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Tigers Rea btl Coal Limited (ASX: TIG)- Notice of change of interests of substantial holder (Fo:rm 
604) by Limited Liability Colnptt.lly <<RDIF Innstlnent Management>> 

We act for Limited Liability Company <<RDIF Inv~tment Management>> (RDIF). 

In accordance with section 671B(l)(b) of the Corporations Act (Cth). we attach on behalf ofRDIF an ASIC 
Form 604 (''Notice of change of interests of substantial holder") in Ii:Iation to Tigers ~ealm Coal Limite-d. 

Yours sincerely 
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Nick Ha-rford 
Lawyer 
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To: Company Name/Scheme 

~NIARSN 

Form 604 
Corpotat!O(III Aclt 2001 

Sec;tlon 1718 

Notice .of change of lnter~sts of substantial holder 

Tla!lfB Realm Coal united (TIC 

'146752 5&1 

1. De~lla of •~t.lntla l .jlolder (1) 
Name Limited U$blllly Conyany <<ROlF inveslmant Me~ement>> (a limited llabllly Company estlibllsh~ut under the 

ta~ or the RI.!S"slan Feder.,Uon) (ADIP) · 
ACNfARSN (If appllc*el ~NI!..!A _______ _ 

~!!was a charj}e In the lnleraslri ol Che substantial holder on 281 031 iD14 

Thfl pteVIo~ notloe Will gil/an 10 !lJe. Company on 61 31 2014 

The pre~oos notice WDS da\ed 61 St 2014 

2; P.roVIolli 11.nd pr•sent voting powtr 
The toiel numb a( or. v()tes allac:hGd to all.lhe vollnO &harea in ltle·comp"ony'or voting lnl(l.tf;lall! tn the scheme ltial lhe subslantlal 'holder or a·,,-associate 
(2) nail e. ·~ievenl ~t~e·st. (l} to when .last rec.u1~: and when now required, to "'a a·el!b64anllal hold~ notice to ihl!rcontpany or sehBI!le~ are as 
loll OWl: 

. Glass ilf seevrit;e's (4) Prel(i"oue notice .. !=>resent nol(ce 

P81'8on'avotes I Votlrio power (5)· Person'• voleS I Vollng power (5) 

.6rdi1JifY shar!ll . 169,726,508 I 30.99% 99,000,00() J . 11.00% 

~ Clia11ga8 In relovantlnt~~rtota 

Panlcll~~ of each chang~ 1h, or Change In .lh& 11ature or •. a ritevant intere31 oflha E~.Jball!nllal. hol.der or a:r:t JIIIS~at~ In Votlll9·aecurftli:l~ of lhe 
.company or scharrie, 6il)ce the Gl,lbttanlial holder was fast 1\!q~red to glvt!! a 5r.ibe!antlal hp~lnll·nollce to the co.mp~ny or scheme ere as follow~: 

Data of dumge Pare on whose ref even I Nature of changij (6) Consl(leratlon glvon tl'l Class ilnd. Per~o·s \lotee 
lnlerest .cha~ed relallllfl lo ~nge (7) ll..IJTlbaror affected · 

seQUr!Ues 
~Q&d 

26/0a/2014 ROlF Rele.val)l lnlaraa.t $0.-185"per.ehlire In oe.o:oo.ooo 99,000,000 
underseellon !i08(1) ·atcordsnce wMh li'IG tulfpatd 
ott~ Corpcraooos· "tenns.lncl c:pndiUoils 'otdi~a,Y 
"cl as regl!;tered oflhe 'share· · · shiires 
hoi Cler or a hares SUbscnpllon 

Agreement (fated 11 · 
Decetnber ~013.(as 

amaFlded by·lln 
am~ng d~ed dlillll~ 
2.Q ,January,2D1~) e·nd 
allachad as Annelnlfe 

A 

2610312014 ~o~ed. Unit Long lern, R~vanttntere~ NIA W,OOO,Ocio 99,000,000 
Dll:ecl lrivestmenl Funll . _unt(,r eecll9n N ly J>ald . 
~i.rs~an ol~ct · 809C1)(b),(o) - .ordil'lary 
tnveslmant Fli11d" (RDI Indirect powar tQ a1u11res 
Funca): be!ng a 100~ con!{ol .vo6ng and 
registered $hlilreholdltl' ~~pos.al 
of RDJr= unller· Ru"lan "w (pRipeiJ"y coni.P!e11, 
nol a legal an lily~ 

. 

--- - - - -- - ·-



281031201-4 Urniled. Llabtllly Retevafl\ lnlf!re&t NIA 99,000,000 9~.000,,000 
Company ;uJIF und!lr taction fuliy paid 
Marus~eriient Company• 80B(1)(b),(c) of lha wdinary 
(ROlF MC) , being a ~orporit.IQflS Aa- !!hares 
managemaril coriipilny tnoln~ct power to 
of ROI Fund elCerclaln9 cOOifoJ IIOiinQ ll.nd 
•hereholder rights r:i.iaf lllsposat 
RDIP'• shares. 

28/031201~ Russian Stlllll Relevant lnisrasl NIA 99,000,000 99,000,000 

I 

Coi~~auon ."8~ fer un<IIK eectlon 'fullyp~ld 
Development ano 008(1)(b),(c) oflhe ordinary 
foreign Economic C~ia.dons·Acl - shares 
AffairS" l'JEB) (being a 1 l(ecl power to 
s.t.ate c9rporilllon, 1oo% COillrot voUn11 and I 
regtetered sh:~rel)oT~t disposal I 

of ROlF MC alld holder 
or 100% of ROI Funa·s 
units) I 

- I 

4. Prtaenl relevant tnte.-.ata 
Pa(tloulars of eaCh rele\lllllllnterest of the sUbt tB'nlial holcter ln'vo\lng' securluee a~r lh!! change ei'6. ·asro.tlows: 

Holder of relevant Regl~!ered tioKJal Perion mUlled t~ Natura of rvlevant ctass and number Person's 11o1~ 
lflle're~l ofs~~uee bEt reglatared as Interest (6) oreecu!111es 

hOider (8) 

ROlf ROlF RDiF Relevantln1atau '119,000,llOO'fuly 99 .. 000,000 
undarsectiCJn paid ordinary 
601i(1) of lila eheres .. CorporaliG~ Act . , 
as tagieteJed 

tlolde( of 11hares 
- · -- --

6. Chang•• In aisoelallon 
~a pe!'llCin~ who have become assoclataa (2) or, '<leased lobe ilss.ocjat&a 9f, or 11ave changed f!l~. l'liilllre of lhelr assoclalioo (91 with, I he ·suDitlll'l\1111 
'holder In rvlallon lo vo~ng lnl&r1111.\11lr1 the companY or s~all'l~ pra io$ folloWs: . 

N11me a"" ,ACN/AASN (If epplcable). Natlln! of aasocl'allon . 

E.llch of Tig~ Realm Minerals PlY Ud, Each of 'ngers ~•lm Mlner81s Ply ltd, Anthony James Manlnl, ON art ~lgh Hegany, 
Anlhony J~~naa M11nTol, Qwen Lelah . Cfll~ Parri end David Forsylh h.ive ce11&ed t~ be assoclql$d with ROlF 'Jn re'tallon to 

Hag&ftf, Orakl Pany end Davtd Fora)'!h ·TIG 

6. 111dd~"" 
ll)e address·es or pets~ named ·In illis'form are as follows. 

Name Addre6s 

L!mltad },JabiQly Company «ROlF 
lnlleatrrient ManaliJemenl» 

Ctlpllal City, SoLChTOW'ar, .71h' noor, 8 bid. f Pf'flsnan.ak!IYII nab.. MQSWN, Run111 
. 123317 . 

Rot fund Not a legal. entity .(pro~rty compleX) NIA . . 
RDIFMC Prosp~cfAkademl~a .Salih•ova ·g , t-i.o60QW 1o7gg6 Russte. 

v~ Prospec1 Akademlka Sakharova 9, Mosc:Ow 107S96 RUS&Ia 

1 As. announ~.~y the.T~keovert. Panel on 23 J orMiry 2014/ the Take6v111's !'aria! oon5fd~red lha): 
TIOil" R~lm Minerals t:>ly Llmilett and RDIF; and 

' An\Ony James Manlnl, OWen Leigh Hegarty, CraiQ' P.arry, Dlt'VId Forsyth and ROlF, 
were .assodaies. .wt!h' i'a.spacl to TIG. under ~iaM. 1 ~(2)(1:i) t~nd 12(2)(c) ·0( Ilia· Corporallons Act. EliCh of those p!1fSol16 ceased to be RDIF'i; 
~s.oi:t~!e 0(1 c;C)Jlii)~iion of ltl8 ROll"' placetneflt QOnlemplaled by \he SSA. · 



Signature 

(1) 

(2) 

(3J 

(4) 

·(5) 

te>: 

(7) 

(6) 

(II) 

prliltname capaCity CEO 
elgn here v <;late '1\ M ... -... .. \._, (_0 l4, 

ir then& ere • nul'f1~er of 3\lbstanUal holders w!ttl.&lmltar o~ ra!aled relewnt lfluirests (eg. 11 corporaUon and tts taJated ·c\)rpqratlons, oi' the 
manllo!JB( a11d ll\lslee of an equll)' trust). lhe hum~ <ioUd lle kidudei:! In an iuil'lt!ICI.Ire'to lhe fonn. II the l'lltevant lrilere5ts of a group of 
Pl!reoos. are essen~a•v similar, theY mey' be referred to·1~roug.hol,lt lhu ror.m ps a,&pei:II!Oauy name!{ group If lhe membership or aech oroop, 
wllh tha nal'f1e11 arlC! eddreases ol membe~ Is dearty aet OUt lfl·~ragraph 6 orttle forrn. 

See lhe definition or·assoCiaie' ln ~er;tlon 9 C?flh~ Corpbratlon~'Acl ~01 , 

SM the da1inlUiin of"relevanl lnh!resr lil tee~ or\& 608 ~~~~~ 6711;1(7) of the Corpora.llon6 Acl2001. 

The voll~g mares of a Cl:lmpany oon.slltute QnCI class LW\IeS~ dlllldelf iniQ separala dassas. 

Ttie perablje ~ ~Md«!d by i.he tolal "o.lei in lhe body corporate or sehaina muPiplied by 100. 

lnclu~e d&talis ot: 
.(a) ~oy relevant agre~mll«:'l or oltl~~ clrcvmslances beQause ol IMlit;:h llte:oh8nge In relevant ~ten~st ~wred.· If subsacdon 6718(4) 

appllas; II copy or l!lny ~~m~nl. se.ttlng· ~~ (ha ll!'llll1 of 111ny ""l!!llflril aoreament, llfld a .alatement b~i 1~9 parSon iJMil!llull and 
aeeurate dfi\lalle of. af!y coni( act. seham~ or arrang!J~OI, musl acoofll)any·thi.S torm, togelher wlrh a wrltte., ~tlllemenl ceJ11rytoQ !hili 
conlriict, ectieme o( arrangam11nt.; anlf 

(b) ·any quallncalloo oflh~ power ~f ~ pereqn to exorclte, conlrollhli 9lC~rclae or, .or lnlllience .lhl! axa'rtl8u of, the volln9 po~rs or 
dl~posal of the saa,uillee to which lhe relevant/nlerest tela las ~ndlclillng clearly thG pGI\ICUI9r l!~!lr1~es I\) WhiCh lh9 quaUilcaUon 
appljfl~). 

Sa& th& Cletnlllon or•relev&nt ag're61llf!nt" ~n-sec1to119 of Ch~ Corporalloi)S ~ct 2'001. 

Oerah of. I he ~~ldenillory ni,u!)llnc!\}cle \lilY end all be~IS.I)'lOn&y IWld other; ~I any person from Whom e relevanllnlefa~lll:l;ll. acquired 
nas, or !l\11), ~eoome ~m~Uel( to reoo/velri retatJon l,o lha\ uc;qu)ellkm. Detals roost ·oo Included even If the benefit Is condtlalllll on the· 
happenlrlg 11r raol of a c6ntlngency. DeJatiS .mu$t be lnc;Mfecl o( Bl'\i' t~eneflt Pilld on behal( ol lhe subslantlal !'!Older or Its 1ssoclata tn relation 
lo lhe acquiSitions. evan'lf !ll!'Y ~re !lOt'p!!ld directlY to lha pers011 f~lll wfl9m lhe relevant .,llf9St Wile' ":qulred. . 

II the subslanllal.holder 1e l.mable to delennlne the ldepdjy of the person (eg. ir lhe relevantlnl.ar85t eriies because of an op5on) write 
"imknown•: · 

Give qetalls. If apj;ropriate, .~f the p~sent assoolt~llon 60d any enanoern \hal essoclellon tine& the la&t subulaiJIIB.I holding n~th:&. 



Annexure A 

This Is Annexure A of 91 pages referred to in Form 604: Notice of ohange of lnter·esls of.substantial holder 

~-.......,....--~ . .,..~ ..,:..l!!f 1 1 u <date} 

-~~(signature) 
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Amendment Agreement 

Tigers Realm Coal Limited 

Tigers Realm Minerals Pty Limited 
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Amendment of Share Subscription Agreement 
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Amendment Al.lens) < Linklater$ 

Table o.fContents 

1. Definitions and Interpretation 1 

2, Amendments 1 

3. Effective Date 1 

4. Remaining Provisions Unaffected 2 

5. Governing l..aw and Jurisdiction 2 

6. Counterparts 2 

Schedule 3 
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Amendment Aliens)< Lini<Jafer.s 

Date 2014 

Parties 

1. I Tigers Realm Coal Limited (ACN 146 752 561) of Level7, 333 Collins Street, 

Melboume, VIC 3000 (T/G). 

2. I Tigers Realm Minerals Pty Limited (ACN 132725 583) of Level7, 333 Collins 

Street, Melbourne, VIC 3000 (TRM). 

3. I Limited Liability Company «ROlF l:rrvestment Managelllant» of Capital City, 

South Tower, 7tto floor, 8 bid. 1 Presnenskaya nab. Moscow, Russia 123317 (RDIF). 

Recitals 

A I TIG, TRM and ROlF are parties to a share subscription agreement dated 11 
December 2013 (the Principal Share Subscription Agreement) under which ROlF 

agreed to subscribe for shares in TIG on the terms set out in the Principal Share 

Subscription Agreement. 

8 I The parties wish to amend the Principal Share Subscription Agreement in the 

manner set out in this Agreement. 

It is agreed as follows. 

1. Definitions and Interpretation 

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

used in this Agreement have the same meaning in this Agreement as in the Principal Share 

Subscription Agreement, unless the context requires otherwise. 

2. Amendments 

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

schedule. 

3. Effective Date 

This Agreement takes effect, and the parties agree to be bound by the Principal Share 

Subscription Agreement as amended by this Agreement, from the date of this Agreement 

(the Effective Date). 

pndm A01278142:34v1120380881 Page1 



Amendment Aliens·, c Linklaters 

4. Remaining Provisions Unaffected 

Except as specifically amended by this Agreement, all terms and conditions of the Principal 

Share Subscription Agreement remain in full force and effect. With effect from the Effective 

Date (as defined ih clause 3), the Principal Share Subscription Agreement as amended by 

this Agreement is to be read as a single integrated document incorporating the 

amendments effected by this Agreement. 

5. Governing Law and Jurisdiction 

This Agreement is governed by the laws of Victoria, Australia. In relation to it and related 

non-contractual matters each party irrevocably submits to the non-exclusive jurisdiction of 

courts with jurisdiction there, and waives any right to object to the venue on any ground. 

6. Counterparts 

This Agreement may be executed in any number of counterparts. All counterparts taken 

together will be taken to constitute one agreement. 

pndm A0127614234v1120360881 Paga2 



Amendment AIJens) c Linklater$ 

Schedule 

pndmA0127814234v1 120380BB1 19.12.2013 Page3 



Allensj· < Li nklc:iters· 

Tigers Realm Coal Limited 

Tigers Realm Minerals Pty Limited 

Limited Liability Company « ROlF Investment Management>> 

Aliens 

1 01 Collins Street 

Melbourne VIC 3000 
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wwvv.allens.com.au 

o A,lene. Al.lllrtllla 2013 

Share Subscription Agreement 



•r
-
~
 

.,. ,.. :V
l 

s:::: 
.a

) 

~
 

D
 



Share Subscription Agreement 
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Share Subscription Agreement All ~-r,·s > < tihklaters 

This Agreement is made on December 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 Umited (ACN 161 002 087132 725 583) of Level ?, 333 Collins 
Street. Melbourne VIC (TRIA). 

3 Limited Liability Company <<RDIF Investment Management>> of Capi1al City, South Tower, 
7th floor, 8 bid. 1 Presnenskaya nab. Moscow, Russia 123317 (RDIF). 

Recitals 

A TIG has agreed to issue, and RDIF has agreed to subscribe for the Subscription Shares on and 
subject to the terms of this Agreement. 

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

It is agreed as follows. 

1 Definitions and fnterptetation 

1.1 Definitions 

The following definitions apply unless the context otherwise requires. 

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

(a) 31 December 2012 as audited by TIG's auditor: and 

(b) the Balance Date as reviewed by TIG's auditor. 

Additional Capital Raising means: 

(a) a Parallel Placement, a SPP and/or a Rights Issue pursuant to which, ln aggregate, up to 

57,612.290 Shares are issued at an issue price of no Jess than $0.165 per share; and 

(b) the BVMHL Placement. 

ASIC me~ns the Australian Securities and Investments <;::pmmission. 

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

ASX Decision means the decision of ASX dated 28 November 2013 in response to TIG's letter 
dated 25 November 2013. to grant TIG a waiver from Listing Rule 6.18 for the purpose of clause 9 of 
this Agreement. 

Authorisation includes: 

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

(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 

pREII'IL&.Q1.:171iilll.:l1~4mymm AQ12Qpi293N1 120360661 11.1;!,60132.1l..i...201.4. Page 1 



Share Subscription Agreement Air ens>< liilklater.s 

lodgement, filing, registration or notification, the expiry of that period without intervention or 
action. 

Balance Date means 30 June 2013. 

13VMHL means av Mining Holding Limited. 

BVMHL Completion Date means the date as defined in the Share Subscription Agreement 
between TIG TRM and BVMHL dated on or about the date of this Agreement pursuant to which 
8\!MHL js to subscrjbe for 219.263.985 Shares. 

BVMHL Placement means a placement of 219,263,985 Shares at an issue price of no less than 
· $0.165 per Share. 

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

Claim means, in relation to a party, a demand, claim, action or proceeding made or brought by or 

against the party, however arising and whether present, unascertained, immediate, future or 
contingent 

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

Completion Date means the day that fs the latter to occur of: 

(a) five Bllsiness Days after the satisfaction or waiver, as the case may be, of the Conditions 
Precedent (other than the Conditions Precedent in paragraph (f) and (g) of clause 2,1): and 

(b) one day after the satisfaction or waiver, as the case may be, of the Conditions Precedent in 

paragraphs (f) and (g) of clause 2'.1, 

or any other date agreed upon in writing by RPIF and TIG. 

Conditions Precedent means the conditions set out in clause 2.1 . 

CondWons Precedent End Date means 14 Mareh 2014, or such later date as agreed upon by the 
parties. 

Confidential Information has the meaning given in clause 17. 

Constitution means the constitution of TIG as amended from time to time. 

Corporations Act means the Corporations Act 2001 (Cth). 

Data Room means the online ft Tigers Realm Coal Data Room' accessible through the internet 

managed by Ansarada Ply Limited and located at https.dataroom.ansarada.comttigersrealmcoal 
during the period from 21 October 2013 until the date of this Agreement. 

Definitive Agreements means the voluntary escrow agreements in the form attached as Schedule 
6 and to be entered into wfth each of the following persons: QVMHb, ROW, IRM, Tony Manini, 
Owen Hegarty, Brlan Jamieson, Craig Wiggill, Craig Parry, David Forsyth, Peter Balka, Leonid 
Skoptsov, Chris McFadden, Paul Tongs and David George. 

Director means a director of II G. 

Disclosure Letter means the disclosure Jetter executed by TIG and RDIF on or about the date of 

this Agreement. 

Encumbrance means an interest or power: 

(a) reserved in or over any interest in any asset including any retention of title; or 
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(b) created or otheiWise arising in or over any intere.st in any asset under a bill of s~le, 

mortgage, charge, lien, option, pledge, 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 retention 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 ally of the above. 

Exclusivity Period has the meaning given in clause 11.1. 

Exploration means searching for, discovery and delineation of commercial deposits of coking coal 
iri the Licence Areas and the evaluation of such deposits, including prospecting, surface mapping, 
sampling, aerial mapping and reconnaissance, drilling, trenching and related field work, 
geophysical and geochemical testing, core sampling, assaying, exploration declines, test mining, 
analysis and evaluation of activities undertaken and obtained, conducting preliminary feasibility 
studies, preparing Feasibility Study reports, and planning, supel'Vlsing and administering all 
actiVities undertaken. 

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

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

Financial St~tements means the income, balance sheet and cash flow statements of the 
Company and each TI(3 Group Member and the notes to those statements. 

GM Material means the notice of meeting and the accompanying explanatory memorandum to be 
sent to TIG shareholders for the purposes of convening the TIG GM substantially in the form 
provided to RDIF prior· to the date of this Agreement 

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

Indebtedness means, 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 
seiVices by the TIG Group) inclllding: 

(a) any amount raised under any credit facility; 

(b) by way of acceptance credits, discounting or similar facilities; 

(c) receivables sold or discollnted (other than any receivables to the e:xtent they are sold on a 
non-recourse basis); 

(d) by way of debt or inventory financing or sale and leaseback arrangements; 
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{e) the amount of any liability in respect of any lease or similar contract which would, in 
accordance with I FRS, be treated as a finance lease; 

(f) the principal amoun1 of bills, bonds, notes, debentures or loan stock; 

(g) all foreign exchange contracts and all derivative ins1rumehts (includihg any ihterest or 

currency protection, hedging or financial future transactions); 

(h) any guarantee, counter~indemnity, letter of credit, indemnity, performance bonds or similar 
assistance against the financfal loss 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 rela1ion 1o any acquisition of any shares, 
participation interests or real estate; 

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

(k) moneys borrowed including overdrafts, convertible loans, and any other liabilities of a 
funding nature; and 

(I) any break fees, prepayment fees or other costs, expenses or penalties relating to the 
termination or repayment of any of the above, together with interest accrue<f. 

Independent Expert means DMR Corporate Pty Ltd. 

Impugned Amount has the meaning given in clause 13.3. 

Intellectual Property means rights in and in relation to Confiden1iallnforma~on, trade marks, 
service marks, trade and business names, logos and get up (including any and all goodwill 
associated with or attached to any of the same), domain names, patents, inventions (whether or not 
patentable), registered designs, design rights, copyrights (including rights in software) and moral 
rights, database rights, semi-conductor topography rights, utility models and all rights or forms of 
protection having an equivalent or sfmilar nature or effect anywhere in the world, whether 
enforceable, registered, unregistered or registrable (including, where applicable, all renewals, 
extensions and applications for registration). 

Intra-Group Indebtedness means Indebtedness as between two or more TIG Group Members. 

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

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

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

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

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

Last Accounts means in rela1ion to any TIG Group Member incorporated in Russia: 

(a) the audited balance sheet of such entity in respect of the financial year ending on 31 
December 2012; · 

(b) the audited profit and loss account and cash flow statement of such entity in respect of the 
twelve month period to 31 December 2012; 

llR~mM1:!7fi9il212v4mymm A01280429J7v1120380881 ~Q.1A Page4 



Share Subscription Agreement At lens>< Unklaters 

(c) the unaudited balance sheet of such entity !n respect of the financial year ending on 30 
September 2013; and 

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

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

Last Accounts Date means 30 September 2013. 

Licences has the meaning given to it in paragraph 12{a) of Schedule 1. 

Licence Area means in relation to any Licence the area defineated within such Licellce. 

Listing Rules means the Listing Rules of the ASX. 

Material Contract means any agreement to which a TIG Group Member is a party that is for a 
value of $250,000 or more or the terminalion of which would have an impact of $250,000 or more 
on the TIG Group as a whole or would otherwise be material to the business operations of the TIG 
Group as a whole. 

Mining Information means all information, data and records in relation to the licence Area 
including all surveys, maps, mosaics, aerial photographs, electromagnetic tapes. sketches, 
drawings, memoranda, drill cores, logs of drill cores, geophysical, geological or drill maps, sampling 
and assay reports, notes, and other relevant information and data. 

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

Nominee meanslicence<l Russian broker, nominee or other similar agent acting on behalf of ROlF 
and notified to TIG prior to the Completion Date. 

Official Quotation means quotation on the ASX. 

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

Parallel Placement means a placement to exisUng and/or new shareholders in each case. for an 
aggregate amo\Jnt of at least $15,000 per subscriber. 

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

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

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

Pmylder of Support means each o{- Peter Balka Tim Berrv David Georne, Brian Jamieson Chris 

Mcfadden and Craig Wiggill. 

Publlc Supporting Statement means the statements supporting the Investment and the BVMHL 
Placement to be rnade by the Key PeFSoRSEntitjes (other than IRM. David Forsyth, Owen Hegarty. 
Antony Manini and Craig Par;ril contained in the announcement required to be made pursuant to 
clause 17.3. 

RDIF Director has the meaning given in clause 1 0.1. 

Related Body Corporate has.the meaning given in the Corporations Act. 
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Ref6vcmt Interest llas the meaning given in the Corporations Act. 

Representative of a person means an officer, director, employer, agent or adviser of that person. 

Resolutions means the resolutions described in clause 6.1. 

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

Securities means Shares or securities which are convertible into Shares. 

Shares means ordinary fully paid shares in the capital ofTIG. 

SPP means a share purchase plan offer to existlng shareholders whereby those existing 
shareholders may subscribe for up to A$15,000 worth of Shares. 

Subscription Price means the amount determined by multiplying the number of Subscription 
Shares by $0.165, which may be payable in A$ or U.S.$ (where the amount in U.S.$ will be 
calculated on the basis of the currency e:xchange rate established by the Reserve Bank of Australia 
for the Business Day immediately prior to the Completion Date) or. if agreed upon by the parties 
(which agreement may not be unreasonably withheld by TIG or TRM), in Russian roubles (where 
the amount in Russian roubles will be calculated on the basis of the currency exchange rate 
established by the Russian Central Bank for the Business Day immediately prior to the Cornpletion 
Date). 

Subscription Shares means 99,000,000 Shares. 

Subsidiary has ttie meaning given in the Corporations Act. 

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

(a) the proposal mllst have financing that is corntnitled or reasonabty likely to be obtained in a 
timely fashion; 

(b) the strategic value of the proposal to TIG, having regard to TIG's interest in promoting and 
safeguarding TIG's subsoil licence interests in Russia; 

(c) whether the investor has a team experienced in mining matters that is capable of 
supporting the development of the Project Amaam, Project F and Project Am a am North; 

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

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

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

Superior Takeover Proposal means a bona fide written Takeover Proposal that the TIG Board 
determines, acting in good faith and in order to satisfy their fiduciary or statutory dulies (and after 
having obtained advice from TIG's external legal counsel and, if appropriate, financial advisers) 
whfch: 

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

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

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

(a) acquire a Relevant Interest in or become the holder of 

(i) more than 50% of the Shares in TIG; or 

(ii) the whole or a substantial part or a material part of the busihess or property of TIG 
or the TIG Group; 

(b) acquire control of TlG, within the meaning of section 50M of the Corporations Act; or 

(c) otherwise acquire or merge with TIG. 

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

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

TIG Board means the board of directors of TIG. 

TIG GM means a general meeting of members of TIG to be convened to approve the Resolutions. 

TIG Group means TIG and each.of its Subsidiaries. 

TIG Group Membermeans TIG and each of its Subsidiaries. 

TIG Material AdVerse Change means either: 

(a) a material adverse change in the financial position or performance, assets, liabilhies, profits 
losses or prospects (prospects being assessed from a net present value perspective only) 
of the TIG Group taken as a whole from that disclosed in the documents and information 
provided by TIG and listed in Schedule 2, taken as a whole (including, without limitation, a 
material fall in curren1 orforward coking coal prices); or 

(b) revocation, cancellation, amendment or withdrawal of the ASX Decision. 

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

TFaRGhe 1 Ge~/61/GR /Js'e meaR eetweeA TIG, TRM aRe BVMHL eat:!~e Elate as Elefir=~ea iA t~e Sf:lar=e S~:~eserif3tloA A OR or 8BOI:lt the E:Jate of lf:l' -A ni:JFeel'fleAt IS.§FDOFAeAt pYFSYaf:lt to WAiC~ 
BVMPIL is t&st:Jescribafef-:2:1-9.263-J!85-SAa~-

TRC means Tigers Realm Coal (Cyprus) Pty Limited 

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

1.2 Interpretation 

Headings are for convenience only and do not affect interpretation_ 

The following rules apply unless the context requires othel'Wise_ 

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

(b) A gender includes all genders. 

(c) If a word or phrase is defined, its other grammatical forms have a corresponding meaning. 

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

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

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

(g) A reference to writing includes any method of representing or reproducing words, figures, 
drawings or symbols in a visible and tangible form_ 

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

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

(j) A reference to conduct includes an omission, statement or undertaking, whether or not in 
writing_ 

(k) A reference to dollars or$ is to the currency of the Australia, unless otherwise stated. 

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

(m) .. A reference to an amount for which a person is contingently liable includes an amount that 
that person 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 limitation, any omission, statement or undertaking, 
whether or not in writing. 

1.3 Statements on the basis of knowledge or belief 

Any statement made by a party on the basis of its knowledge and belief or awareness is tnade on 
the basis that the party has, in order to establish that the statement is true and llot misleading in any 
respect: 
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(a) made all reasonable inquiries of the officers, managers, employees and other persons with 
responsibility for the matters to which the statement relates; and 

(b) if those inquiries would have prompted a reasonable person to make furtl1er inquiries, 
made those further inquiries, 

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

2 Condltlons Precedent 

2.1 Conditions Precedent 

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

{a) (Definitive AgFeements) the DefiAitiv~ ,A,QreemeRts ha•1e beeR exeGtlted by eash of the 
eaFtfes to those acneemer:~ts: ....---· "-T-'Y ,_._ llol f~ ._ 

00 ~(public supporting statements) TIG has procured that each of the Key Entities~ 
than IBM, David Eorsvth, Owen Hegarty, Antony Menini and Craig Parry) has made a 
Public Supporting Sta1emenl immediately after execution of this Agreement; 

ili {4-(announcement) TIG has made the announcement required under clause 17.3; 

~ (R~solutions) the Resolutions are put to a vote of JIG shareholders at the TIG GMj 

(d) (approval of Resolution) the Resolt~lianresolutions in~ 6.1(a)(i) isand 
6 1 Ca)(jil are passed as aA-Ordinary resaltltion at tt1e TIG GMr~ol~o~ti9ns: 

(e) (FIRS) the Treasurer of the Commonwealth of Australia: 

(i) ceases to be empowered to make an order under Part II of the Foreign Acquisitions 
and Takeovers Act 1975 (cth) in respect of the Investment contemplated by this 
Agreement; or 

(iij gives RDIF advice in writing of a decision by the Treasurer that the Commonwealth 
Government has no objection to the Investment contemplated by this Agreement, 

whichever first occurs; 

(f) (Legal Opinion) Aliens has provided an updated final legal opinion to TIG, which has been 
provided to and may be relied upon by ROlF, in relation to any actual, pending or 
threatened dispute or litigation that has been disclosed by TJG in the Disclosure Letter and 
any new disclosures made by TIG to RDIF and/or to BVMHL prior to the date on which the 
legal opinion is dated: 

(i) which opinion is in the fonn and substance reasonably satisfactory to RDJF 

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

(iii) which opinion's conclusion is not materially different to the conclusion in the draft 
opinion provided by Aliens prior to the date of this Agreement and 

(iv) which opinion is dated no earlier than one day prior to the Completion Date: and 

(g) (no TIG Material Adverse Change) no TIG Material Adverse Change has occurred during 
the period from the date of this Agreement, until the date on which the last of the conditions 
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set out in paragraphs (a) through (f) of this clause 2.1 is satisfied or waived in accordance 
With this Agreement. 

2,2 Waiver of Conditions Precedent 

(a) The Conditions Precedent in clauses~ 2.1(d) and 2.1(e) are for the benefit of RDIF 
and TJG and can only be waived by1he agreement of ROlF and TIG. 

(b) The Conditions Precedent in clauses 2.1(a), 2.1(b), ~2.1(f) and 2.1{g) are for the 
benefit of RDIF and may only be waived by RDIF. 

2.3 Failure to satrsfy the Conditions Precedent 

(a) Subject to clause .2.3(b), if any of the Conditions f=lrecedent are not satisfied, or waived in 
accordance with clause 2.2, by the Conditions Precedent End Date, then RDIF or TIG may 
terminate this Agreement by giving 1hree Business Days' notice to the oiher party. 

{b) A party may only terminate this Agreement under clause 2.3(a) if it has complied with 
clause2.5. 

2.4 Effect of tennination 

If this Agreement is terminated under clauses 2.3 or 2.6 the.n, in addition to ar'ly other rights, powers 
or remedies provided by law: 

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

(b) each party r~tains the rig his it has against the other in connection with any breach or claim 
that has arisen before termination. 

2.5 Conduct of the parties 

(a) Each of TIG and RDIF must use their reasonable endeavours to ensure the Conditions 
Precedent are satisfied as expeditiously as poss!ble and othel'Wlse before the Conditions 
Precedent End Date, and provide reasonable assistance to one another as is necessary to 
satisfy the conditions. 

(b) Each of TIG and RDIF mus1 notify the other in writing if it becomes aware that: 

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

(i) a Condition Precedent specified in clause 2.1 has been satisfied. 

2.6 RDIF right to terminate this Agreement 

(a) If at any time prior to the Completion oate, a Termination E>lent shall oc:~~r. RDIF may, by 
written notice to TIG, ~erminate this Agreement at any time prior to Completion at tls sols 
disgetion with immediate effect without any liability on ROlF's part. 

For tAe j31:1Ffleses of t!:lis slat~ so 2.9 a "TeM!iAatieA E·.-ent" st:lall ~ean a TIG Material 
,A,dverse ChaRge or aRy event, matter or circYmstar::~cewl:lich oonstiiiJtes a material ereact:l 
of ttl is ~reemeAt by TIG, illsl1:1tling, wilhol.lt limitation, a br:eash of any of the TIG 
\Marrar::~ties or a maU~lAat 'NOI:IId sonstit1:1le a br=eash of tfle TIG WarFanties that ar.e 
reraeated en the Cem~letian Pate, wl=lieh f:las had or is Feasonaely liKely ta !=lave a TIG 
Materiai-A@Jef.se.CtlaAfJ e. 
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(b) If ROlF terminates this Agreement in accordance with its terms, such termination shall be 
without prejudice to RDIF's rights generally and clause 13.1 shaJJ apply provided that timing 
of such payment shall be within five Business Days of written demand from RDIF. 

(G) TIG UAder:takes to gi~Je iR"'Mediate n~iee te RDIF ef any TermiAatioA Event of whish it 
l:>esomes awme befor=e the Cemf)letioA Date. 

2·7 Voting intention 

Without prejudice to clause 17 3(b) th rf Tl~ · epa 1es agree th t or on behalf of a Provider of Support that qualm a anx statement by a Provider of Support 
~terence to words to ~ ~t gf 'in ln~ i!R fes a Pro~!der of Support's voting intention by 

· ~~~ 2 fl iY~~[!Or proposal', will not: 

{a) result in a condition precedent in eta use 2.1 (a) or 2.1 fb) not being satisfied: or 

(b) constitute a breach of this Agreement. 

3 Subscription 

3.1 Subscription and Issue of Subscription Shares 

RDJF agrees to subscribe or procure that its Nominee subscribes for, and llG agrees to issue to 
RDIF or its Nominee, the Subscription Shares on the Completion !?ate for the Subscription Price, 
on the terms and conditions of this Agreement. 

3.2 Agreement to serve as application 

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

3.3 Rights attaching to Subscription Shares 

Upon issue of the Subscription Shares, the Subscription Shares shalf rank equally with all Shares 
on issue. 

3A Subscription and issue via a Nominee 

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

3.5 Follow on 

It is anticipated that RDIF in order to facilitate TIG business strategy and successful development of 
Project Amaam, Project Amaam North and Project F may consider further investments in Tt G 
whether in the form of new share or other securities placements of TlG or otherwise, so the 
aggregated amount of Investment under this Agreement and further RDI!= investments in TIG 
comprises US$50,000,000 or more. 

4 Addlflonal Capital Raising 

TIG must not complete any AdaitioRal Capital RaisiRtJ l:!Atil after the Tr:aRsl::u;..:I-G9mpleti9A 
Gate Parallel Placement, SPP or Rights Issue before Completion unless the terms of the P@r$!11~! 
Placement. SPP or Rights Issue las applicable) are conditional upon Completion occurring and 
uoon completion of the BVMHL Placement occurring. 
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5 Completion 

5.1 Time of Completion 

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

5.2 TIG's obligations 

On or before Completion, TIG must procure that a meeting of the TIG Board is convened and 
approves subject to Completion, the issue of the Subscription Shares lo R.DIF'. 

5.3 ROlF's obligations at Completion 

At Completion RDIF must pay or procure its Nominee pays the Subscription Price, to or at the 
direction of TIG, in readily available funds without set-off or counterclaim and free and cfear of any 
withholdings or deductions for any present or future taxes, imposts, levies duties or other charges. 

5.4 TIG's obligations at Completion 

At Completion; TIG must: 

(a) issue the Subscription Shares to RDIF or its Nominee free from all Encumbrances; 

(b) register RDIF or its Nominee as the holder of the Subscription Shares; 

{c) deliver to RDIF written confirmation from TIG's share registry that the Subscription Shares 
.have been issued to RDIF or its Nominee and RDIF or its Nominee has been entered into 
TIG's share register as the holder of those shares; and 

(d) deliver to ROlF a certified copy of the signed minutes of a meeting of the TIG Board 
resolving, subject to Completion occurring and receiving a signed consent to act, to 
approve the appointment of the RDIF Director to the TIG Board with effect on and from 
Completion. 

5.5 TIG's obllgaoons attar Complatlon 

(a) On the day after Completion, TIG must provide ASX with a notice in relation to the 
SLJbscriptioh Shares in accordance with section 708A(5)(e) of the Corporations Act which 
complies with section 70BA(6) of the Corp-orations Ad. 

(b) As soon as practicable after Completion, and in any event within two Business Days of 
Completion, TIG must: 

(i) appty for and use feasonable endeavours to obtain Official Quotation of the 
Subscription Shares by ASX; and 

· (ii) deliver to R.DIF a holding statement for the Subscription Shares. 

5.6 Simultaneous actions at Completion 

In respect of Completion: 

(a) the obligations of the parties under this Agreement are interdependent; and 

{b) all actions required to be performed will be taken to have occurred simultaneously on the 
Completion Date. 

5.7 Simultaneous Completion with compleUon under the BVMHL Placement 

<a> The obligations of RDIE under this clause 5 are conditional on completion of the BVMHL 
Placement being performed simultaneously. 

pl'l~A<I ~1':!7~1!8~1~\rolm A0128042937v1 120380881 11.1~_2,(11320 1 2014 Page12 



Share Subscription Agreement Aliens>< lihklaters 

(b) ROlF is no1 obliged to complete the subscription of the Subscription Shares and 
Completion will not occur unless all of the obligations of TIG and BVMHI which are to be 
performed in resg~~t of the completion of the BVMHL Placement are perfonned QP lb~ 

same date as the obligations of the parties under this clause 5. If for any reason any of 
tbos~ obljgations are not performed and Completion does not occur then without prejudice 

to anv other rights of the Partje§. if§ Pi~ b~~ g~l:f.g~ M~ Q1 th; Q~!!gations wbich it is 
to perform on Completion the ather Parties must take all action necessary to restore that 
P~!:t! to tbe position il was in befqre that ob!igation_wB.s.cerfoune.d. 

~) 611 ~'-liQO§ regujred to be performed jn respect of Completion under Ibis Agreement and fn 
respect of completion under the~~ Eli~tilll~LWi!l~_!Men 12 have occurred 
simuttaneously on the Completion Date. 

6 General Meeting 

6,1 Convening meeting 

(a) TIG shall, as soon as possible after the date of this Agreement, and in any event within 10 
weeks after the date of this Agreement, convene a general me sting for the purpose of its 
shareholders con sideling and, if thought fit, passing the fallowing resolutions: 

(Q a resolution to approve the issue of the Subscription Shares to ~DIF or its Nominee 
on the terms set out in this Agreement, for the purposes of Listing Role 7.1; 

(iD a resolution to approve the BVMHL Placement· 

(jji) a resolution to approve the Definmve Agreements· 

fril {iit-8 resolution proposing the election of the RDIF Director appointed under clause 
1 o. 1 for appointment; and 

M ~any resolutions which the TIG Board determines are necessary, for the 
purposes of the Corporations Act and the Listing Rules in connection with the 
Investment and the Additional Capital Raising. 

(b) To avoid doubt, TIG will still be required to convene the meeting referred to in clause 6.1 (a) 
even if the Independent Expert commissioned to prepare a report for the resolution in 
relation to item 7 of section 611 of the Corporations Act iR r:es9eet 9f tl::le 9VMHl PlaGemeRt 
provides an unfavourable conclusion. 

6.2 Approval of GM Material 

(a) Before the GM Material is sent to TIG shareholders, TIG must provide a copy to ROlF. 

(b) As soon as practicable after receipt of the GM Material provided under clause 6.2(a} or 
clause 6.2(d), ROlF must either: 

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

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

(c) If ROlF provides TJG with amendments to the: 

(i) RDIF Information in accordance with clause 6.2{b)(ii), TIG must incorporate those 
amendments into the GM Material; 
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(ii) information that is not RDIF Information, TIG must, in good faith, take those 
amendments into account, 

and provide a copy of the updated GM Material to ROlF, in which case clause 6.2{b) will 
apply to the updated GM Material. 

(d) As soon as practicable after preparation of the final form of the G.M Material as prepared in 
accordance with clause 6.2 and receipt from RDIF of confirmation of the accuracy of the 
ROlF Information and other suggested amendments pursuant to clause 6.2(b), TIG must 
convene a meeting of the TIG Board for the purpose of approving the GM Material. 

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

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

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

provided that it is ~cknowledged that if the parties fail to ~ree on the form or content of the 
GM Material, TIG shall have the final decision on such form or content, other than where it 
relates to RDIF Information, in which case RDIF will have the final decision. 

(f) Even if there is a dispute as 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. 

6.3 Acknowledgements by ROlF 

RDJF acknowledges and confirms that: 

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

(b) RDIF will, as a continuing obligation, provide to TIG all such further or new information 
which may arise after despatch of the GM Material until the date of the TIG GM which may 
be necessary to ensure that there would be no breach of paragraph 6.2(b) if it applied as at 
lhe date upon which that information arose. 

7 TIG covenants 

7.1 Use of funds 

TIG must use the funds raised from the Investment for the purposes of studies, exploration. drilling, 
completing its bankable feasibility study, the development of Project Amaam, Project Amaam North 
and Project F and any reasonably incurred costs and expenses in connection therewith. 

7.2 New issues 

TIG must not issue shares or securities convertible into shares, or grant an option over shares, or 
agree to make such an issue or grant such an option for .six months after the date of this 
Agreement, other than to RDIF pursuant to this Agreement, as the result of any Additional Capital 
Raising or the e)Cercise of approximately 49,527,1 00 options under the Tl G Option Plan on issue or 
on offer at the date of this Agreement. 
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7.3 Corporate go'lernance 

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

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

8 Warranties 

8.1 Construction 

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

8,2 Effective dates 

The representations ahd warranties under this clause 8 and Schedl.lle 1 are given both as at the 
date of this Agreement, and as at Completion, e:xcept that where a warranty is expressed to be 
made as at one of those dates or another date, in which case the warranty is given at that date only. 

8.3 Survival 

The representations and warranties under thls clause 8 and Schedule 1 survive the e.xecution and 
completion of this Agreement. 

8.4 Reliance 

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

8.5 Representations and Warranties by TIG 

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

8.6 General Warranties 

Each party repr-esents and warrants to the other parties that: 

(a) the execution and delivery of this Agreement has been property authorised by all necessary 
corporate action of It; 

(b) it has full corporate power and lawful authority to execute and deliver the Agreement and to 
consummate and perform or cause to be performed its obligations under this Agreement; 

(c) this Agreement constitutes a legal, valid and binding obligation of lt and enforceable in 
accordance with Its ierms by appropriate legal remedy; and 

(d) this Agreement does not, and Completion will not, confltct 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 writ, order or injunction, judgement, law, rule (including any 
Listing Rule) or regulation to which it is a party or is subject or by which it is bound. 

8.7 Ability to claim 

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

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