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Dear Sirs

AERIS RESOURCES LTD A.C.N. 147 131 977

2020-04-08 02:47:49 (GMT)

BROTHERS

61892825855 From: Solomon Brothers

¢ LAWYERS

Levmd 15, 197 51 Georges Terracs
Perth, Waskérs Ausiralia 8000

PO Bow 7055
Clolsters Souare WA 8230

Telephone: 4615 Y282 BREE
Facsimiie: *&1 8 9287 58EH

www.solbros.com.au

By Facsimile: 1300 135 638

FORM 604 NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL HOLDER

We act for Tudor Court Limited and enclose Form 604 Notice of change of interests of substantial holder.

Yours faithfully

Enc,

cC. Aeris Resources Limited

{By Email: atabuschagne@aerisresaurce&.com.au)

ASH 080420914230.1) Liahility lirnitedd by a scherne approved under Protessional Standards Legislation
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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial hoider

To Company Mame/Scheme

AUNIARSEN

AERIZ RESQURCES LIMITED

147 131 877

1. Dgtails of substantial holder (1)

Name

TUDOR COURT LIMITED

-ACN/ARSN (if applicable)

There was a changa in the interesis of the

substantial holder on

The previcus notice was given to the company an

The previous nolice was dated

2. Previcus and present voling power

The tolal number of voles atfached o alt the voling shares in the company or voting interests in the scheme that the substantial holder or

07/04/2020

20/02/2020

19/02/2020

an associale (2) had a relevant inferest 31 in when last required, and when now required, to give a substantial holding netice to the
company of scheme, are as follows:

L Class of securities (4}

| Previous notice

Prasent notive

Persom's voles

Vaoling power (8}

Ferson's voles

{ Voling powear (5}

' FULLY PAID CORDINARY

123,355,325

5.125%

107,822,347

| 1%.99%

| SHARES

3. Changes in relavant interests

Particutars of each change in, or change in the nature of, & relevant inferest of the substantial holder or an associate in voling securiies of
the company or scheme, since the substanlial holder was |as] required to give a scbstantial liding natice (o the company or schame are

as fallows: _
Date of Ferson whose Nature of change (6) | Consideration given Class and number | FPerson's voles.
change relevarnt interast - in relation to change of gacurities affacted
| changed (7 affected
TUDOR COUERT ON~HMARKET | . ) ORD SHARES
15.02,2020 | i ACQUIS ITION | $1'7,§16..90 298,615 2%8,615
| TUDOR COURT ON-MARKET ORD SHARES 469
21.02.20207 ACQUISITION ‘$30,204.42 503, 407 BG3,40
CONVERESIOGN OF
CONVERTIBLE
PEREFERENCE
| SHARES
ACQUIRED UNDER | :
07.04.2020 | To00K COURT | 4 gpare sazz | $800,000.00 o3 6o Do 183,665,000
BN PURCHASE - ! -
AGREEMENT
DATED 2 AFRIL
2020 {sea
Annexure "A")

4. Pregent tolevant Intarests

Parficulars of each relevant interest of the substantial holder in voling secunties after the change are as follows:

Hoider of

| Registered hoider
- of securities

Parson entitied io be

't registered as hoider

Nature of relevant
interest (8)

1 Class and number |

of segurities

Person's voles

relevant
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interest  ~ § {81

TUDOR gggi}éggmm TUDOR COURT | BENFICIAL ORD SIHARES 167,822, 347
1 - . . ¥ ¢ ¢

COU‘REE .E.?D | (AUST) LID Lrh .DWNER . }0‘?.822,347 |

5. Changes In assoclation

The persans who have become associates (2) of, ceszed 1o ha aszociates of, or have changed the rature of their agsaciation (8) with, the
substantial hoider in relation to voling interests in the company ar seheme are as follows!

Name and AGN/ARSN {f applicable) | Nalure of gssoclation

§. Agdresses

The addresses of persans named in this form are as follows:

.Name Address
‘TUDOR COURT LID 36 ROBIKSON ROAD, #13-01, CITY HOUSE, SINGAPORE G6877
s
Signature
pririt name ATVIN BEW’IPA-EFC&S capacity DIRECTOR
L

date 07/04/2020

sign here

DIRECTIONS

(1) i there are a number of substantial holders with similar or relaled reiguant interests (eg. a corporation and is related cerporations, or the
manager and rusiee of an eguity frust), the names could be included in an annexure 1o the form. i the relevant interests of a group of
persond are essentially sirmilar, thay may be refarmed to througihout the forth ae 8 specifically narmed group if the membarship of eath groaup,
with the nemes and adgresses of members is clearly sel out in paragraph 6 of the form.

(2}  See the definition of "asscciate® in section 8 of the Corporations Act 2001,

(& See the definition of "relevant interest” in sections BO& and 87 1B{7] of the Cerporations At 2001,
(4) The voting shares of a company constitule one Glass uniess divided info separate dlasses.

(8) The person's veles divided by the total voles in the body corporate or scheme mudtiplied by 160.

(8) inciude details of;

{a) any ralevant agreement or other circumstances because of which the shange in relevant interest socurred. If subsection 671B(4)
applies, 2 copy of any document sefting out the terms of any redevant agreement, and a statemant by the person giving il and
accurate dstails of any contract, scheme or arrangement, must accompany 1his form, togethar with & writien statement certifying this
contract, scheme or arrangement; and

{b) any quaiification of the power of a person fo exarcise, control the exercise of, or influence the exercise ¢f, ha voting powers or
dispusal of the secwities o which the relevant interest relates (indicating cleary the particuiar securities o which the qualification
spplies).

See the definition of "relevant agreement” in section § of the Corporations Act 2001,

(7} Dotalis of the considerstion must include any and all benafits, money and other, thal any person from whom a relevant interest wag aoquired
has, or may, become entitied to receive in relation to that acquisition. Details must be included even If the benefit is conditional on the
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happening or nol of & contingency. Detalls must be included of any benefit paid on behalf of the substaniial holder or its associate in relation
to the acquisitions, even if they are nol paid directly fo the person from whom the relevant Interest was actuired.

(8] ¥ the substantial holder is unable to determine the idendity of the person (eg. if the relevant interest arises because of an oplion} write
“urknown’”.

(8) Give details, il appropriate, of the present association and any changs In that assogiation since the last substantial holding notice.
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il 24 Februany 1888
“hia is an annexure marked "AY of 20 pages to the Porm 504 Motioe of change of invevests of
gubimtantial holder lodged by Tudor Court Limited signed by me and dated 7 April 2020

34

T certlif . the atisched document 12 a Urue copy of the originel of which it purports to B

aeopy.

Signed: Dated: | 07/04/2020
BLVIN DAVID TOME

WoaH 6 4 4 S Wik d 5 s o 24 8 KM fea 3ok ow nm o4 RIE 4 wea
Director / Company Secretary

Tudor Court Limited

an Amnesures b forms

Eai

e & favesiments

Domeissinn

80 Hox 4000 1

o

iantify the annexire with & mark suchas &, B, 0w

2 for 45

Fpen flown ey smbiee et Lk Tar s

Gippskad Bail Centre VI 3841 pastal colour with & morgin of al kast elutexl
TR i1 engebana " . .
et un il siies 6 vign ane dam e aanexre

2

> and g iust be skonedd by Bhe same parsenish who sigred

rumber the pages conseoutively
i the fora.

2%

prist a¢ iy i hlue o § T
that i donwnent 3 clealy legise
e gopied,

(e e est ASIC Business Dentre
T There must be waritten on the form ihe ideilying mak and the
number of pages
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Standard Chartered Bank, Singapore Branch
Tudor Court Limited

Share Sale and Purchase Agreement

Alleris

101 Colling Street

fMelbourne VIC 3000 Australia
T +51 38814 1011

F +81 3 9814 4861

www. gllens.com.au

P R s R

At bs 0 dependsn parinarship opaneing in alanen with Ukl L2
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This Agreement is made on 2 April 2020
Parlios
1 Standard Chartered Bank, Singapore Branch incorporated in Singapore of 8 Maring

Boulevard, #27-01, Maiiha Bay Financial Centre, Singapore 018881 (the Vendor).
2 Tudor Court Limited incorporated in Brilish Virgin Islands with its registered office at P.O. Box

957, Offstore Incarporations Centre, Road Town, Teriola, British Virgin islands (the Purchaser).
Recitals
A The Vendor is the ragistered holder and beneficial owner of the Shares,
B The Vendar has egreed to seli the Shares 10 the Purchaser, and the Purchaser has agreed to buy -

the Shares from the Vendor, o the terms and conditions of this Agreement.

i is agreed as follows.

1 Definitions and interpretation

11 Definitions
The folfowing definitions 2pply unless the context requires otherwise.
ASJC means the Australian Secwrities and investments Commission.
ASX mezng ASX Limited.
Business means the business carried on by the Company.
Business Day has the meaning given in the listing rules of ASX,

Clairy means any claim, demarnd, (egal proceeding of cause of action in any way relating o this
Agreement ar any agreement or indemnity entered into pursuant to this Agreement, however
arising and whether present, unascertained, immediate, fture or contingent.

Company maans Aeris Rescurces Limited (ACN 147 131 977).

Completion means the completion by the parties of the saie and purchase of the Shares under
this Agreement as provided in clause 6.

Compietion Date means the Transfer Date (as defined in the Terme} in respact of the Transfer
Notice.

Conditions Precedent has the meaning given in clause 2.1.
Corporations Act means the Corporations Act 2001 (Cih).

Governmentaf Agency means a govemment or a govemnmental, semi-governmental or judicial
entity or authority. it aiso includes 3 seif-reguiatory organisation established under statide or a
stock exchanges.

GET means the tax that is the subject of the GST Acl, and includes any additional 1ax, penalty
tax, fing, nterest or other charge refating thereto.

GST Act means A New Tax Syslem (Goods and Services Tax) Act 1959 (Cih).

Haider Conversion Notice means a notice given under clause 5.1(b) of the Terms which relates
tc the Shares.

page 3
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Intarast Rate means the 24 hour delay rate diaplayed at or about 11am (Melbourne time) an the
ASX benchmark rates page (or any successor page) for Australian bank bliis of a three month
tenor.

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

Purchase Price means $800,000 less any deposit received by the Vendor from the Purchaser.
Purchaser Group means the Purchaser and its Related Bodies Corporate.

Purchaser Group Member means any member of the Purchaser Group.

Purchaser Warranties means the representations and warranties set out in Schedule 2.
Relatad Body Corporate has the meaning given to that term in the Corporations Act.

Representatives means in relation to a person or entity, its officers, employees, agents, advisers
or financiers.

Security Interest means any mortgage, pledge, lien or charge or any security or preferential
interest or arrangement of any kind. It inciudes:

(a) anything which gives a creditor priority to other creditors with respect to any agset; and

(b) retention of titie (pther than in the ordinary course of day-to-day trading) and & deposit of
money by way of securiiy.

Share Subscription Dead means the deed between the Company and the Vendor dated on or
about 31 July 2015, as amended by the deed of variation dated 28 February 2018 and the deed
of variation dated on or about the date of this Agreement.

Shares moang the 83685 000 redeemable cumulative convertible preference shares in the
capita! of the Company together with the benefi of all rights (including dividend rights) attached or
aceruing to those shares.

Tax means any past, present or future tax, levy, charge, impost, duty, fee, deduction or
withholding of any name, kind or description imposed by Australia, or any of its States or
Territories, including income 1ax, goods and services tax, withholding tax, land tax and stamp
duty, and includes any interest, fine, penaily, charge or additional amount payable in relation to &
tax.

Terms has the meaning given to that term in the Share Subscription Dsed.

Transfer Notice maans a nofice given under clause 8.1(b) of the Terms which relates to the
Shares.

Vendor Warranties means the representations and warranties of the Vendor set out i
Schedule 1.

Warranty Claim means a Claim in relation to a Vendor Warranty.

1.2 Interpretation
(a) Headings are for convenience only and do not affect interpretation.

(] Nothing in this Agreement is to e interpreted against a party solely on the ground that
ihe party put forward this Agreement or a relevant part of it.

{c The following rutes apply uniess the context requires otherwise.
0] The singular intludes the plural, and the converse also applies.

(i) If 2 word or phrase is defined, ite other grammatical forms have a corresponding
meaning.

page 4
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{iiiy A reference to a person includes a corporation, trust, parinership, unincorporated
body or other entity, whether or not it comprises a separate legal entity.

{iv) A reference to a clause, Schedule is a reference 1o a clause of, or Schedule fo,
this Agreement,

{v) A reference 10 an agreement or document {inchiding a reference o this
Agreamant} is to the agreement or document a3 amended, supplemented,
novated or repliaced except to the extent prohibited by this Agreement ar that
other agreemant or document.

(vi} A referenca to writing includes any methad of representing or reproducing words,
figures, drawings, or symbols in a visible ana tangible form,

(vii)  Areference to a party to this Agraement or anather agreement or document
includes the party's successors, permitted substitutes and permitted assigns
{and, where applicable, the pariy's legal personal representatives).

(viiil})  Areference {o legislation orto a provision of legisiation inciudes a modification or
fg-enactment of it, a legisiative provision substituted for € and a requlation or
statutory instrument issued under it

(%) A reference to dolfars or $ is to Australian currency.

1.3 Interest on amounts payable

If any party to {his Agreement fails (0 pay any amount payable by it under or In accordance with
this Agreement (including the Purchase Price) thai party must, if demand is made, pay simpie
interest on that amount from the due date for payment untif that amount is paid in full &t the rate
per annum which is the sum of the Interest Rate on the date on which the payment was due, plus
g margin of 3%, calculated daily. The right o require paymsnt of interest under this clause is
without prejutice to any other rights the non-defaulting party may have against the defauiting
party at law or in equity.

2 Condition Precedent

21 Condition Precedent

Clauses 3 and & will nat bind the parties and Completion will not proceed unless and until the
following conditions are zatisfied in accardance with this Agreement.

{a) the Vendor delivers the signed Transfer Notice to the Company,

(b} the Purchaser delivers a signed Holder Conversicn Nolice in respect of the Shares to the
Company (which is effective on Compietion under this agreement); and

{c) the Vendor delivers o the Purchaser written confirmation from the Company that:

{iy it will not require ary sharehgider approvals or other regulatory approvals
pursuant to the Corporations Act, the ASX Listing Rules or otherwise at law to
allow the Purchaser o convert the Shares inio ordinary fully paid shares in the
Company,; and

(i} it is able to issue a Cleansing Notice (as defined in the Terms) in connection with
the ordinary fully paid shares to be issued to the Purchaser upon conversion of
the Shares,

{(ihe Conditions Precedent).

page 5
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22 Parties must co-operate
Each party must co-operate with the other and use reasonable endeavours to procure that the
Condgitions Precedent are salisfied as soon as reasonably possible, and in any event on o before
two Business Days after the date of this Agreement.

2.3  Specific obligations of co-operation
Without limiting the generality of clause 2.2:

(a) the Vendor must deliver a signed and completed Transfer Notice 1o the Company on the
date of this Agreement;

({9)] each party must make all necessary and appropriate applications ard supply al
necessary and appropriste information for the purpose of enabling the Conditions
Precedent fo be satisfied;

(€ no party may tske any action that would or would ba likely to prevent or hinder the
satisfaction of the Conditions Precedent; and

(B each party must promptly noiify the other parly on becoming aware of the satisfaction of &
Gondition Precedent or of a Condition Precedent becoming incapable of being satislied,
24 No waiver

The Conditlons Precedent in clause 2.1 cannot be waived,

24  Termination before Completion
(&) Subject to clause 2.5(b), if the Conditions Precedent (or either of them):

0] is not satisfied in accordance with the terms of this Agreement on or before iwe
Business Days after the date of this Agreement, or

(ii) becomes incapable of satisfaction,

the Purchaser or the Vendor may terminate this Agreement by giving two Business Days'
written notice to the other party.

{b) A party may enly terminate under this clause 2.5 if that party has complied with
clauses 2.2 and 2.3,

(¢} If this Agreement is terminated pursuant to ciause 2.5(b}, the parties rights and
obligations to complete the sale and purchase of the Shares under this Agreement shall
be at an end, but any Claim of either party for breach of this Agreement prior to
termination will not be affected.

3 Sale and Purchase of Shares

31 Sale and purchase
The Vendor as legal and beneficiel owner selis the Shares free from all Security Inferests and the
Purchaser buys the Shares on the terms set out in this Agreement.
3.2 Title and property
Title to and property In the Shares:
(a) until Compietion, remaine solely with the Vendor; and
(o) passes to the Purchaser with. effect from Completion.

page 6
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4 Vendor Warranties

4.1 Yenpdor Warranties

The Vender represents and warrants to the Purchaser that each of the Vendor Warrantias Ig
correct.

42 Each Vendor Warranty construed independently

Each Vendor Warranty must be construed independently and is not limited by reference to
ancther Vendor Warranty.

4.3 Other warranties and conditions excluded

Except as expressly sst out in this Agreement, all ferms, conditions, warranties and statements,
(whether express, implied, written, oral, collateral, statutory or otherwise) refating to the Shares,
the Company or the Business are exciuded to the maximurm exient permitted by law and, to the
extent they cannct be excluded, the Vendor distlaims all Liability in relation to them to tha
maximum extent permitted by law.

44 When Vendor Warranties given
Each of the Vendor Warranties:

{a) s given as at the date of this Agreement and as at the time immediately before
Completion (except where a Vendor Warranty refers only to one of those dates, that
Vendor Warranty is given oniy at that date), and

) will remain in full force and effect afer the Completion Date despita Completion.

4.5 bDisclosures

The Purchaser will not make a Warranty Claim and agrees that the Vendor is not iable (whether
by way of damages or otherwise) to make any payment under or in connection with any Vendor
Warranly o the axtent that the Claim is based on any fact, matter or circumstance:

(&) provided for in this Agreement; or

)] within the actual knowledge of any Purchaser Group Member and where the Purchaser
Group Member could reesongbly be expected to understand the substance or
significance of the infarmation.

4.6  Ciaims and conditions of payment

Despite any other provision of this Agreememt, each of the following applies in respect of this
Agresment.

() {Notice of Claims) The Vendor is not liable to make any payment (whether by way of
damages of stherwise) for any Warranty Claim unless the Claim is made in writing by the
Purchaser as soon as reasonably practicable after the Purchaser becomes aware of the
fact, cireumstance or matter on which the Claim is based and could reasonably be
expected to understand the substance or significante thereof and, in any event, on or
before the date 8 months afier the Completion Date.

(b} {Detaits of Claims) The Purchaser must include in a notice given under paragraph (a)
reasonable particulars of the Claim including details of the fact, circumstance or matter
giving rise ta the Claim, the nature of the Claim and, 1o the extent reasonably practicable,
the Purchaser's calciflation of the loss sufferad.

page 7
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{) {Maximum aggregate liabHity for all Claims) The maximum aggregate amount that the
Purchaser may recover from the Vendor {whether by way of damages or otherwise) in
respect of all Warranty Claims, is an amount equal to the Purchage Pricé,

{d) (Thresholds)

(i) The Vender is not liable to make any payment {whether by way of damages or
otherwige) for or in respact of any Warranty Claim;

(A} if, for any individual item. the amount finally adiudicated or agreed against
the Vendor in respect of the Claim is less than $10,000; and

{B} until the total of all amounts finally adjudicated or agreed against the
Vendor in respect of gl Warranty Ciaims that would, but for this
paragraph (B}, be pavabie under paragraph (&), exceeds $50,000,

in which event the Vendor is liable for all of that amount including the initial
$50,000.

&) {Actiong of the Vandor) The Vendor's Liability in respect of any Warranty Ciaim will be
reduced or extinguished (as the case may be) to the extent that the Claim has arisen as a
direct result of any act or omission by or on behalf of the Vendor where the Purchaser
has requested or consented in writing to that act or omission.

47  Purchaser's acknowiedgements

The Purchaser acknowledges and agrees that:

{a) except a5 expressly set out In this Agreement, neither the Vendor, Its Representatives
nor any other person acting on behalf of or associated with the Vendor has made any
regresentation, given any advice or given any warranty or underiaking, promise or
forecast of any kind in refation to the Shares, the Company, the Business or this
Agreement;

(&) without limiting paragraph (a), no representation, no advice, ne warranty, no undertaking,
ngo promise and no forecast is given in relation to:

(i any economic, fiscal or other interpretations or evaluations by the Vendor or any
person acting on behalf of or essociated with the Vendor ar any other persan; of

(i) future matters, Including future or foracast costs, prices, revenues or profits;

{c) without limiting paragraphs (a) or (b}, and except for the statements made in this
Agresrent {including the Vendor Warranties), no statement of representation:

(B has induced or influenced the Purchaser to enter into this Agreement or agree to
any or all of its terms;

(] has been refied on in any way as being accurate by the Purchaser.
{iii) has been warranted to the Purchaser as being true, of

{iv) has been taken into account by the Purchaser as being important to the
Purchaser’s decigion to enter into this Agreement or agree to any or all of its
terms; and

(d) it has carried out investigations in respect of the Company.

4.8 Dealing with Claims after Completion

if the Purchaser becomes aware after Compiletion of any fact, circumstance or matter that could
reasonably be expected (o (whather alone or with any oiher possibie fact, circumstance or matter)
result in a third party making or bringing any claim, demand, legal proceeding or cause of action

page b
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against a Purchaser Group Member that will or is reasonably likely to lead to a Claim ( Third
Party Cialm), it s agreed that the Purchaser imust as soon as is practicable give the Vendor
reasonahle particulars inchuding details of the fact, circumstance or matter which could result in
the Clzim and the Purchaser's calculation of the loss suffered and any further related information
of which the Purchaser becomes aware and which it considers (acting reasonably) fo be material
to the Claim.

4.9 Taxation offset

In calculating the Liability of the Vendor for any Claim, account must be taken of the net amount
by which any Tax for which any Purchaser Group Member is now of in the fulure accountable or
labie to be assessed is reduced or extinguished as a result of the matter giving rise to such
Liability.

410 Reduction of Purchase Price
Any monetary compensation received by the Purchaser Greup as a result of any Claim will be in
reduction and refund of the Purchase Price.

411 Remedies for breach of Vendor Warranty

If the Purchaser becomes aware of a breach of a Vendor Warranty before Compietion, the
Purchaser may terminate this Agreement by giving two Business Days’ written notice to the
Vendor. Hf this Agreement is terminated pursuant to this tlause 4.11, the parties righis and
obligations to complete the sale and purchass of the Shares under this Agreement shall be at an
end, but any Claim of the Purchaser for breach of this Agreement prior to termination will not be
affected

412 Independent limitations

Each qualification and limitation in this clause 4 is to be construed independently of the others
and is not limited by any other qualification or limitation.

5 Purchaser Warranties

51 Purchaser Warranties

The Purchaser represents and warrants to the Vendor that each of the Purchaser Wartaniies is
correct.

5.2 Each Purchaser Warranty construed independently
Each Purchaser Warranty must be construed independently and is not limited by reference to
another Purchaser Warranty.

53  When Purchaser Warranties given
Each of tha Purchaser Warranties:

(&) is given as at the date of this Agreement and as at the time immediately befare
Completion (except where a Purchaser Warranty refers only to one of those dates, that
‘Purchager Warranty is given only at that date), and

(b} will remain in full foree and effect after the Compietion Date despite Completion.
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6 Completion

6.1 Completion place

Completion of the sale and purchase of the Shares will take place on the Completion Date at the
offices of Deloitte, L33 QUE Downtown 2, & Shenton Way. Singapore 068809 or at any other
place as the Vendor and the Purchaser may agree.

6.2 Obligations of Yendor on Completion

On the Completion Date the Vendor must defiver to the Purchasar duly executed instruments of
transfer of the Shares in favour of the Purchaser or its nomines logether with the original share
certificates relating to the Shares.

6.3  Obligations of Purchaser an Complation

On the Completion Date the Purchaser must pay the Purchase Price to the Vendor by electronic
franster of the Purchase Price into the folfowing account:

i Account Name | Deleitle & Touche LLP
| AccountNo, | 0-035791-027

| Name of Bank | Gitibank, N.A.

Bank Address | Capital Square Branch |
23 Church Street #01-01 |

. - Bingapore 040481
| .Bank Code , ”?214 “
_Branch‘._(}ode | oo

“Swift Code CITISGSG

6.4 Compietion simultaneous

The actions o take place as contemplated by clauses 6.2 and 6.3 are interdependent and must
take place, as nearly as possible, simultaneously. If one such action doss not take place, then
without prejudice to any rights available to any party as a conseguence:

(a) here is no obligation on any party to undertake or perform any of the other actions;

{t) to the extent that such actions have already been undettaken, the parties must do
everything reasonably required to reverse those actions, and

€} each parly must return 1o the other all documents delivered to it under clauses 6.2 or 6.3.

7 Confidentiality

Subject to clauses 2.2 and 2.3 and save for any disclosures which are required by law or by any
Governmental Agency or to 8 party's advisors, each party must keep the terms of this Agreemeant
confidential.

8 Breach and Termination

8.1 Event of Default

&) If an Event of Default capable of remedy oceours, the non-Defaulting Party may give
written notice to the Defauiting Party requiring the Defaulting Party to rectify the relevant
Event of Default within five {5) Business Days of the date of such notice.
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(b} If the Defaulting Party falls o rectify an Event of Default pursuant to clause 8.1(a) or an
Event of Default incapable of remedy occurs, the non-Defaulting Parly may thereafter
terminate this Agreement immediately,

(ct In this clause 8.1 an *Event of Defaull” cccurs if a party (*Defaulting Party*):
)] has committed any breach of this Agreement;

(i) has commenced or has had commengced against it dissoiution or winding up
procegdings {other than frivolous or vexatious proceedings);

(i) is the subject of 2n order for winding up or & liguidator, receiver, receiver and
manager, administrator or trustee in bankrupicy of the Defaulting Party or of the
whole of any part of itg property or undertaking is appointed;

(i) pasess or attempts to pass a rasolution for winding up or enters into or attempts
io enter into any composition or deed or scheme of arrangement except for the
purposes of reconstruction, or goas bankrupt

B.2 Termination

No party may terminate or reseind this Agreement except as permitted under clauses 2.5, 4.11 or
a1

g GST
9.1 Recovery of GST

if GST is payable. or notionally payable, on 3 supply made under or in connection with this
Agreement, the party providing the consideration for that supply must pay as additional
consideralion a2n amount equal to the amount of GST payable, or nctionally payabie, on that
supply (the GST Ameount). Subiect to the prior recelpt of a tax invoice, the GET Amount i3
payable af the same fime that the other consideration for the supply is provided. This clause does
not apply to the extent that the consideration for the supply is expressly stated to be GST
inclusive or the supply is subject to reverse charge.

8.2 Liabillty netof GST

Where any indemnity, reimbursement or similar payment under this Agresmendt ic based on any
cost, expense or other liability, it will be reduced by any input tax credit entitlernent, or notional
input tax credit entiiement, in relgtion to the relevant cost, expense or other liability.

9.3 - Adjustment events

If an adjustment event occurs in relation to a supply made under or in connection with this
Agresment, the GST Amount will be recalculated to refiect that adjustment and an appropriate
payment will be made between the parties.

9.4 Survival

This clause will not merge upon Completion and will continue to apply after the axpiration or
termiriation of this Agreement.

9.5 Definitions

Uniess the context requires otherwise, words and phrases used in this clause that have a specific
meaning in the G5T law (as defined in the 88T Act) wil have the same meaning in this clause.
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10 Costs and Duty

(8) Each party must bear its own costs arising out of the negotiation, preparation and
axecution of this Agreement.

{b) The Purchaser must pay all duty (including stamp duty and any fines, penaities and
interesi) that may be payable on or in connection with this Agreement, any transaciion
evidenced by this Agreement and any .nstrument or transaction entered into under this
Agreement.

11 No Merger

The rights and obligations of the parties will not merge on the completion of any transaction
contemplated by this Agreement. They will survive the execution and delivery of any assignment
or cther document entered into for the purpose of implementing any such transaction.

12 Assignment

Neither party can assign, charge, create a Security Interest over, engumnber ar otherwise deal
with any rights or obligations under this Agreement, or attempt or purport 16 do $o, without the
prior written consent of the other party.

13 Further Assurances

Each party must do anything (inciuding executing agreemeants and documents) necassary 1o give
full effect to this Agreement end the transactions contemplated by it.

14 Entire Agreement

This Agreernent contains the entire agreement between the parties with respedct to its subject
matter. This Agreement sets out the only conduct, representations, warranties, covenants,
conditions, agreemenis or understandings {collectively Conduct) refled on by the parties and
supersedes all earlier Conduct by or between the parties in connection with their subject matter.
Neither party has relied on or is relying on any other Conduct in entaring into this Agreement and
complating the transactions contemplated by them.

15 No Waiver

A failure to exercise or a delay in exercising any right, power or remedy under this Agreement
does not operate ae a waivar. A single or partial exercise or waiver of the exercise of any right.
power or remedy does not preciude any other or further exarcise of that or any other right, power
or remedy. A waiver is not valid or binding on the party granting that watver unless made in
writing.

18 Severability of Provisions

Any provision of this Agreement that I3 prohibited or unenforceable In any jurisdiction is
ineffective as to that jurisdiction to the extent of the prohibifion or unenforceability. That does nct
invalidate the remaining provisions of this Agreement nor affect the validity or enforceability of
that provision in any other jurisdiction.

17 Notices

Any natice, demand, consent or other commundcation (a Notice) given or made under this
Agreement.
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{a) must be in writing and signed by the sender or & person duly autherised by the sender (or
in the case of email, set out the full name and position or title of the sender or person duly
autharised by the sender);

(b) must b delivared to the ntended recipient by prepaid post {if postad to an address in
ancther countiy, by registered airmail) or by hand, fax or email ta the address, fax
number or email address below or the address, fax number or emall address last notified
by the intended racipient {o the sender

0] 10 the Vendorn, Address. & Marina Boulevard, Level 28,
Singapore

Email; James Alexio@sc.com
Attention: Jamas Alexio

{n to the Purchaser: Adgress: 36 Robinson Road, #13-01,
City House, Singapore S088877

Email: david.toms@tomcathoidings.com

Atiention: Alvin David Toms

() will be conclusively taken o be duly given or made:
{i in the case of delivery in person, when delivered,

(i) in the case of delivery by express post, to an address in the same countty, two
Business Days after the date of posting;

(i) in the case of delivery by any other method of post, six Business Days afier the
date of posting (if posted to an address in the same country) or 10 Business Days
after the date of posting (f posted to an sddress in ancther country),

(iv} in the case of fax, on receipt by the sender of a transmission control report from
the despatching machine showing the ralevant number of pages and the correct
destination fax number or name of recipient and indicating that the transmission
has been made without error; and

(v} in the case of emall, gl the garliest of:

(A the time that the sender receives an automated message from the
intended recipient's infarmation system confirming delivery of the email;

B the time that the intended reciplent confirms receipt of the email by reply
email; and

{C) three hours after the time the email is seni (as recorded on the device
from which the sender sent the email} unless the sender receives, within
that three hour period, an automated message that the email has not
been delivered,

but if the result is that a Notice would be taken fo be given or made;

{vi} in {he case of delivery by hand, post, fax or emaii, at a time that is later than Spm,;
oF

(vii}y  on adaythat is not 2 business day,

in the piace specified by the intended recipient as iis postal address under clause 17(b). it
will he conclusively taken to have besn duly given or made at the start of business on the
next business day in that place.
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18 Governing Law and Jurisdiction

This Agreement and, to the extent permitted by law, all related matters including non-contractual
matters is governed by the taws of New South Wales. in reiation to such matters each parly
irevocably accepts ihe non-exclusive jurisdiction of courts with jurisdiction there and waives any
right to cbject to the venue on any ground.

18 Counterparts

This Agreement may be exesuted in any number of counterparts. All courterparts together will be
taken to constitute one instrument.
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Schedule 1

Vendor Warranties

Incorporation and Existence
1 The Vendor is duly incorporated and validly exists under the law of its place of incarporation.

2 The Vendor is not insolvent and no receiver has been appointad over any part of its assets and
no such appointment has been threatened.

3 The Vendor is not in liquidation and no proceedings have been brought or threatened for the
ourpose of winding up the Vendor.
Authority

4 The execution and delivery of this Agreement has been properly authorised by all necessary
corporate action of the Vendor.

5 The Vendor has fult corporate power and lawful authority to exscute and deliver this Agreement
and to consummate and perform or causa lo be performed its obligations under this Agreement
and each transaction contempiated by this Agreement to be performed by the Vendor.

6 This Agreement constitutes a legal, valid and binding obligation of the Vendor enforceable in
accordance with its terms by appropriate legal remedy.

7 The execution, delivery and performance by the Vendor of this Agreement and each transaction
contempiated by this Agreement does not or will not (with or without the lapse of time, the giving
of notice or both) contravens, conflict with or result in 2 breach of or default under;

(2) any provision of the constitution of the Vendor,

{b) any material ferm or provision of any securily arrangement, undertaking, agreement or
deed; or

{c) any writ, order or injunction, judgement, or Law to which it is a party o is subject or by
which # is bound.

The Shares

8 The Shares have been validiy allotied and are fully paid ard no moneys are owing in respect of
them,

8 The Vendor is the legal and beneficial owner of the Shares free from ali Security Interests and

there is no agreement to give or create any Security Interest over the Shares.

10 No Redemption Notice has been issued by the Company, and no Conversion Notice has been
issusd by the Vendor, (as sach of thase terms is defined in the Terms) for the Shares (or any of
them).

11 The Vendor ie entitled to give a Transfer Notice under the Share Subscription Deed.

12 The Vender in not in kreach of any covenant, condition, requirement or abligation binding on it
under the Share Subsoription Deed, and does not have knowledge of the Company being in
breach of any covenant, condition, requirement or obligation binding on the Company under the
Share Subscription Deed.
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Schedule 2
Purchaser's Warranties

The Purchaser
13 Tha Purchaser is duly incorporated and validly exists under the [aw of its place of incerporation,

14 The Purchaser is not insoivent and no receiver has been appointed over any parl of its assets
and no such appointment has beean threatensd.

15 The Purchaser is notin liguidaiion and no proceedings have been brought or threatened for the
purgose of winding up the Purchaser.

Authority

16 The exacution and delivery of this Agreernent has been properly authorised by ail necessary
corporaie action of the Purchaser.

17 The Purchaser, has full corporate power and lawful authority to execute and deliver this
Agreement and to consummate and perform or cause to be performed its obligations under this
Agreemant and sach transattion contemplatad by this Agreement 10 be performed by it.

18 This Agréeement constituies a legal, valid and binding obligation of the Purchaser enforceable in
accordance with its terms by appropriate legal remedy.

19 The exscution, delivery and performance by the Purchaser, of this Agreement and each
trangaction contemplated by this Agreement does not or will not {with or without tha lapee of time,
the giving of notice or both) contravene, conflict with or result in a breach of or default under:

(a} any provision of the constitution of the Purchaser;

e any material term or provision of any security arrangement, undertaking, agreement of
depd; or

{c) any writ, order or injunclion judgment, law, rule or regulation to which it is a pary or is
subject or by which it is bound
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Each atlorney executing this Agreement states that he or she has no hotice of ihe revocetion or
suspansien of his or her power of attormney.

Executed as an agresmant

The Vandor

Exacuted for and on behalf of Standard
Chartered Bank, Singapore Branch by its
attorney in the presenca of:

Witness Signature Attorney Signature
BT BECKER RicHARD AL
Print Name Print Name:

The Purchaser

Exacuted for and on behalf of Tudor Court
Limited by authorily of its Directors i the

presence of;
Director Signature Birector Signatura
Print Nams Frint Name
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Each attorney executing this Agreement states that he or she has no notice of the revocation or

suspension of his or her power of atlorney.

Executed as an agreement

The Vendor

Executed for and on behalf of Standard
Chartered Bank, Singapore Branch by its
.attorney in the presence of:

Witness Signature

Attorney Signature

Print Name
The Purchaser

Executed for and on behaif of Tudoer Court
Limited by authority of its Directors in the
presence of:

Director Signature
Alvin David Toms

Print Name

Director Signature
Lau Yim Chu Naney =~

Print Narme

Print Name
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ANNEXURE & - Holder Conversion Notice

Tor Aeris Resources Limited (Company}
Lavel 2, HQ South Tower,
520 Wickham Street
Forfitude Valley, Quesnsland, Australia

Hulder Conversion Notice

Redeemabie Cumulative Convertible Preference Shares (CP3S)

We refer to the Subseription Deed between the Company and SCB dated on or about 31 July 2015
(as amended by the Variation Deed dated 28 February 2018 and the Variation Deed dated on or about
the date of this Nolice) and salting out the Terms (“Terms”) applicable to the GP*S, and the Share Sale
and Purchase Agresment between Tudor Court Limited {TCL) and SCE dated on or about the date of
this nofice (SPA), in relation to the issue by the Compary to SCB of 83,410,608 CPS (of which
83,665,000 CPS will be transferred to TCL under the terms of the SPA). Definitions in the Terms
apply when used in this Notice.

Pursuant to clause 5 ("Holder Conversion™) of the Terms we give notification of Conversion of

83 665,000 CPS into Shares in the Company in accordance with the Terms. This notice takes effect
on Completion occurring under the SPA

For and on behalf of

Tudor Gourt Limited

By:

Alvin David Toms
Dhireckor

ated:



