Agreement
will oparate as a walver. Nor will any singla or partial exarcise of any right, power or remedy
preclude any other or further exercise of that or any other right, power or remedy,

23-No Merger

The righte and obligations of the parties will not merge on completion of any transaction under this
Agresment. They will survive the axecution and delivery of any assignment or other document
antered into for the purpose of implementing any transaction.
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#4-Stamp Duty and Costs

Each party shall bear its own costs arising out of the preparation of this Agreement but BYMHL
shall bear any stamp duty (including fines and penaltles) chargeable on this Agreement and on any
ingtruments antered into under thig Agreement.

26-Counterparts

This Agraement may be executed in any number of counterparts. All counterparts taken together
will be taken to constitute one agreament executed in Guernsey.

28-Governing Law

This Agreement ls governed by the laws of Victoria. The parties submit to the non-exclusive
jurisdiction of courts exercising Jurlsdiction there.

27-Operation of thls Agreement

(a0 This Agreement contains the entfire agreement batween the parties about Its subject
matter. Any previous understanding, agreement, representation or warranty relating to that
aubject matter (ineluding, without limitation, tha Orlginal Term Sheet and Term Sheet) is
replaced by this Agraement and has no further effact, except for any confidentiality
obligations which are expragsed to surviva termination.

(%)} Any right that a person may have under this Agreement Is In addition to, and does not
replace or limit, any gther right that the person may have,

{© Any pravision of this Agreement which is unenforceable or partly unenforceable is, where
possible, to be severad to the axtant necessary to make thie document enforceabla, unlass
this would materially change the intended sffect of this Agreement.

2%-If TIQ Is unable to Issue & cleansing notice

If TIG I2 unable to provide a notica under section 708A(6) of the Corporationg Act in accordance
with elauses-b.-6-pe-8-4clausa 5.5, TIG must Izsua a disclosure document under saction 708A(11)
of the Corporations Act as soon as practicable after the Franehed-GomplationDate-orFransheL
Completion Data and In any event within 20 Business Days of such-Frarche-1-Completion-ar
Franche-2 Completion, and tha discloaure against Warranty 16(a) in Scheduls 1 to this Agreement
in the Disclosure Letter will not apply in such circumstances in respect of the reasonabla costs
incurtad In preparing such disclosure document,
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Schedule 1

TIG Warrantles

1 TIG capltal structure

As st the date of this Agreement the number of Shares on issue is 524,223,017 and the number of
options on Issus In TIG Is 49,527,100,

2 TIQ corporate structure

(@
(b)

(c)

(d)

(e)

(f)

(@)

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

Each TIG Group Member has been duly incorporated and is valldly existing and ih good
standing under the laws of its country of incorporation. Each TIG Group Member has all
requisite rights, corporate powers and authority to own its assets and to conduct the
business currently being carried on by It.

As far as TIG ls aware!

(1) each TIG Group Member has always complied with its constitution, articles of
assotiation or charter, as the caga may be, In force at the ralavant time in al|
matarial regpects; and

(}  none of the activities, agreements, commitments or rights of any TIG Group
Member is, of 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 whatsoaver kind of
aach TIG Group Mermber which are required to be malntained under applicable law:

{N are up-to-date;

(I}  are maintained in accordance with applicable law on a proper and conslstent basis:
and

(if)  contain complete and accurate records of all matters requirad to be dealt with in
such books and records to the extant required under applicable law,

in each cese in all material respects.

All registers, books and records referred to in paragraph () above and all other similar
documents (including documents of title and ¢opies of all subsisting agreements to which a
TIG Group Member s & party) which are the property of a TIG Group Member or ought to
be in Its possession are in the possession (or under the control), of the ralavant TIG Group
Member and no notice or allegation that any of such books and records is incorrect or
should be rectifled has been raceived by TIG,

Ali filings, publications, reglatrations and other formalities required by applicable law to ba
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 extant this is not the case, it will not result in losses to such TIG Group Member
excaading $100,000 in aggregate,
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(h)

(i

No Encumbrances have been granted in favour of any third party in respact of a TIG Group
Member,

All board and shareholder resolutions of each TIG Group Member adopted since
incorporation were duly and valldly paesad, and to the extent any board or shareholder
ragolution of a TIG Group Mambar was not duly and valldly passad, it will not reault in
losees to the TIG Group Member excesding $100,000 in aggregate.

3 TIG Group Members

(a)

{b)

(c)

Other than any TIG Group Members incorporated in Colombia, Spain, Indonesia or
Singapore, no steps have been taken in relatlon to any other TIG Group Member to wind it
up, dissolve, liquidate, appelnt a controller or administrator, seize or take possession of any
of its assets or make an arrangsment, compromise or composition with any of its creditors
and no such steps are proposed, nor are thera any clreumsatances Justifying such action.
Each TIG Group Member respectively is able to pay all its debts as and when they become
due and payable.

There is no agreemant, arrangemant or understanding to which a TIG Group Memberis a
party which gives a right or entitlement to any peraon upon a change in the management or
control of or ownership of shares in the TIG Group which:

(n relleves any other party to a contract with a TIG Group Mamber of Its material
obligations;

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

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

There has been no transaction pursuant to or as a result of which () any of the shares /
participatary interests of any TIG Group Member or {ll} any asset owned, purportedly
owned or otherwise held by any TIG Group Member ig lisble to be transferred or
re-transferred to another parson or which gives or may give rise to a right of compensation
or other payment in favour of ancther pargen under the law of any ralavant jurisdiction.

4 Share Capltal

(@)

(b)

All of the shares / participatory interests in the capital of each TIG Group Member have
been duly authorised and validly allotted and issued and fully paid or properly cradited ag
fully paid and all formalitles In connection with the allotment and issue of such shares /
participatory interasts have bean fully complied with, in each case in accordance with
applicable law.

Other than Encumbrances, of rights exarclsable by third partles, which have been granted
by TIG shareholders (but axcluding for such purposes any or all of the Key Entitias) in
respect of their Shares:

{i} all of the shares / participatory Interests in the capltal of each TIG Group Membar
are free from all Encumbrances and rights exercisable by third partles, and there s
ne agreement, arrangement or obligation to create an Encumbrance in relation to
any of such shares / participatory interests or any unissued shares / participatory
interests in the capital of any such TIG Group Member; and
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(c)

() noperson has claimed to be entitied to an Encumbrancs in relation to any of the
shares / participatory interests of any TIG Group Member,

No person has the right (whether exercisable now or in the future, whether contingent or
nat and whather diractly or indirectly), to call for the allotment, conversion, issue,
registration, sals or transfer, amortieation, repayment or redemption of any share capital,
participatory interest or any other security giving rige to a right over, or an Interest in, the
capital of any TIG Group Member under any option, agreement or other arrangament
{(including conversion rights and rights of pre-emptian),

6 Accounts

The Accounts:

(@)

(b)

(c)

(d)

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

show a true and fair view of;

(1) the assets and liabilities and the state of affairs, financial position and results of
each TIG Group Member; and

() the profit or loss of each TIG Group Member

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

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

] Russlan Subsidlary accounts
The Last Accounts for each Russlan Subsidiary, to the extent required under applicable law:

(@)

()
{©

(d)

(e)
(f)

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

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

have been proparly and accurately prepared with due cara and attention, in accordance
with Russlan accounting standards and on a basis consistent with the accounts for
praceding financlal years prepared by each relevant Rugsian Subsidiary in the period since
Incarporation of such Russian Subsidiary;

fully disclosa and provide adaequately for all material liabilities (actual, contingant or
otherwise) and all material financial commitments of sush Russian Subslidlary existing at
the Last Aceounts Cate;

do not contaln any material inaccuracies or discrepancies of any kind: and

where required In accordance with applicable Russian law, have been submitted to the tax
authority.

7 Unaudited management accounts

The unsudited consolidated management accounts of the TIG Group for the period of 9 months
ended 30 September 2013 have been prepared:

(@

in good faith;
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(b

&)

{d)

applying and adopting policies, principles, bases, conventions, rules, practices,
techniques, methods and procadures consistent with those employed in preparing the
Accounts;

are a fair representation of the financial position of the business of the TIG Group as at 30
September 2013, and of its parformancea for the period ended 30 Saptember 2013; and

anable a raasocnabla judgmeant to be mada as to the incomea and expanditure of the TIG
Group for that pericd.

8 Post Balance Date Events

Since the Balance Data, each of the following is correct.

(@)

(b)

(©

d

(@)

y

()

{h)

(i

Conduct of busineas: The business of each TIG Group Member has contlhuad in the
ordinary and usual course and net etherwige,

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

No disposals: Excapt for disposals in the ordinary course of business and at not less than
market value, the property of each TIG Group Member has baan and remalns in the
possessicn of or under the control of tha TIG Group Mamber.

No borrowlings: As at the date of this Agreament, and not in respact of any subsaguaent
date, no TIG Group Member has borrowed any money cther than as discloged in tha
Accounts,

No materlal adverse change: There has been no material adverse change In the financial
position, assets, liabllties or prospects of any TIG Group Member and no event, fact or
matter has occurrad or is likaly to occur which will or is likely to give rise to any such
ghange.

No contingent llabliitles: The TIG Group has not incurred any material actual or
contingent llabllity (including contractual commitments) otherwise than in the ordinary
gourse of busingss,

No honusea: No boruses {(actual, confingent or otherwlae) have been pald which exceed
$250,000 in the aggregate.

No additional taxes: No material additional liability for Tax has accrued to a TIG Group
Member otharwisa than as a rasult of its activities in the ordinary course of business. No
TIG Group Member has bacome llable to pay any addltional Taxes, Interest, penalty,
charga, fae or othar like amount imposad or made on or in respect of the failure to file a
return in respect of or to pay any Taxes.

No liabllitles: No TIG Group Member has, other than in the ordinary course of businass:

{i} assumed or Incurred, or agreed to assume or incur, any liability, obligation or
expense (actual or contingent);

() borrowed or lent, or agread to borrow or land, any money:

()  made any capital expenditure or commitment tharefore;
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(iv)  allotted or issued, or agreed to allot or Issue (pursuant to an option or otharwise)
any shars or loan capitai;

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

(vl) factorad, sold or agreed to sell a debt;

{(vil)  cancelled or waived any claime or rights of value exceeding $500,000 (or its
equivalent in any othar currency);

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

(IX)  repaid any borrowing or indebtedness in advance of its stated maturity nor has it
become bound or liable to do so;

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

(xf)  agreed In writing to do any of the foregoing, providing that such agresment is
l=gally binding.

9 Indebtedness
(=) The TIG Group has no facilities for Indebtedness other than the Intra-Group Indebtedness.

(b) The Information about the Intra-Group Indebtedness is true and accurate in all material
respects.

(c) There is no outstanding guarantee, Indemnity, suretyship or security (whether or not legally
binding) the maximum liability under which may excesd $100,000 (or its aquivalent in
anothar currency) given:

n by a TIG Group Member; or
(i) for the banefit of a TIG Group Meamber.

(d) No TIG Group Membar hag outstanding any loan eapltal, nor has it factored, discountad or
securitised any of its receivables, nor hag it engaged in any financing of a typa which would
not be required to be shown or reflected In the Last Group Accounts, the Last Accounts, or
the Management Accaunts as the case may be, or borrowad any money which it has not
repald if it is not required to be shown in the Last Group Accounts, the Last Accounts, or the
Management Accounts as the case may ba.

)] No government, regional, federal, state, or local authority investment grant, loan subsldy or
financlal ald has been recelved by or pledged to any TIG Group Member during the three
yaar parind prior to the date of this Agreemeant.

] There are no debts payable by any TIG Group Member to any Individual third party,
Including any Tax Authority, employees or suppliers, that axcesd $500,000 in the
aggregate (or its equivalent in another currency) and have been overdus for mora than one
month.

10 Disputes

101 Disputes
As at the date of this Agreement (except as Fairly Disclosed in the Disclosure Latteri-the-Tranche

A holies oo

he-2) and the Completion Date (axcept as Fairly
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10.2

10.3

11

12

Disclosed in writing to BVMHL no later than two clear Business Days prior to the—Franche-z2
Completion Date):

(@) no TIG Group Member is, or has been in the period from the Balance Date, engaged In any
prosecution, litigation, arbitration proceedings or administrative or governmental
investigation or challenge as plaintiff, defendant, third party or in any other capacity.

()] there are no such mattere pending or threatenad in respact of which varbal or written
communication has been glven or racaived by or against any TIG Group Mamber or any
director of the TIG Board.

Judgements

There is no materlal unsatisfied judgment, order, arbltral award or decigion of any court, tribunal or
arbitrator againet a TIG Group Mamber in relation to the business conducted by that TIG Group
Meamber.

ASIC Investigation

There is no outstanding currespondence between TIG and ASIC.

Authorisationa
Ag far as TIG is aware:

(a) each TIG Group Member has all necessary Authorlsations, licences, consents and permits
to carry on the businass operations currently being conducted by it and in respect of each
such Authorisation, licence, consent and permit:

(n all taxes, lavies, charges and fees due have been paid;
(i all conditlons have baan duly compliad with; and

{lil) there I3 no investigation, enquiry or proceeding outstanding or anticipated which s
reasonably likely to result in its suspension, restriction, eancellation, modification or
tarmination,

(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, ant-compstitive agresments, practices or behaviour or any similar matter have
bean duly and correctly deliverad or made on a timely basis; and

(e) no TIG Group Member is or has been party to any agreement, arrangement or concerted
practice, or Involvad in any conduct, course of conduct, action or omisslon which Infringes
or would otherwizge be vold and unenforceabls pursuant to any applicable lagislation in any
jurisdiction relating to margers, anti-competitive agreements, practices or behaviour or any

similar matter.
Subsoil Licences and regulatory matters
(a) A TIG Group Member holds the following subsoil licences:

+ License AHLO 13887 TM — an exploration (geclogical survey) licence (the Amasm
Project Licenca) including the licence agreement, all annaxes and amandmants and
such licence, subject to its tarms, is valid until 1 December 2014;

+ Licence AHJ 01203 TN (the Amaam North Project Licence) — an exploration
{(geclogical survey) licence including the licence agreement, all annexes and
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{b)

{©

(d)

(e)

)

{h)

amendments and such licencs, subjact to Its terms, is valid until 8 September 2016;
and

» Licence AHA 01225 T2 (the Amaam Production Licence) — a development and
preduction licenca Including tha licence agresmant, all annexes and amendments and
such licence, subject to its terms, I8 valid until 25 March 2033,

together, the Licences, and has not received any notice of revocation, restriction,
sugpansion or similar notice in respact of any of the above licences.

The Licences have been validly issued, obtained, held, are in full force 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 dus and payable in
respect of the Licences have been paid.

No action or proceadings have been taken or threatened In writing which s likely to result in
the Licencas belng suspanded or ravoked and no material legal, administrative, regulatory
or other disputes or proceadings have been taken or, so 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 Licances

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

TIG Group Members own or hold all necessary rights to usa the Mining Infarmation and all
of the Intellectual Property Rights in the Mining Information in each case free from any
Encumbrances.

No 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 enqulry In raspect of its affairs is being or has been canductad by any
Governmental Authority.

As far as TIG s aware, no TIG Group Member conducts any activity that falls within the
Federal Law N 57-FZ dated 28 Aprll 2008 “On the Procedures for Making Foreign
Invastmants into Business Companies Having Strategic Significance for Securing National
Defance and State Security”.

No Licenhce has been, or is in the course of being or (o far as TIG is aware) has been
threatened of being, revoked, surrendered or suspended in whole or In part and no
proposal to surrender, revoke or suspand any Licenca has been made or received by the
TIG Group Membare,

13 Land Access Rights

(8)

(0)

(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.

No TIG Group Member owns any land piot, building or other typs of real estate
{‘Property’).
Whara any Property I leased by a TIG Group Mamber:
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14

16

16

{n the requisite details have been disclosed in the Data Room;

({}}] tha relevant Propeartios are used under valid, binding, legally enforceabls and duly
state reglaterad (if such state registration is requirad by applicable law) leass
agrasmants or public ersemants ("Leases and Easements™),

(i)  asfaras TIG is aware, no TIG Group Member is In breach of such Leases and
Easementa in circumatances which would entitla the lessor to terminate such
Leases and Easements (or any part tharaof), and no notica to tarminate or similar
notice has been given by, of to, any TIG Group Member in relation to any Property
which ia leased by any TIG Group Member;

(lv)  asfaras TIG is aware, there is no existing fact or cirgumstance which:

(A) could entitle or require a parson (Including a landiord or licensor) to forfeit
or take possassion of, or oscupy, the Property;

{B) could restrict or tarminate the TG Group's continued and unintarruptad
possession or occupation of the Property.

Placement capacity

TIG's combined placement capacity under Listing Rules 7.1 and 7.?0‘
excesds 131,000,000 Shares,

at the date of this Agresment,
Quotation

TIG:

{a) is admitted to and is listed an the Official List;

{b) has not bean removed from the Official List and no removal from the Official List has baen
threataned by the ASX; and

(€ the Shares are quoted on the ASX and have not been suspended from quotation and no
suspenslon has besn threstened by the ASX.
Contractual matters

(@) Other than any agreement with a Governmental Autherity relating to a Licence, no TIG
Group Member Is party or subject to any contract, transaction, arangement or obligation
(excluding any contract, transaction, arrangement or obligation solely between TIG Group
Members) which:

()] Is not in the ordinary course of business;
(i) ia not whelly on an arm's length basis;

(iil)  inthe case of any Materlal Contract, Is Incapabie of tarmination, in accordance with
its tarms, by the relevant TIG Group Membaer, on six months' notice or less;

({iv) involves an aggregate expenditure by it of mora than US$1million (or ite equivalent
in another currency)(exclusive of VAT,

(v) invalves the supply of goods and services, the aggregate sales value of which
(exclusive of VAT) will be more than US$500,000 {or its equivalant in ancthar
gurrancy);
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()

(0)

(d)

{e)

(f)

(h)

(1)

G}

(vl)  restricts Its freedom to carry on its business in any part of the world in such mannar
as [t thinka fit;

(vil)  requires a TIG Group Member to pay any commission, finder's fee, royalty or tha
like in @ach case in excess of §250,000:

Each Materlal Contract i valid, in full force and effact and binding on the parties to It. No
TIG Group Member has defaulted under or breached a Material Contract, in circumstances
where such default or breach may result in liability for such TIG Group Member in an
aggregate amount exceeding $100,000.

No writtan notice of termination of, or an intention to terminate, a Materlal Contract hes
bean received or servad by any TIG Group Member.

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

{i) entry by TRC into a joint venture agreement in respect of Eastshore Coal Holding
Limitad,

(1) entry by TRC Into a joint venturs agreament in respect of Rosmiro Investmants
Limitad; and

(I} arecognised trade agsoclation in relation to which the relavant TIG Group Mambar
has ne liability or obligation other than for the payment of annual subscription or
membaership fees,

TIG Group has agreed with the minority shareholder of Eastshore Coal Helding Limited and
Rosmirg Investments Limited to make certain amendments to the transaction documents in
respact of guch entlties, Including (i) removal of the TIG Group's withdrawal rights from the
sharaholder agreements; and (i) replacement of a royalty agresment entered into by
[Chukehi Investments Limited] and Resmiro Investments Limited with a substantially
identical one to be entered into by Siberian Tigers Corporation and Rosmire Investments
Limited.

There are, and since 1 January 2013 there have bean, no agresmeants, contracts or
arrangements, other than those providing for rendering of services, betwaeen, on the one
hand, any TIG Group Member and, on the other hand, a Related Body Cormporate of any
such TIG Group Member or TRM or any afflliate or Related Body Corporate of such person
other than on normal commercial terms in the ordinary course of business and excluding
any agreements solely batween TIG Group Members.

All corporate approvals required to authorise any related or Interested party transactions
entered Into by any TIG Group Member since the initial public offering of TIG have been
duly obtained and comply with applicable law.

Tha transaction contemplatad by this Agraemeht will not ragult in a breach of, or give any
third party a right to terminste or vary, or result in any Encumbrance undar, any Material
Contract.

The maximum royalties payable to third partles by the TIG Group in respect of Project
Amaam are the aggregate of 5% of gross sales revenue from the sale of coal produced
from Project 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 Amaam North.
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17

18

19

{k)

The maximum royalties payable to third partias by the TIG Group in respect of Project F ara
the aggragate of 5% of gross sales revenue from the sale of coal produced from Project F.

Employaes

(a)

(b)

(c)

Each TIG Group Mambaer 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
aach case where fallure to comply may give rise to a cost to a TIG Group Member in excess
of $100,000 {or itz equivalant in anothar currancy).

The total annual remuneration (including benefits) paid or accruad to any consultant (baing
a natural person acting either in their own name, or an associated corporate entity) by the
TIG Group for services rendered by such consultant during the financial year ended 31
December 2013 will not exceed $100,000 (or its equivalant in another currency).

No liability In exceas of $100,000C {or its aquivalent in another currency) which remains
undischarged has been ar may be Incurred by any TIG Group Member for breach of any
contract of employment with any employes.

Legal compllance

(a)

(b}

(©

Tax

Each TIG Group Membar is conducting, and during the three year period prior to the date
heraof has conductad, its business in compliance with applicable laws and regulations,
including the Competition and Consumer Act 2010 {Cth) or any equivalent State or
Territory snactment and Is not, and has net during the three yaear peried prior to the date
hereof baan, in breach of any such provisions, laws and regulations which, in the
aggregate, would have a material adverse sffect on the TIG Group after the date hereof.

As gt the date of this Agreamant, no action 18 pehding or as far ag TIG is awara, threatanad
agalnst any TIG Group Member alleging any fallure to comply with any law or regulation.

As far as TIG Is aware, none of the Key Persons, directors, officers, agents, employsees or
any other parsan 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 te government 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;

(a)

()

Each of the TIG Group Members has duly filed all Tax returns {together will all attachments
thersto as required by applicable law) and provided, properly and promptly, all information
required or requested to be delivered to any appropriste Govemmental Authority. All such
Tax returna and information wara up-to-date when delivered and correct and completa in all
materlal raspects, were made on a proper basis and none of such returna ot infarmation is
disputed in any material respect by the Governmental Authority concerned.

There is no fact, which might enable any Governmental Autherity to require a TG Group
Member to pay further Tax in relatlon to Tax returns filed by a TIG Group Member,
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{c)

{d)

(®)

"

(@)

{h}

(i

i)

(k)

)

(m)

()

Each TIG Group Member has properly and punctually paid all Tax which it has become
Hable to pay.

Each TIG Group Member has prepared, kept and preserved complete, accurate, and
up-to-date racords to the extent required by applicable laws so as to anabls it to daliver
correct 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 properly and punctually submitted to the relevant Governmantal
Authorities all clalms and disclaimers which have been assumed 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 Member in its Financial Ststements.

Each of the TIG Group Mambers 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 Governmantal
Authority ragarding Tax and neither is a party to any pending claims elther at an
adminlatration level with any Governmental Authority or in any court of law with any
Governmental Authority, there ara no present ¢lrcumstances which are likely to give rise to
any such audit, disputa or claim,

No TIG Group Member has antered Inte any matarial transaction the considerstion for
which was datermined otharwise than on arm’s length terma.

Each TIG Group Member is and always has been resident for all Tax purposes only in the

Juriediction in which it was formed and will be 80 resldent at-Franehe--Completion-and
Franche-4 Completion.

No TIG Group Member is liable to ner has any TIG Group Member at any time incurred any
liability for Tax in any jurisdiction, including as a permanent astablishment for Tax purposes
orin respect of a source of income obtained in any jurisdiction, other than the jurisdiction in
which such TIG Group Member was formed.

No TIG Group Member is required to take any actions or undergo any procedures under
Tax laws (including reglstrations, returns, computations and notices) in any jurlsdiction,
othar than the jurlediction In which It was formed,

No TIG Group Member has enterad into any transaction or arrangement In respect of which
A Tax Authorlty will or may make such TIG Group Member llable for paymant of additional
Tax baged on the transfar pricing rules of the jurigdiction In which it was formed

Each TIG Group Mamber 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 to
the relevant Taxation Authority. Where such TIG Group Member has deducted 5 reduced
amaunt in respact of withhalding tax from any funds transferred, It has all certiflcates and
other documents necessary to evidence that the customer on whose behalf the transfer
was mada [s entitied to a reduced rate of withholding tax under the applicable law or treaty.

Deferred Tax asssts of tha TIG Group resulting from Tax losses accumulated by the TIG
Group are valid and will be utllised to deduct taxable profits of the TIG Group Membars for
the periods subsequent to the-Traneha Completion Date. Accumulated Tax losses are
properly documented and declared to the Tax authoritles,
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20 Environmental

(&)

(b)

(c)

For the purposes of this paragraph 20

“Environment” means all or any of the following medla (alone or in combination): alr
(including the air within bulldings and the alr within other natural or man-made structures
whether abovea or below ground); water (including water under or within land or in drains or
sewers); soll and land and any scological systems and living arganisms supportad by these
media, including man;

“Environmental Law” means all statutes, commen law, by-laws, regulations and
subordinate lsgislation, judgments, decisions, notlces, orders, circular and codes of
practice issued thereunder (including Faderal Law No. 7-FZ "On Pretection of
Environment” dated 10 January 2002, as amendad, Federal Law No.118-FZ *On Industrial
Safety of Dangarous Industrial Facllitles” dated 21 July 1997, as amended, and any other
laws of the Russian Faderation) to the extent that the same are in force concerning (i) tha
pollution or protection of, or compensation or damage or harm 1o, the Envirenmant; (il)
occupational or publle health and safety; (iii) emissions, discharges or releasas into , or the
presencea in, tha Environment of Hazardous Substances; or (iv) the use, traatment, storage,
dispesal, transportation or handling of Hazardous Substances;

"Environmental Permit™ means any licance, approval, authorisation, permission,
notification, waiver, arder ar exemption which is issued, granted or required under
Environmental Law for the operation of the business of any TIG Group Member on or
before the date heraof;

"Hazardous Substances” means any natural or artificlal substance of any nature
whatsoever (whether in the form of a solid, liquid, gas or vapour alone ar in combination
with any other substance) which is capable of causing harm or damage to the Environment
or to public health or welfare or ¢apable of causing nulsance, including controlled, special,
hazardous, toxic or dangerous wastes or pollutants.

As far ag TIG ig aware, the information provided by or on behalf of TIG to Branan in the
context of its preparation of the environmental dua diligence report are accurate in all
materlal respects. TIG has not provided any infarmation to Branan in the Data Room or
otherwise that it is aware is misleading in any material respect, and so far as TIG is aware,
no informatien has been omitted that would render the information provided to Branan
misleading in any material respect,

As far as TIG Is awarse and with respect to each of the TIG Group Members incorporated in
Russia, no circumstances exist which could result in any Environmantal Permit baing
revoked, suspendad, varied or limited or which might prejudice its renewal, nor are there
any circumstances which require any further permit to be obtainad under Environmental
Laws presently in effect.

As far as TIG is aware and with respect to each of the TIG Group Members incorperated In
Russia, thers is no ongoing civil, eriminal, regulatory or administrative action, claim,
investigation, enquiry, prosecutlon, sult, litigation or other procesdings (“Environmental
Proceadings”) against or invelving a TIG Group Member relating to Environmental Lawe
or parmits required by Environmental 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
receivad any notica that any environmantal investigation is pending or threatenad againsta
TIG Group Member.
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21

22

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

Insurance

() Esch TIG Group Member has all insurance policies required under applicable law.

(b) In reapect of tha insurance policies held by tha TIG Group:

n all premiums and any related Taxes have been duly pald to date;
(1)  all the policies are in full force and effect; and

(i)  no act, omission, migreprasentation or non-disclosure by or on behalf of any TIG
Group Mamber has occurrad which makes any of these policies void, voldable or
unenforceable.

Intellectual Property

As far as TI(G s aware:

23

24

(a) All of the Intellectual Property usad in connaction with the businese opaerations of any TIG
Group Member and all pending applications therefore are (or where appropriate in the case
of panding applications, will upon registration be) either lagally or beneficially owned by,
licensed to or lawfully used by such TIQ Group Member, if so required by applicable law;

{b} All of the Intsllectual Property is (or where appropriate in the case of panding applications,
will upen registration be) free from Encumbrances and not licensed to a third party othar
than a TIG Group Member;

(c) Thera is nat, nor has there been in the three (3) years prior to the date of this Agreement,
any civil, criminal, arbltration, administrative or other proceeding or dispute in any
Jurlgdiction coneerning any of the Intellectual Property. 8o far as TIG is aware, no civil,
criminal, arbitral, adminlstrative or other proceeding or dispute concerning any of the
Inteltactual Property is pending or threatenad;

(d) The activities of each TIG Group Member have not, at any time during the three (3) year
perlod prior to the date of this Agreemant, infringed, and do not infringe tha Intellectual
Property of any third party and have not given and do not give rise to any obligation to pay
any royalty, fee, compsnaation or any other sum in axcess of $100,000 (or its equivatent in
another currency) per annum; and

(e) All ranewal fees which are due and staps which are required for maintenance and
protection of all Intallectual Property have baen 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 TIQ Group but are not licensed to a TIG Group Member, except, In each case, |T systems made
available lawfully to the TIG Group undar licancas held by TRM.

Technlcal Information

(a) Asgfar as TIG s aware, the documants provided by or on behalf of TIG to SRK in the context
of its preparation of its dus diliganca report on operating, mining development, technology
and commercial matters contained copies of all relevant documantation in tha possession
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(b)

()

(d)

(e)

()

(@)

(h)

{0

of the TIG Group Membars and that are material to TIG’s business, and such raports are
accurate in all materlal respects.

As far as TIG is aware, the coal in sach of Project F, Project Amaam and Project Amaam
North Is predominantly marketable and coking coal.

TIG's moet recent corporate presentation dated 14 Novernber 2013 accurately describes
the Inferred Resourcas, Indicatad Resources and Measured Respurces (as those tarms
are defined In the JORC Code) of the TIG Group,

TIG has commenced and continues to undertake investigations of the potential impact of
tha level of phosphorous and sulphur on the marketability and value of the coal situated
within the tarritory delinsated by its Licences. The results of the Investigations carried out
prior to the date of this Agreament ara Included In the Data Room.

TIG has commenced and continues to undertaks investigations of the potential impact of
long-term storage and transportation of tha coal on Its quality (for example oxidization). The
results of the Investigations carried cut prior to the data of this Agreament are included in
the Data Room.

TIG has commenced and continues to undertake investigations of the potential risk of
self-combustibility of the ¢oal 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.

All reports recelived by TIG on issues of hydrology and their impact have been disclosed in
the Data Room.

All Exploration and Feasibility Study work petformed by TIG has been done properly and
competently and to standards required for a JORC assessment.

As far as TIG is aware, no reindeer herding occurs in the areas delineated by the Licencas,

25 Disclosure

(a)

(B)

()

To the best of TiG's knowledge and belisef, the information concerning tha business
prepared by or on behalf of TIG and provided to BVMHL in the Data Room in ¢onnection
with the offer, subscription and issue of the Subscription Shares or this Agreement is
accurate [n all material respacts. TIG has not provided any information to BYMHL in the
Data Room that it is aware i& misleading In any material respect, and so far as TIG is
awars, no information has bean omitted that would render the Information misleading In
any material raspect,

TIG is in compliance with its periodic and continuous disclosura obligations under the
Listing Rules and tha Corporations Aet and has disciosad to tha ASX all matarial
infermation concerning the assets and liabilities, financial position and performance and
profite and losses of TIG and its business operations of which TIG is aware, or ought
reasonably to be aware,

To the best of TIG's knowledge and belief, the statements made in TIG's equity raising
presentation in connection with the offer, subscription and issue of the Subscription Shares
or this Agreement are accurate in all material respacts and opiniong,
expactionegxpectations and beliefs included in such presentation are honestly hald and
have bean arrived at on a reascnable basis after appropriate enquiry in accordance with
the JORC Code,
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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
Dlsclosure Letter,
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Schedule 3

Reserved Matters

Strateglc

1.

Any acquisition of any undertaking, business or company or interests therain or assets, or entry into
arty joint venture, partnership or profit sharing agreement (not included In the TIG Group business
plan) whare the sxpenditure would exceed 25% of the TIG's net assets as shown In its last
published aceounts per transaction (or in aggregate for a serles of related transactions),

Any disposal of any undertaking, business or company or interest therein (not included in the TIG
Group businass plan) where the bona fide value would axcesd 25% of the TIG's net assats as
shown in its last publishaed accounts per transaction (or in aggregata for a earies of related
transactions),

Any suspension, cessation of abandenment of Project F, Project Amaam North or Project Amaam,
except where required by law (diractly or Indirectly) or Directors consider that their fiduciary duties
raquire it,

Development Projects and Qperations

1.

No TIG Group Member to enter into or to amend, assign, novate, restate or otherwize change any
agreements or arrangements involving a contingency payment, royalty, earn-In, earn-out, option or
any other agreements or arrangements of similar type in respect of coal exploration, praspecting,
mining, processing, transportation, storage, shipping, marketing, or trading whether Intra-group or
otherwlge.

Corporate

1.

With respect to any TIG Group Mamber othar than TIG, the creation, allstment or izsue of any
Shares or other Securities in its capital or the grant of any option or rights to subscribe for, or to
convert any instrument into, such Shares or other Securitles (a8 well as the craation of any
derivative instrument having an equivalent effect), in each case to a third party that is not whally
owned, directly or indirectly by TIG.

Any appolntment 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 settlement 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 directors, 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 case of tha
sattlament of any claims, proceedings or litigation against any director, officer or employes of TIG,
to the extent that TIG's approval of the sattlament is raquired.

The settlement of any actual, pending or threatened claims, proceedings or litigation against TIG or
against any member of its board of directors, officers or employees to the extent that such claims,
proceadings or litigation ara in respact of or invelve the matters or persons disclosed in the
Disclosure Letter and, In the case of the seftlement 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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5. The grant of any option or rights to subscribe for, or to convert any instrument into Shares or other

Securities (as well as the creation of any derivative instrument having an equivalent affact) in the
capital of TIG to any employees, officers or consultants of T1G,*

*This resarved matter will not apply to the grant of options ta Directors, in which case any
propasal for such options grant shall be put to the vote of the malerity of the diginterested
directors and, if approved, to the majority of the disinterested shareholders.
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Publle Announcament

iggyE 120380881  +4-12.804319,1.2014 page 52



28-Jzn-2014 0858 HERBERT SMITH FREEHILLS 0253224000 71106

| |GERS NOT FOR RLLEASE OR DISTRIBUTION [N THE UNITED 5TAILS ASX RELEASE

. 12 December 2013
REALM COAL

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 A16.5¢/share)

o Tranche 1 - A$21.6 milllon {shares expected to be subscribed In mid Dacembar 2013)
o Tranche 2 - A$14.6 milllon

' Russian Direct Investment Fund {A%$16.3 milllon at A16.5c/share)

. Tigers Realm Coal Limited plans to offer a placement to existing and new shareholders of up to
A$9.5 miilion at A16.6c/share

" All Investments, othar than the Tranche {1 investment by BV Mining Holding Limited, will be
sublect to sharsholder approval for the purposes of the Corporations Act and the Listing Rulea

u The total anticipated funds of A$82.0 million are expected to be used to complete the Bankabls
Feaslbillity 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 pleased te announce it has signed subscription
agreements with companies investing ultimately on behalf of two significant International funds for a placement
of shares in TIG gt A18.5c/share. The investors have agreed to contribute a combinad A%52.6 million.

The TIG Board welcomes to the reglster BV Mining Holding Limlted {BVMHL) and the Russlan Direct
Investment Fund (RDIF), who have agreed to subscribe for A$36.2 million and A$16.2 million of shares In the
Company, respectively.

The presence on TIG's share reglster of BVMHL and RDIF will be a major development for TIG. It
demonstrates significant confldence in TIG's Amaam North and Amaam Projects by Institutional Investors with
exparlenca of investing in Russia.

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

The capital raising price of A16.5c/share was the price of TIG's shares at announcement of the trading halt at
last close and is a 5.8% discount to the 5 day volume welghted average trading price of TIG's shares prior to the
trading halt announcement date.

Anticipated proceeds of the full raising are A$62.0 million. This ls expected to allow TIG to complete the
bankable feasibllity study ("BFS") for the Project F eoking coal mine at Amaam North, fund further drilling at
Amaam and Amaam North and allow the Company to furthar pursue the davelopmeant of Project F.

Mr Craig Parry, Managing Diractor of TIG, commented:

"We are very pleased to have two prestigious interational funds, Baring Vostok Private Equity Fund V (BVPEF
V) and RDIF, demonstrate confidence in TIG's projects through their significant Investmeants in the Company.
This Is a significant event for TIG and confirms our view that the Amaeam projects are world class. We look
forward to the participation of BYMHL and RDIF in the future growth of TiG through thelr reprasentation on the
Board and sharing of thelr expertise in Russla. We also ook forward to welcoming new shareholders via the
placement and the continued strong support of our existing shareholders via the placement”.
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Details of the proposad capital raising

The proposed capital raising involves offers of 375,876,275 new shares to be issuad at a price of A16.5c/share
to raise a total of approximately A$62.0 million. This raprasants 71.7% of tha current sharas on lssue of
£24,223,017.

The capltal ralsing will have two componants, a component which is net subject to shareholder appraval, and a
component which Is subject to shareholder approval.

As set out below, the investment of BVMHL will be made in two tranches: the firet tranche is not subject to
sharehclder approval; the gecond 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.

Component not subject to shareholder approval (First Componhent)

*  Thefirst tranche of BVMHL's investment, being 131,000,000 shares to be issued for & total consideration of
A%$21,615,000.00 under the Company's 25% placemant capacity (pursuant to ASX Listing Rules 7.1 and
7.1A). ltis expected that these shares will be issued in mid Dacember 2013.

Component subject to sharsholder approval (82cond Component)

1 The second tranche of BVMHL's Investment, baing 88,283 885 sharas to he Issued for a total conslderation
of A§14,563,557.53.

= The RDIF investment, beihg 99,000,000 shares to ba issued to RDIF for a total considerstion of
A$16,335,000.00.

»  The ghares to be offerad to new and existing shareholders, being up ta 57,612,290 shares to ba offerad for
a total considaration of up to A$9,506,027.85

» Shareholder approval is required to Increase (or refresh) TIG's placement capacity to allow it to issus alt
shares in the Second Gompenent, to allow BVMHL's interest to exceed 20% of TIG's Issued capital and to
permit directors of TIG to participate In the placement to new and existing shareholders, An Independent
Expert has been engaged to provide a report In respect of the proposal to allow BYMHL's interast to excead
20% of TIG's issued capital.

New shares issued under the capital ralsing will rank equally with axisting ordinary shares.

Use of funds

The proceeds of the capital raising will be appliad towards funding the BFS at Project F (located at Amaam
North), further drllling at Amaam and Amaam North and the commencement of davelopment and construction of
Project F following completion of the BFS. The balance of funds will be applied to compliance and corporate
costs associated with the projects and the costg of the offer.

Subscription Agreements

Each of BVMHL and RDIF has entered into & subscription agreement with the Company in respect of its
proposed Investment in the Company. The subscription agreements contain:

« certain conditions that need to be satisfied In order for BYMHL and RDIF to be legally bound to proceed with
the investmeants described In this announcement; and

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

Annexure A to this announcement contains a summary of thoge conditions and other matters, The subscription
agreements contain indemnities in favour of BYMHL and RDIF Includihg an indemnity for costs incurred by the
Compaeny in relation to any dispute against the Company or its directors in respect of certaln identified matters.
See Annexure A for further details,

Pame 2 of 11



28-Jzn-2014 0858 HERBERT SMITH FREEHILLS 0253224000 T3/1086

Tigers Realm Coal (ASX: TIG) ASX Release ~ 12 Decembear 2013

ASX Trading

Trading in the Company's shares is currently suspended at the request of the Company. The Company expects
that trading in the Company's shares oh ASX will recommence on 12 Dacembar.

Support

The Board of the Company supports this significant capital raising event for TIG and recommende that
shareholders approve all resolutions In respect of the Second Component.

Tigers Realm Minerals Pty Ltd (TRM) (a 22 88% holdar in tha Company) has infarmed the Company that it will
vote all of It shares in the Company in favour of all resolutions In respect of the Second Component.

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

- Peter Balka, Chief Operating Officer

= TIm Berry, Genaral Manager HSEC

= David Forsyth, Company Secratary

- Davld George, Manager, Investors Relations

- Owan Hegarty, Director

- Brian Jamieson, Diractor

- Antony Maninl, Board Chairman

- Chris McFadden, Head of Commarclal, Strategy and Corporate Development
- Craig Parry, Managing Directer and CEQ

- GCraig Wigglll, Director

Indicative timetable

Event Date

ASX announcement of ¢apital raising 12 December 2013
Resumption of trading 12 December 2013
Expectad aettlement of BVMHL first tranche Mid December 2013
Genaral Maeting {(to approve Second Componeant) Late January 2014
Settlement (Second Companant) Late January 2014
Allotment (S=cond Component) Late January 2014

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

For further information please contact:

Cralg Parry David Gearge

Chief Executive Cfficar Manager Investor Relations
Tigers Reaim Coal Limited Tigers Realm Coal Limited
Tel: +61 3 8844 1326 Tal: +61 3 8644 1322

IR@Etigersrealmeoal.com
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BV Mining Holding Limited

BV Mining Holding Limited Is a company incorporated in Guemsey that will hoid the Investment ultimately for
BVPEF V,

Baring Vostok Private Equity Fund V

BVPEF V is ona of six current private equity funds advised by Baring Vostok Capital Partners Limited
(Guernsey) (‘BVCP"), one of Russia and the region’s leading private equity firms, The private equity funds
advised by BVCP have investad over US$2.1 billion in more than 80 companles gince 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' portfolios have been historically diversified among several rapidly-growing sectors In the region,
including Natural Resources; Internet, Madla and Telecommunications:; Financial Services; and Congsurnar
Goods and Services. Over 35 experisnced investment professionals slt in the Moscow office of BVCP's sub-
advisor. BVCP's parent company is @ member of Baring Private Equity International, a global private equity
group with more than USE12 hillion of capital under management by afflliates in Russia/CIS, Asia, India, and
Latin America,

BVPEF Vs investor base consists primarily of pension funds, sovereign wealth funds, and university
endowtnents frorm North America, Western Europe, the Middle East and Asla.
More Information can be found at www.baring-vostok.com

Russian Direct Investment Fund

RDIF was craatad in 2011 under tha laadarship of bath the Presidant and Prime Minister of Rugsgla to:

*  Invest alongside top global Investors, side-by-side on the same terms
= Act as a catalyst for foreign direct investment in Russia
» Provide support and alignment of interests with foreign investors

RDIF's management company is & 100% subsidiary of the Russian state development bank,
Vnesheconombank. RDIF's funds total US$10B and it makes equity co-investrments primarily in the Russian
economy. RDIF and its partners have invested more than US$3.EB into leading companies since its
establishment, comprising US$850M by RDIF and US$2.8B by its partners.

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

s Partnership for investing in Russian infrastructurae projacts with Abu Dhabi Department of Finance
{<LIS$5B)

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

*  Co-invastment mechanism with Kuwait Investment Authority (US$S00M)

* Russla-China Investment Fund with China Investment Corporation (US$2B)

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

*  Russia-France Investment Fund with Calsse des Depots International (€1B)

»  Russlan-Korean investment platform with Korea Investment Comoration (US$500M)

»  Russian-ltalian investment platform with Fondo Stratagico Hallanc (€1B)

*  Pre-IPO Consartlum with BlackRock, Franklin Tampleton and Goldman Sachs

One of RDIF's mandates is to work with the Ministry of Economic Developmant to provide state support to
projects In Russla's Far East. RDIF works closely with the Government on foreign investment legisiation to
ensure attractive investmant conditions to attract foreign capital, Ita CEQ, Kirill Dmiiriev, I8 Deputy Chairman of
the Investmant Council of the State Duma (parliamant).

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

Tigars Realm Coal is tha 80% owner and manager of the Amaam Coking Coal Project” located In the Chuketka
Pravince of far eastern Russia. The Amaam Coking Coal Project compriges two exploration licences, Amaam
and Amaam North, and a minlng licence ovar part of tha Amaam project. Project F at Amaam North, which ig
currently in the Bank Feaslbillty Study phase, is the focus of TIG's drive to early production.

Location map of the Amaarm 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.ilgersrealmeoal.com

Ahout Tigers Realm Coal Limited (ASX: TIG)

Tigers Realm Coal Limited (“TIG", “Tigers Realm Coal” or “the Company”) 18 an Australlan based resources company. The Company's
vislon is to bulld a global coking coal company by rapidly édvancing ite projacts through resource dalinesation, faasibility studles and mine
davalopmant 10 aatablish profitalrs operations,

Bourd of Directors

Antony Maninl - Non-Exacutive Chalrman

Gralg Parry - Managing Director and CEO

Brian Jamleson - [ndapendant Non-Executive Dlrestor
Owen Hegarty - Non-Exacutive Diractor

Cralg Wiggill - Non-Executive Direstor

Bruga Gray - Non-Exetutive Diractor

Competent Persone Staterment

Tha information complled In this announcement relating 1o Exploration Results or Coal Resources at Amaam Norih ks basad on information
provided by TIt and complled by Nall Blggs, wha Is a member of the Australaslan Instiute of Mining and Metallurgy and who is employad
by Regolve Coal Py Ltd, and has sufficlant exparisnce which I8 relevant to the style of mineralization and typs of deposlt under
considaration and to tha activity ha 15 undertaking to quallfy as a Compatent Person &g defined In the JORG Coda, Nell Blggs consents to
the Inclusion In the announcament of tha matters basad on his Information In tha form and contest which it appears

Note A = Tigars Realm Coal's Interssts In the Amaam Coking Coal Projsct

Amaarn tenermant: TIG's current beneficial ownership Iz 80%, TIG will fund all project expanditure until the completion of a bankable
feasibliity atudy. After completion of a bankable fessibliity study sach joint venture party is required to contribute to further project
expanditure on & pro-rata basis. TIG's 20% partner, Siberlan Tigers International Corperation, Is alsc entitled to recaive a rayalty of 3%
groas sales ravenus from ¢oal produced from within the Amaam llcence.

Amaam North tenemant: TIG has 80% beneficlal cwnership of tha Russian company which owns the Amaam North axploration license,
Beringpromugol LLC. TIQ will fund all project expenditure until the complation of a bankable faasibllity study. After completion of a bankabla
feasibility study each joint venture parly is required to contribute fo further projact sxpanditure on a pro-rata basis. BSCI Is alzo sntitlad to
racalva a royaity of 3% gross sales revenue from coal produced from within the Amaam North |icansa,

Nota B — Infarrad Resources

Agcording to the commentary acsompenying the JORC Code an ‘Infarred Mineral Resourca’ |s that part of a Mineral Resource for which
quantity and gracde (or quality} are estimated on the basls of limited geclogical avidence and sampling. Geclogical evidence I3 sufficlant to
Imply but not verity geological and grade (or guality) continuity. It Is based on exploration, sampling and testing Infermation gatherad through
appropriata tachniques from locations such as cutcrops, trenchea, plts, workings and drill holas. An Infarrad Minaral Rescurce has & lower
level of confidence than that applying to an Indicited Mineral Resource and must not be converted to an Cre Reaerve, It iz reasonably
axpacted that the majerity of Inferred Mineral Resources could be upgraded to Indicated Mineral Resources with continued exploration

Note C =Indlcated Resources

According to the commentary sccompanying the JORC Cada an ‘Indicated Minaral Resourca' |s that part of 2 Mineral Rezourca for which
quantity, grade {or quailty), densltles, shaps and physical charactariatics ars satimated with auffigient confidence to allow the application of
Modifying Factors In sufficlent detall to support mina planning and evaluation of the aconomic viabllity of the deposit. Geologlcal avidence Is
derived from adequalely detalled and rellable exploration, sampling and tasting gathersd through approprigte techniquas fram lacations
guch @s outerops, renches, pits, workings and drill holes, and Is sufficlent to assuma gacloglcal and grade (or quality) continully batween
points of obsarvation whera data and samples are gathered, An Indicated Mineral Resource has a lower level of confldenca than that
applying to a Measured Mineral Resourse énd may only be converted to & Frobabla Qre Rezarva,

Nota D — Msasured Resources

According to the commentary accompanying the JORC Code & 'Measured Mineral Rasource’ Is that part of a Mineral Resaurce for whigh
quartity, grads (or quality), densities, shape, and physical characteristics are estimated with confidence suticlent to allaw the application of
Modifying Factora 10 support detailed mine planning and final evaluation of the aconomic viabllity of the deposit. Geological evidencs |s
derived from detaliad and rallabls exploration, sampiing and testing gathered throeugh appropriate technigues from locations such as
Quteraps, tranches, pits, workings and drill heles, and ls sufficiert to confirm gecologlcal and grada (or quality) continulty between palnts of
ohsarvation whara data and samples are gatherad. A Measured Minefal Resource has & higher lavel of confidence than that appiying to
either an Indicated Mineral Resource or an Inferred Mineral Resource. It may be converted to a Proved Ore Resetve or under certaln
circumstances to a Probable Ore Reserva,

Note E = Exploration Target

According to the commentary accompanying the JORC Coda An Exploration Target is a statement or eatimate of the expleration potential of
a minaral deposit In a definad geologlcal aetiing where the statement or estimate, quotad as a range of lonnas and a range of grade (or
quality), relates to minaralisation for which there haz bean ingufficlant exploration to estimate a Minaral Resource. Any such informatian

relating to an Exploration Target must be expressed aa that it cannot be misreprezented or misconstrusd as an estimate of & Mineral
Reaourea or Qre Resarve, The terma Resource or Resatve must not be used In this context.
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Annexure A — Summary of share subscription agreements

Share Subscription Agreement betwasn the Company and BVMHL

Subseription

» BVMHL agress to subscriba for ordinaty shares in the Company, as follows:

0

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

BB,263,985 shares at $0.165 per share, Funda t¢ be provided ¢n the aatisfaction of the conditions
precadent (Tranche 2).

Kay conditlong precedent to BYMHL's funding obligations

¢« Tranche 1

o  The subscription agresment and escrow agreements (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
hbeen exacutad.

o No material adverse change in the period batwaan the exacution of the share subscription agreement
and the completion of all the Tranche 1 condltions precedent.

o  Allens hae provided a legal opinlon which may be relled upen by BVMHL in relation to any actual,
pending or threatened dispute or litigation disclosed to BVMHL prior to the date of the subscription
agreement.

+ Tranche 2:

o  Tha shares to ba subscribed for under Tranche 1 have been issuad and allotted.

o Sharsholder approval (for the purposes of the Listing Rules and the Corporations Act) has baen
obtalned in relation to Tranche 2,

o No material adverse changa in the period batwaen the execution of the share subseription agrasment
and the later of.

] the Tranche 1 shares heing issuad and allottad;
. shareholder approval being obtained; or
U the provision of an updated final lagal opinion
o Allans has provided an updated final l=gal opinion which may be relied upon by BVMHL in relation to

any actual, pending or threatenad dispute or litigation disclosed to BYMHL prior to the date of tha
subseription agreement.

Capital ralsing restrictions imposed on tha Company

» For six menths from the date of the subscription agreement, the Company must not issue shares or any
gecurities conveartible Into shares (other than as part of First Compenent or Second Compenent, or as a
result of the exarcise of any employee options on issue as at the date of the subseription agraement).

Warrantles and indemnlities

« The Company ig providing a range of warranties to BVMHL, including: in relation to its capital structure,
corporate structura, group members, accounts, Russian subsidlaries, management accounts, post balance
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date events, indebtedness, disputes, authorigations, subsoil licences, land access rights, placemant
capacity, quotation, contractual matters, employees, compliance with law, tax, environment, insurance,
intellectual property, information technology, technical information and continuous disclosure.

» Claime in respect of warranties are limlted to the petiod 24 manths after complation and may not exceed the
total subscription amount of BVMHL's investment (in reapect of both Tranche 1 and Tranche 2).

¢ TIG indemnifies BVMHL in respect of all of TIG's costs, expenses and losses arlsing out of any dispute
againet TIG or TIG directors In reepect of matters that aceur batwasn 1 January 2013 and the tima of
BVMHL's Investment and which relate to the issues addressed in the Allens' legal opinlon required as a
conditioh precadant, such indemnity to be in proportion to BYMHL's holding in TIG at the tima of any claim.
This indemnity is uncappad.

¢ TIG has also agreed to indemnify BV against various othar matters, including liquidating varicus non-
operational companias and any unpaid taxes.

Genaeral Meeting

» The Company Is required to convene a General Meeting of sharehelders as soon as posalble to consider
resolutions to spprove the issue of the Tranche 2 shares to BVMHL. for the purpeses of the Listing Rules
and to allow BVMHL's holding in the Company to excead 20% of the Company's issuad capital.

Antl-dllution

+ BVMHL must be given an opportunity to participate in placemeants by the Company, to an extent that
enables it o maintain its pre-placement percentage ownership in the Company,

Board ropresentation

+ Sublect to the completion of Tranche 1, BVMHL has the right to appoint one nominee (and an altarnate for
that nomines) 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 agreement, the Board of the Company will be reduced to six members (Including
BVMHL'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 committess of
the Board,

Excluslvity

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

Cost relmbursement

s Subject to the completion of Tranche 1, the Company must reimburse BVMHL for certain due diligance
axpanses (the ralmbursement is capped at US$400,000).

Regerved Matters

+ Foras long as BVMHL holds at least 10% of the issued capital of the Company, the Company may net
(without written consent):

o make acquisitions (where the required expanditure excesds 25% of TIG's net assats).

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

o anter into or amend any agrasments or arrangements involving contingsncy, royalty or similar
payments,

Q issue shares in TIG's subsidlaries to third parties.
a appolnt 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 pald for from the proceseds of insurance) or settle any dispute against a directar,
officer or amployes.

) settle any dispute, claim, proceeding or [itigation in respect of matters or persons disclosed in the
Disclosura Letter,

o grant optlons to employees, officers or consultants,

Break Fes

+ |n certaln circumstances whera the Company breaches the subseription agreement or falls to promota the
transaction pursuant to which BVMHL will subscribe for shares or where the shareholder resolutions
raferrad to above are not passed, the Company may be liable to pay BVMHL a Break Fee of US$400,000.

Share Subscription Agreement between the Company and RDIF
Subscription

s RDIF agrees to subscribe for 88,000,000 shares at $0.165 per shara. Funding is conditional on the
satisfaction of various conditions precedent.

Kay condltlons precedent

¢ The subscription agreement and escrow agreements (escrow of shares in the Company has been agreed to
by TRM, BVMHL, RDIF and cartain direstors and key staff members of the Company) have baen executed,

s  Sharsholder approval (for the purpoasa of tha Listing Rulea) has baen obtainad.

« No materlal adverse change in the period batween the sighing of the share subscription agreement and the
satisfaction of all other conditions precedent.

« FIRB approval.

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

Capltal ralsing restrictlons 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, or as a
result of the exercize of any empleyee options on issue as at the date of the subscription agreement).

Warrantlas and indemnities

¢ The Companry is providing a range of warranties to RDIF, including: in relation to its capital structure,
corporate strugture, group membars, accounts, Russian subsidiaries, management accounts, post balance
date evants, indebtedness, disputes, authorisations, subsoil licences, land access rights, placement
capacity, quotation, contractual matters, employees, compliance with law, tax, environment, insurance,
intellectual property, information technelogy, technical infarmation and continucus 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 subseription amount of RDIF's investment,

+ TIG indemnifies RDIF in respect of all of TIG's costs, expanses and losses arising out of any dispute against
TIG or TIG directors in raspact of matters that occur between 1 January 2013 and the tims of RDIF's
inveatmant and which relate to the issues addrassed in the Allens' legal opinion required &z a condition
precedent, such Indemnity to be In proportion to RDIF's holding in TIG at the time of any alaim. This
indemnity Is uncapped.

¢ TIG has also agreed to indemnify RDIF against various other matters, including liquidating various non-
operational companies and any unpaid taxas.

Qeneral Meoating
« 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 purpeses of tha Listing Rules.

Anti-dilution rights

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

Board representation

+ Subject to completion, RDIF has tha right to appoint one nominee (and an alternate for that nominee) to the
Board of the Company for as long as its sharehalding is at least 10%,

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

¢ A new committee of the Board is 1o be established in respect of cartain strategic and operational matters
and BVMHL and RDIF will have certaln appointment and observational rights in respact of committees of
the Board.

Excluslvity

*  Until the later of the General Meeting or the date two months from the date of the share subscription
agresment, tha Company is not parmitted to eeek slmilar capital raisings or to enter into negotiations or
sgreements with other parties in an attempt to eliclt offers for capital raisings or for the Company's business,
other than those disclosed in this announcemeant.

Cost reimbursement

+ Subject to completion, the Campany must reimburse RDIF for certain dus diligence expansas (capped at
US$150,000 plus VAT).

Reserved Matters

+ Foras long as RDIF holds at least 10% of the iaaued capital of the Company, the Company may not
{without written consent):

o make acquisitions (where the required expenditure exceeda 26% of TIG's net as=zeta);
o meke 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:;

o enterinto or amend any agreements or arrangemesnts involving contingency, royslty or similar
payments;
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o issue shares in TIQ's subsidlaries to third parties;
o sppoint any director which rasults in the number of dirsctors axceading aix,

o zettla any dispute, ¢laim, proceeding or litigation for an amount in excess of $250,000 {unless that
amount is to ba paid for from the proceeds of Insurance) or settle any dispute against a director,
officer ar employas.

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

o  grant optiona to empleyees, officers or conaultants,
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TIGERS REALM COAL LIMITED
CORPORATE STRUCTURE
December 2013
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Form of Voluntary Escrow Agreement
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This Deed is made on 2013
Parties
1 [ﬁ] of [ﬁ] (the Holden.
) qf;] of [s{{] (the Beneficlal Holder).

" i

5 Tigars Realm Coal Limited (ACN 148 752 561) of Lavel 7, 332 Collins Street, Malbourne VIC
(the Entity).

Recitals

A The Halder holds the Restricted Securlties. Tha Holder will hold the Restricted Securitias as sat

out in this Deed,

It Is agreed as follows.

1
1.1

Definltlons and Interpretation

Definltlons
The following definitions apply unless the context requires otherwise.

ASX means ASX Limited or the stock exchange conducted by ASX Limited as the context
reguiras.

CHESS Subreglster has the meaning given In tha Ligting Rules.

Corporations Act means the Corporations Act 2001 (Cth),

Escrow Perfod means the period from the Start Date until the date which is 24 months fram the
EixadSiafg Date,

HoldIng Lock has the meaning glven in the Listing Rules,

Issuer Sponsored Subreglster has the meaning given in the Listing Rules.
Listing Rules means the Listing Rules of the ASX.

Recognised Trustee has the meaning given in the Listing Rules.

Relevant Securlties means, the ordinary sharee in tha Entity and the options to subscribe for
ordinary shares in the Entity, held by the Holder listed in Part B Scheduie 1 and any sharas
issuad on exercisa of the optlons listad in Part B Schedule 1.

Restricted Securitles means, at a particular time during the Escrow Pariod, the number of
Relevant Securltles 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 88;2683;086210.263,985 ordinary shares in the capital of the Entity

Start Date means the sigring-ofthis-Agreementds gon which the condition in

pndm AQ12770731 1v3§ 120380881 page 1
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gatisfied.
1.2 Intarpretation

The following rules apply unlass tha context raquires otharwise.

(&)
(b)
()

(d)

(€)

i

(@

(h)

[

He

(a)

(b)

The singular includes the plural, and the converse also applles.
A gander Includes all gendars.

If a word or phrase ls deflnad, its other grammatlcal forms have a corrasponding
meaning.

A rafarence to & parson includes a corporation, trust, partnership, unincorporated body or
othar antity, whether ¢r not it comprises a saparats legal antlty.

A reference to a clause or Schedule is a reference to a clause of, or Schedule 1o, this
Daad,

A raference to an agresment or document (including a reference to this Deed) s ta the
agresment or document as amended, supplemented, novated or replaced, except to the
extent prohiblted by this Dead or that other agresment or document.

A reference to writing includes any method of representing or reproducing words, figures,
drawlngs or symbols in a visible and tangible form.

A referance to a party to this Dead or another agrasment or documant includes the
party's succassors, parmitted substitutes and permitted assigns (and, where applicable,
the party's legal personal representatives),

A reference to an assst includes any real or personal, present or futurs, tangible or
intangible property or assst {(including intellectusl property) and any right, interest,
revanue of banefit in, under or darlved from the proparty or assat.

A rafarence to time is to Malbourne time.

2=Escrow

il  2-4-Restrictions

During the Escrow Paried, tha Holder must not, and the Beneficial Holder must procure
that the Holder does not, do any of the following:

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

(i) croate, or agree or offer to create, any sacurlty Intarest in the Restricted
Securities; or

({I)] do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or contral of the Restricted Sacurities,

The Holder agrees that the Restricted Securities will be hald on the Entity's Izsver
Sponsored Subreglster or CHESS Subraglster (at the Holder's absolute diseretion) and
agreas to the application of a Holding Lock to the Restricted Securltles.

pridm AQ127707311vA§ 120320831 pags 2
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Es

&

[

[~

22 Releages

The Entity may (at Its absolute discretlon) release any or all of the Restricted Securities from the
restrictions in clause 2:43.1 by notice In writing to the Holder:

@ I

()] 8 takeover bid is mada to acquira 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
excaeds 50%,

{ii) a schema of arrangemant pursuant fo Part 5.1 of the Corporations Act between
the Entity and the holders of ordinary shares in the Entlity bacomes effective In
accordance with section 411(10) of the Corporations Act,

and all of tha conditions that would need to be satisfied under Listing Rule 8.18 to obtain
the ASX's conaent in accordance with Listing Rule 9.17 if the Rastricted Securities were
restricted securities are satisfied; or

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

2-3-Permltted trangfars

The Entity may (at its absolute discretion) at any time during the Escrow Perlod parmit the Holder
to transfer the Restricted Securities to a relative of the Holder or a related entity (as defined in
section 8 of the Corporations Act) of the Holder provided that the transferes and the Beneficial
Holder (where it is not the transferee) executes a deed in the farm of this Deed,

3-Warrantles

The Holder and the Beneficial Holder warrant that:

(a) the Holder Is the holder of the Restrictad Securities: and

(b) h¢ security interest exists in respect of any of the Restricted Securities.

4-Consequences of breach
I It appears to the Entity that the Holder or Baneficlal Holder may breach this Deed:
(@ the Entity must take the steps necessary to prevent the breach, or 1o enforce this Deed;

fs)] the Entity must refuse to acknowledge, deal with, accept or reglster any sale,
assignment, transfer or conversion of any of the Restricted Securitias (this is in sddition
to other rights and remedies of the Entity); and

{0) the Holder of the Restrictad Securities ceases to be entitied to any dividends,
distributions or voting rights while the breach continues.

&-Notices

Any notice, demand, consant or other communication (a Not/ce) given or made under this Deed:

(a) must be in English;

pridm A0127707311v4E 120380881 page 3
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|

{b) mugt ba in writing and signad by the sender or a pargon duly authorised by the sender;

(c) must be delivered to the intended recipient by prepaid post (if posted to an address in
anothar country, by registared 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.

()] to the Holder and Beneficial  Address:

Holder: Attention; Company Secretary

()] to the Entity: Addrezs: Level 7. 333 Colling Street,
Mealbourne VIC 3000

Fax No: +81 3 8844 1320
Attention: Company Secretary
(d) will be concluaively taken to be duly given or made:
(i in the cage of dellvery In parson, when deliverad;

{0} in the case of dslivery by post, two business days after the date of posting (if
posted to an address in the same country) or saven business days after the date
af posting (If posted to an addrass in another country); and

(1 in the case of fax, on receipt by the sender of a tranamisslon control report from
the despatching machine showing the relevant number of pages and the correct
daestination fax nurnber or name of recipient and indicating that the transmission
has bean made without error,

(8) bt If the result is that a Notice would be taken to be given 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 Spm in
the place to which the Notice is sent, it will be conclusivaly taken to have been duly given
or made at the start of business on the next business day in that place.

&-General
&6-1+-Governing Law

This Daed is governad by the laws of Victorla. The parties submit to the non-axclusiva juriediction
of courts exerciaing jurisdiction thers.

82 Further assurances

Each party agrees to do all things and executa all deads, instruments, transfars or other
documents ae may ba necessary or desirable to give full effect to the provisions of this Deed and
the transactions contemplated by it.

&-3-Walver of right=

Nua failure to exarcise nor any delay in axareising any right, power or remady by a party operates
as a walver. A single or partial exercise of any right, power or ramedy doas not praclude any
other or further exercise of that or any other right, power or remedy. A walver Is not valid or
binding on the party granting that waiver unless made in writing.

84-Entire agreament

This Deed contalns the antire agrasmant of the parties with respect to its subject matter. It sets
out the only conduct relied on by the parties and supersedes all earller conduct by the parties
with respect to its subject matter.
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7.6 8.5 Saverabllity

Any provigion of this Deed which is unenforceable or partly unenforceable is, where possible, to
be saverad to the extant neceasary to make this Deed enforceabla, unless this would materially
change the Intended effect of this Deead.

7.8  &.8-Stamp Duty and Costs
The Entity shall bear any stamp duty (including fines and panalties) chargeable on this Deed and
on any instruments entered into under this Deed.

17 &7 Counterparts

This Deed may be executed in any number of counterparts. All counterparts taken together will
be taken to constitute ene Dead.
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Schedule 1
Part A

Escrow Period From the Start From the date 8 Fromthe date 12 | From the date 18
Date untll the day | months from the months from the months from the
before the date & | Start Date until the | Start Date until the | Start Data until the
months from the day before the day before the day before tha

FixedStar Date date 12 meonths date 18 months date 24 months
from the from the from the
FixadSfart Data | FRisedStartDate | FiedStad Date
Percantaga of 100% 75% 50% 25%
Relevant
Securities
constituting
Restricted
Securities during
the Escrow Perlod
Part B
[ﬁ] ordinary shares in the Entity.
[ﬁ] options to subscribe for ordinary shares in the Entity.
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This Deed is madea on

| 26432014
Parties

1

Tigers Realm-Geal Minerals Pty Limited (ACN 132 725 583) of Lavel 7, 333 Collins Straet,
Melbourne VIC 3000 (the Holder).

3 Tigers Realm Coal Limited (ACN 146 752 561) of Level 7, 333 Collins Strest, Malbourne VIC
(the Entity).

Recitals

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

out in this Deed.

It Is agroed as follows.

1

1.1

Definitlons and Interpretation

Dafinitlons
The following definitions apply uniess the context requires otherwise.

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

BVMHL Share Subscription Agreemant meang an agreament batween tha Holder, the Entity
and BV Mining Holding Limited (BVMHL) enterad into on ar abaut tha date of this Daed.

CHESS Subraglstar has tha meaning piven in the Listing Rulas.

Corporations Act maans the Corporations Act 2001 (Cth).

any mvestngaﬂons or any othar actlon of a Guvemmental Agency. whethEr initiatad by a third
party or a Governmental Agency itself arises In the period betwean the date of the BVMHL Share
Subsgription Agreement and the RDIF Share Subscription Agreement and the |ater of the-
FHanehe-2 Compietion Date and the Franeha--Conditiong Precedent End Date (as those terms
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1.2

are defined In the BVMHL Share Subseription Agreement) and the Completion Date and the
Conditions Pracadent End Data (aa those termsa are defined in the RDIF Share Subscrlptlon

(a) the data which is 24 months from the FedSiard Date; and
{b) the date on which;
(i) the disputa, investigation or other action is finally resolved; or

(i} the Holdar provides security over property having & value of no less than
$3,700,000 to each of BVMHL and RDIF, which sacurity secures the Holder's
obiigations under clause 9.13 of the BVMHL Share Subscription Agreement and
clause B.13 of the RDIF Share Subscription Agreement respectively and is in a
form raasonably satlsfactory to BVMHL and RDIF raspectivaly.

Quvernmental Agency means a govemment or a governmental, semi-governmaental or judicial

antity or authority. It also includes a selfregulatory organisation sstablished under statute or a
stock exchange.

Holding Lock has the meaning given in the Lisling Rules.
Issuer Sponsored Subreglster has the meaning given In the Listing Rules.
Listing Rules maeans the Listing Rules of the ASX.

RDIF Share Subscription Agreement means an agreement batweean the Holder, the Entity and
Limited Liability Company <<RDIF Investment Management=> (RDIF) enterad into on or about
the date of this Dead.

Recognised Trustee has the meaning given in the Listing Rules.

Relevant Secuyrities 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
izsued on exerclze of the options listed in Part B Schadule 1.

Restricted Securities means, &t a particular time during the Escrow Perlod, the number of
Relevant Securities calculatad by refarance to the second row of the table in Part A of Schadule

Start Date means the sigring

Interpretation
The following rulas apply unless the context requires othaerwiss.

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

D0441v4 120380881
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(b}
{c)

(d

(@)

(f

(9)

(h

()

A gender includes all genders.

If a word or phrase is defined, Its other grammatical forms have a corresponding
meaning.

A reference to a person includes a corporation, trust, parthership, unincorporated body or
other antity, whether or not it comprises a saparate legal entity.

A refarenca to a clause or Schedule is a reference to a clause of, or Schadula to, this
Deed,

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

A referance to writing Includes any method of representing or reproducing words, figures,
drawings or symbala in a visible and tangible form,

A refarenca to a party to this Dead or another agreement or document Includes the
party's succeseors, permitted substitutes and permitted assigns (and, where applicatile,
the party's lepail parscnal representatives).

A raference to an assel includes any real or parsonal, present or futurs, tangible or
Intangible property or assat (including intellectual property} and any right, interest,
ravenue or banefit in, under or derived from the property or asset.

A referance to time is to Mefbourne time.

2 Escrow

2-+Restrictions

(a)

During the Escrow Period, the Holder must not do any of the following:
)] disposs of, or agres or offer to diapoae of, the Reatricted Securities:

{ii) create, or agree or offer to creats, any security intargst 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.

{6} The Holder agraes that the Restticted Securities will ba held on the Entity's lssuer
Sponsored Subregistar or CHESS Subregister (at the Holder's absolute discretion) and
agrees {o the application of a Holding Lock to the Restricted Securities.
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22 22Releases

oY) The Entity may (at its absoluts discretion) releage any or all of the Restricted Securities
from the restrictions in clause 2-13.1 by notice in writing to the Holder:

{Q {a)-if:
(A} &)-a takaover bld Is made to acquire all or some of the ordinary shares in

the Entlty, the offer ie or becomes uncenditional and the bidder's vating
power In tha Entity axceads 50%;

(B} &i-a scheme of arrangement pureuant to Part 5.1 of the Corporations Act
betwaeen tha Entity and the holders of ordinary sharaes in tha Entity
becomes effective in accordance with sectlon 411(10) of the
Corporations Act,

and all of the conditions that would need to be satlafied under Listing Rule 9.18 to
obtain the ASX's consent in 2ccordance with Listing Rule 8.17 If the Restricted
Securlties wers restricted securities are satisfied; of

(I ¢eyif the security contemplated by clause (b)(ii} of the definition of Escrow Period
has baen providad.

32 23-Permitted transfers

The Entity may (at its absolute discretion) at any time during the Escrow Perlod parmit the Holder
to transfer the Restricted Securities:

& teg-tolative-of the-Helderos 1o a related entlty (as defined in asction 9 of the

Comporations Act) of the Holder provided that tha transferee executes a deed in the form
of this Deed:ex,

d 3-Warrantles
The Halder warrants that:
{(a) the Halder s the holder of the Restricted Securities; and

() ho security interest exists In respect of any of the Restricted Securities.

4 120380881
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4.Consequences of breach

If it appears to the Entity that the Holder may breach this Desd:

C)
(b}

(c)

tha Entity must take the staps necessary to prevent the breach, or to anfarce this Dead:

the Entity must refuse to acknowledge, deal with, accept or ragister any aale,
assignment, transfer or conversion of any of the Restricted Sacurities (this is in addition
to other rights and remadies of the Entity); and

the Holder of the Restricted Securitias ceases o be entitied to any dividands,
distributions or voting rights while the breach continues,

&-Notices

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

(a)
(b
(©)

(@

(e)

must be in English;
must be in writing and signed by the sender or a person duly authorigsed by the sendsr;

must be deliverad to the intended reciplent by prepaid post (if posted to an address In
anather country, by reglatered airmall) or by hand or fax to the address or fax numbear
below or the address or fax number last notified by tha intended racipient o the sender:

)] to the Holdar: Address: Lavel 7, 333 Colline Strest,
Melbourne VIC 3000

Attention: Company Secretary

(ii) to the Entlty: Address: Level 7. 333 Collins Street,
Melbourns VIC 3000

Fax No: +61 3 8644 1320
Attention: Company Secretary
will be conclusively taken to be duly given or made:
] In tha case of dellvery in parson, when delivered;

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

(iii) in the case of fax, on raceipt by the sender of a transmisslon control report from
the despatching machine showing the ralevant number of pages and the corract
deatination fax number or nama of recipient and indicating that the transmission
has been made without errar,

but if the result is that & Notice would be taken to be glven 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 mada af the start of buginesa on the next business day in that place.

6-General

6-4+Governing Law

This Daed is govarned by the laws of Victoria, The parties submit to the non-exclusive jurisdiction
of courts exarcising juriediction there.
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>

8.2 Rurther assurances

Each party agrees to do all things and execute all deeds, instruments, transfers or other
documents a8 may be necassary of degirable to give full effact to the provisions of this Daed and
the transactions contemplated by It.

6-3-Walver of rights

No failure to exercise nor any delay in exargiging any right, power or remady by a party oparatas
as a walver. A single or partlal exerclse of any right, power or remedy does not preclude any
other or further exercise of that or any other right, power or remedy. A walver is not valid or
binding an the party granting that waiver unlese made in writing.

&-4-Entire agreement

This Deed contains the antire agreement of the partias with respect to Its subject matter, It seta
out the only conduct relied on by the parties and supersedes all earlier conduct by the parties
with respect to its subject mattar.

6.5-Saverablliity

Any provision of this Dead which Is unenforeeable or partly unenforceable is, whare possible, to
be severed to the extent nacassary to make this Deed enforceable, unless this would materially
change the Intended effect of this Deed.

8.6-Stamp Duty and Costs

Tha Entity shall bear any stamp duty (including fines and penalties) chargeable on this Deed and
on any Instruments entered into under this Deed.

8-7-Counterparts

This Deed may be exacuted in any number of counterparts. All counterparts taken together will
be taken to constitute one Cead.

4 120380881
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Schadula 1
Part A
Escrow Period From the Start Date | From the date & From the date 12 | From the date 18
until the day before months from tha monthg from the | months from the
the data 8 months Start Date until the | Start Date until Start Dete until
from the RixedStat | day before the date | the day before the day bafore
Date 12 months from the | the date 18 the data 24
FlxedStart Date monthe from thea | manths from the
Eixndgtan Date FixedStar Date
Percentage of 100% 75% 50% 25%
Relevant
Securities
constituting
Restricted
Securities during
the Escrow
Pariod
Part B

118,832,920 ordinary sharea In the Entity.
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Executed and delivered as a Dead

Executed as a deed in accordanca with
section 127 of the Corporations Act 2001 by
Tigera Realm Coal Limited:

Director Signature

Allens » « Linklaters

Diractor/Secretary Signature

Print Name

Executad as a deed In accordance with
section 127 of the Corporations Act 2001 by
Tigers Realm Minerals Pty Limited:

Print Name

Director Sighature

Director/Secretary Signature

Print Nama

Print Name

120380881
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Executed and delivered as a Deed

Executed as a deed in accordance with
saction 127 of the Corporations Act 2001 by
Tigers Realm Coal Limited:

Diractor Signature Director/Sacretary Slgnaturs

Print Name Print Name

Executed as a deed In accordance with
section 127 of the Corporations Act 2001 by

[:
Director Signature Director/Secretary Signature
Print Name Frint Name

Signed Sealed and Dellvered by [*] inthe
prasence of i

Witneas Signature Signature

Print Name

pndm A0127707311v4§ 120380881 page 7



28-Jzn-2014 0858 HERBERT SMITH FREEHILLS 0253224000 103/106

Allens» <« Linklaters -
Share Subscription Agreement

Executed as an agreement

Executed in accordance with section 127 of
the Corporations Act 2001 by Tigers Realm

Coal Limlted:
Director Signature Director/Secretary Signature
Print Name Print Name

Executed In accordance with section 127 of
the Corporations Act 2001 by Tigers Realm
Minorale Pty Limitad:

Director Signature Diractor/Secretary Sighature

Print Name Print Name

Signed for BV Mining Holding Limited in
Guernsey by It authorised representative In
the pressnce of:

Authorlsed Reptessntative Signature

pdm AG42756807720127808A00V5 120380881  +4-12:204318,1,2014 page 55
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Executed as an agreement

Exscutad in accordance with saction 127 of
the Corporations Act 2001 by Tlgere Realm
Coal Limited:

“//%Wu“

7

Pirector Signature Dlrectoriéicl"ta lgnatura
Anironry  Manirav PAVID oS TY
Print Name Frint Name

Executed in accordance whh section 127 of
the Corparations Aot 2001 by Tigers Realm
Minarals Pty Limited:

£50/|

Director Slgnaiure D!rectorfSehrgdrv Sl'gna{um
/ﬁ"ﬂ"\’)’ Vet 2 PAVI D eftav iy
Print Name Print Name

Signed for BV Mining Holding Limitad by
Ita authorlsad raprasantativa In tha prassnca
of:

Authcrised Reprezentative Signatura

Witness Signeturs

Print Name

Print Name

Pasftlon

pndm AQ127818508v] 120380881  18.12.2013
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Executed as an agreemaent

Executed in accordance with section 127 of
the Corporations Act 2001 by Tigers Realm

Coal Limited:

Director Signature Directer/Secretary Signature
Print Nama Print Name

Executad in accordancs with saction 127 of

the Corporations Act 2001 by Tigers Realm

Minerals Pty Limited:

Director Signature Dirgctor/Sactatary Signature
Print Name Print Name

Signed for BV Mining Holding Limited by
its authorised reprasantafive in the presence

) S

of
Authorised Representative Signature
= (,‘-
- (e (o0 2w -
wnnt{ gnature Print Name
N Sk Tho Rase- Diteestd. .
Print Nama Positlon

prdm AD127818808v1 120380881  18.12.2013
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