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Form 603

Corporstions Act 2001
Sectlon 8718

Notlce of Initial substantial holder

Ta Company Nama/Schems

ACN/ARSN

Encounier Regources Limiad (Encountar)

AGCN 106 815 726

1. Detallz of substantial holder (1)

Slerrn Gorda Invealment Comaan
Annexure A (Antofagenta Group

Nameg

x Limied (Slarra Gorda) and aaah of is related bodleg carporata lisiad in

ACNIARSN (if apglipatia) NiA

Tha holder hatame g substartial holder on

2 Detolis of votlng power

20 Aprlt 2012

Tha tola! numbar of vates attachad 15 alt tha voling sharas In tha company of vollng itarests [ (he schams thal tha substanilal halder o an sasotiaie (2) had a

ralavant interest {3) in on tha date the subatantial holdes becama o substantial holder are as follows:

3o

Class of securitias (4)

Number of secutiius

FParson's vetes {6)

Voting pover (8)

Fully Pald Ordinary Shares

241,831

|9.241.931

7.49%

Detalie of relevent intareuta
The nature of the relavant Interast (he substantial helder or an assoclale had In the Tollowing voting sequsities on the date the substantisl holder bscama a

substartlal holdar are aa hllpws:

4,

Holder of relavan Interaat

Nature of ralavant interest {7)

GClaeg and numbar of securities

Slarra Gorda

Purswant 1o section & a) of the
Corporatiots Ast 2001 (Cth) (Aot} as the
idur of ordinary shares 2z a restdt of
he subscription for the sharss pursuant

1o & share subscription agreamant
batwaen Anlofagastn Mraralg Perh Ply
Limited #nd Encoutter datad 19 Aprll
2013, datalls of which ware contalnad in
an arnguncameant by Enoounter (o ASX
on 23 April 2013, A copy of 1Kis

It [a gitachad as Annaxu

9,241,931 erdinary sharas

lAntofagesia Groun

Dotalla of presunt regliterad holdars

BEach mamber of the Ardcfagesta Group

& an associate of Slefre Qorda purauant

(o section 12(2)8} of the A<l and has a

r?lahwr:a Intaresl undar aselion S08{3Xa)
IneAct,

r.241.931 ordinary shares

—mn mnr o

Tha parsons registered a3 holders of tha sacuifay rafarred to in paragraph 3 sbove are a8 follows:

Holder of ralavan
Inlerasl

Ragistered holder of
sacurilles

Pargan aniitisd to be
ragistared as holder (8)

Clags and number
&f sacurles

Slarra Gorda

Siarrs Gorda

Slerra Gorda

0,241,531 ardinary

Arfofaganta Group

fserra Gorda

Slerra Gords

5. Conelderatlon

Tha eansideration paid far &ach relevant Interoal rafarrad 16 In paragraph 3 sbove, and acquiied In the four manths prior to tha day that the substantis! holder

tacame a subatardlal holder (s aa follows!

Clans and rumbar
m‘t’;f;t"f relevant Dala of aequisition Comldaralion (8) &l;ewrltleu .
Gash Nonzash
[Slerra Gordn 28 April 2013 251,840,800 8,241,831 arainary

Aniolagasia Growp _F!'ﬁm 2013

r zhara)
|N|’A

Lagal\309849405.1
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603 page2i2 15 July 2001

8, Asgoclaius

The reasena the pergong named In paregraph 3 sbova are sggsciales of the gubsiantisl holdar arg ag foliowe:

Nama and ACN/ARSN (If appfloable)

Nature of association

Artofagraia Eroup

oh MEmBer of he ARICTogeste GRoup 1 an aaccinte of SrTn BdE PUBLAN 10

aciin

7. Addressex

The addresaes of parsons named In this form are as follows:

Bannelong Capital Parinars
+  Slarra Gorda Coppar Ply Suile 502
Linilléd AT Blish Mrecl
+  Equetorial Mining Pty Limitad  [Sydney NSW 2000, Australla,
Clavaland House
*  Adlolagesta Plc 73 King Sirest, 51. Jomes's
London W1 8RS Unlad Kingdom
v Anlclagasta Minerals Australls [-WVe| 48 Fiparan Slaza
Pty Lirnited 71 Fagle Strast
«  Anlafagasta Minotals Adaialde [Brisbang
Py Limited Quasnsiand 400301 e
v. Apoquindo )
*  Minwra Bl Tosore 7830162 Las Cordes
*  Mhneta Esperanca Sanllsge
»  Miners Loa Palambrea Chlls
= Minara Michlllz 8.A.
v Minera Anfucoyx
s Antefagasts Minerals 5.A
“HE

Nemea | Addraan

2 Gramlla Siregt
£, Heller

arsay JE4 BRX
United Kingdom

+  Blerra Gords

Signature

{1

@
{3)
o)
{3
)]

n

{b)
Legal\309249405,1

pHnt nama  Ramon Jara capacily: Director of Slerra Gorda

™y
algn hare XO\J[/\ dala Apil_m,.ﬂma

DIRECTIONS

If thera ara a numbar of substantfal holders with gimiler or relalad ralevant interssls (ag. & corporation and iia related corporations, or the manager arnd
Irustus of an aquky (ruet), tha names could be Included in an annaxure o the farm. If tha calevar Inerssts of @ graup of persons ara asaenlslly
aimfar, they may bx raferred 1o (hroughout tha farm ag a speciically named group If e memberehip of each group, with the names and addraases af
mambars it clearly sat ot In paregraph 7 of tha farm,

Saw the daflnktion of "asssctate” In seallon § of tha Carporsilons Ast 2001,
Sau the defllnition of "relavant intarast” in sactions 608 and B7716{7) of the Corporatans At 2001
The valing shares of 3 compeny genstiute one class unless divided Into saparala classag.

Tha lotal numbar of voles sttached o all the voting sharas in the acmpany of voting Intarests I the achane (if any) ihat the person o an peaoclats hag
& ralavari interast In

Tha person's voies dividad by the lotal volas In the body corporate or sehama multipliad by 100,

Include details of.

(a) any refevan! agreement or ¢ther circumelancas by which the relevinl Inferes! wag soquired. If subsaciion 8715{4) applise. a copy of any
deaument 3eiting out the lerms of any rélivant agraamert, and a statement by the pergon giving full and accurars detalls of eny cerirack,
gehame o afangamant, must acoompany this form, togethar with a writlen siatemant cartifying this contract, schama o arrangament;
nnd :

eny gimlification of the pawar of a person to exerclae, conledl (ha exaccies of, or mfluance the exerclae of, tha voling powers or




30-Apr-2013 09:29 ClaytonUtz 61282206700 ifav

Ciapounl of (v securites t0 which the relevent Interest relwtes (Indicating clbary the perticulsr securities fo which the quaiication
appliss).
Saw ihe dafinillon of “relevant sgroement” In section @ of the Corporations Aqt 2007,

®) n;-. subxiantial holder i unabla to determing the identty of e peteen {(eg, | e relevanl Intercot arlzss bmluul of an optlon) wria
unknawn,™ )

{" Deluily aithe congiiarationmust inshxie amy and s benafts, monays and other, tat any patsan fiom whom o FMVER] NIBEE, WS Reguines
himy, or may, bacoste entided (o receiva In relation to thet scquisition. Detals must be included aven IF (he banedt in sonditionsl an the
happaning or not of w contingency, Cetale must be Included of eny benefl paid on behall ofthe substential holder of IS a3soCiste I relation
to the sequiskions, avin (fiey sfe not pald dimctly o the petwort from whom the ralevant Interes! wis soquined.

Legal\309B4404.{
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Annexure A to Form 803

This is Anbexure A of 1 page referred to in the Form 603 (Notice of initial substantial bolder), signed by
me and dated _A@m_lﬂ,zmz.

Yoe_

Ramén Jama
Director of Sierra Gorda Investinent Company Liraited

The Antofagasta Group of companies other than Slerra Gorda,

Anlcfagasta Plo

Antofagasta Minerals Austraka Pty Limited ACN 152 350 824
Antofagasia Minerals Adelaide Pty Limited ACN 152 369 787
Antofagasta Minarals Perth Pty Limited ACN 183 892 703
Siarra Gorda Copper Pty Limited

Equatorfal Miring Pty Limited

Minara E| Tesorg

Minera Esparanga

Minara Michilia 8.4,

Mingra Antuicoya

Antofagasta Minarais 5.A.

Logal\309849405.|
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Annexurs B to Form 503

3
This ix Annesure B oliqmgus raferred ta in the Form 603 (Notice of initlal substantial holder), slpned by
me and dated April 299, 2013,

Ramén Jar :
Director of Sierra Gorda Investment Cormpany Limited

Legal\309645404,1
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CLAYTON UTZ

Subscription agreement

Encounter Resources Limited
Company

Antofagasta Minerals Perth Pty Limited
Antofagasta

Clayton Ltz

Lawyers

Lovel 15 1 Bligh Stwet Sydnay NEW 2000 Ausirala
PO Box H3 Australia Square Sydnay NSW 12115

T +01 2 9353 4000 F 461 2 8220 0700

www.claytomitz com
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Subseription agresment dated April 19, 2013

Encounter Resourcaes Limited ACN 109 815 796 of Laval 7, 600 Murray

Partles
Street, West Perth WA, 6005, Aushalla (Company)
Antofagasta Minerals Perth Ply Limited ACN 153 892 703 of o/o Clayton
Utz, Level 28 Riparian Plaza, 71 Eagle Street, Brisbane QLD 4001, Australis
{Antofagusta) .

Background

A, The Company is registered under the Corporations Act and {5 listed on the ASX.

B,

Antofagasta wighes ta subseribe for shares in the Company and the Company wishes to allot
and jggue shares 1o Aniofagasta on the terms sat out in this agresment.

Qperutive pravialona

1.
1.1

Definitions and Interpretation
Definitions .
In this agresment:

Antofagasta Group Member means each of Antofagasta and each Related Body Corporate of
Antofagasta,

Antofagasta Warrantes means the warranties set out in Schedule 2,
ASIC meang the Australian Securities and Investrents Commission.

ASX means ASX Limited ACN 008 624 691 or the securities market it operates known as the
Australian Securities Exchange, as the context requires,

Business means ths business conducted by the Company Group Members.
Business Ity has the meaning piven in the Listing Rulss.

Company Group Member mexns sach of the Company and cach Related Body Corporate of
the Company.

Company Warraniies means the warranties set out in Schedule 1.

Completion means completion of the allotment and issue of the Subscription Shares in
accordance with clause 4.

Completion Date mcans the date on which Completion ocours.
Consideration means § 1,940,805, Subscription Shares,
Corporations Act means the Corporations Act 2001 (Cth),

Encumbrance means a morigage, charge, pledge, lien, encumbrance, security interest, titls
retention, preferantial right, trust amrangement, contractual right of set-off, or any other seeurity
agrezment or arrangement in favour of any person, whether registered or untegistered,
including any Secivity Intersst,

GST has the meaning given in the GST Aect.

LEGAL_20700838.7 1
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1.2

1.3

QST Act means the A New Tax System (Goods and Services Tax) Act 1992 (Cth).

Indemnified Losses means, In relation to any fact, matter or eircumstance, all lozses, costs,
charpes, damages, axpanses, penalties and other liabilitiss arising out of or in connection with
that fact, matter or clreumstance including all legal and other professional expenses ona
solicitor-client basis incurred in connection with investigating, disputing, defending or settling
any claim, action, demand or proceeding relating to that fact, matter or circumstance
(including any claim, actlon, demand or proceeding baszd on the terms of this agresment).

Listing Rules means the official listing rules of the ASX.
Nominee bas the meaning given In clause 2.2,
Option means an aption to require the Company to issue a Share,

PPSA means the Pargonal Property Securities Aet 2009 (Cth),

Regulatory Awthority means:

(2) gny govermment or local authority and any department, minister or agancy of any
government; and

(b) any ather authority, agency, comrmizsion or simllar entity having powers or
jurisdiction wmder any law or regulation or the listing rules of any recognised stock
or securities #xchange,

Relnted Body Corporaie of  party means a related body corporats of that party within the
meaning of section 50 of the Corparations Act.

Becurity Interest hias the meaning given In section 12 of the PPSA.
Share means a fully paid ordinary share in tha capital of the Company.,

Subscription Shares means 9,241,931 Shares each with an issue price of A 0.21 (VWAP 20
Day) per Share,

Tax means any tax, levy, exciss, duty, charge, surcharge, contribution, withholding tax, impost
or withholding obligaticn of whatever nature, whether direct or indirect, by whatsver method
collected or recoversd, togather with any fees, penalties, fines, interast or etatutory charges.

Trangaction maans the transactions contemplated by this agreement.

Warranty Clalm means any claim arising out of a breach of 8 warranty given in this
agreement.

Business Days

If the day on which any act to be done under this agreement is a day other than a Business
Day, that act must be done on or hy the immedialely preceding Business Day except where this
agraemant expresely specifies otherwiss,

General rules of interpratation

In this agreement headings are for convenience only and do not affict interpratation and,
uniess the contrary intention eppears:

(a) a word importing the singular includes the plural and vice versa, and 2 word of any
gender includes the comesponding words of any other gender;

LEGAL 207008261 2
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(b the word including or any other form of that word is not a word of limitation;

i(e) if'a word or phrase {5 given a defined meaning, any other part of spesch or
grammatical form of that word or phrase has a comesponding meaning;

(d) areference to a person includes an individual, the astats of an individual, a
corporation, a Regulatory Authority, an Ircorparated or unincorparated association
or parties in a joint venture, a parmership and a trust;

{=) a raferance to a party includes that party's executors, administrators, suceessors and
permirtad assigns, including persons taking by way of novatlon and, in the case of 8
trustes, includes any substituted or additional trustee;

(H a reference 1o a doctment or a provision of a dooument is to that document or
provision as varied, novated, ratified or replaced from time to time;

(&) a refarence to this agreement is to this agreement as varied, novated, ratified or
replaced from time to time;

(h) a referance to an agency or body; if that agency or body ceases lo exist or i

reconstituted, renamed or replaced or has its powers or function removed (obsolete
body), means the agency or body which performs most closely the functions of the
obsolete body;

()] a referenca to a party, clause, schedule, exhiblt, attachment or annexure is a
reference to & party, clause, schedule, exhibit, attachment o sunexurs to or of this

agresment, and a reference fo this agresment includes all sohedules, axhibits,
attachments and annexures to it;

{)] a reference to a siatute includes any regulations or other ingiruments made undar it
(delegated legislation) and a reference to a statuts or delegated legislation ora
provision of sither includes consolidations, amendments, re-enactments and

Miz7

22

LEGAL_20700836.1

replacements;

k) & raference to § or doMar is to Australian currency; and

)] this agreement must not be congtrued adversaly to a party just because that party
prapared it or caused it io be prepared.

Subscription

Subscription Shares

Antofagasta agrees to subscribe for the Subscription Shares and the Company agrses to issue
and allot the Subscription Shares to Antofagasta, free from all Enoumbrances, for the
Canslderation,

Nomineg

At any time prior to Completion Antofagasta may nominate a Related Body Corporate to
receive the Subseription Sharas at Complétion jn Antofagasta's place (Nominee), Any such
nomination must be in writing and given to the Company. If Antofagasta nominates a Related
Body Corporation in accordance with this clause 2.2 the Company must issue the Subseription
Shares to that nominee at Completion in Antofagasta's place, provided that Antofagasta will
remain responsible for all af its other obligations under this agreement.
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Pariod before Completion

The Company must until Completion:

{a} conduct the Business in the ordinary and usval course consistent with {ts usual
buginass practices and does nat make any significant change 16 the nature or geale
of any activity comprised in the Business; and

() vonduct the Business in accordance with all applicable laws and regulations.

4.1

42

43

4.4

4.3

LEGAL,20700838.1

Complation

Time for Completion

Completion must take place at 10.00 am on the date which is 3 Business Days after the date of
this agreement or at any other time that the Company and Antofigasta agres in writing.

Obligations at Completion
At Completion:
(a) the Company must:

6] aliot and issue to Antofapasta (or the Nomines, if applicable) the
Subseription Shares and register that peraon as the holder of the
Subscription Shares; and

{ii) deliver to the Antofagasta a holding stateraent in ralation to that
allotment and issue;

{b) Antofagasts must:
{ subseribe for the Subscription Shares (or procure that the Nominee, if

applicable, subgcrlbes for the Subscription Shares) by delivering the
{Company a duly exscuted application in the form set out in Schedule 3;
ang]

(ii) pay the Consideration to the Company in accordance with clause 6,

Coples and originals

A party may satisfy any obligation under clause 4.2 to deliver a document to the other party by
sending a copy of that document by e-mail 1o the olher party at Completion and delivering the
original document to the other party ag soon as practicable after Completion.

Interdependence of obligations at Complation

The obligations of the parties under clause 4.2 ars interdepandent and must ba parformed, as
nearly as possible, simultaneously, If any oblipation specified in clause 4.2 is not performed on
or before Completion then, without limiting any other rights of the partles, Completion is taken
not to hava pecureed and any document delivered, or payment made, under clause 4.2 must be
returned to the patty that delivered it or paid it.

Obligations following Gompletion
The Company must:

12727
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() 45 5001 ag practicable after Complation notify the ASX of the issue of the
Subscription Shares in accordance with Listing Rule 3.10.5 and otherwise apply for
quotation of the Subscription Shares in accordance with the Listing Rules;

{b) procure that the Subscription Shares are quoted on the ASX by no later than the
commencement of ths first Business Day after Completion; and

{c) a3 s00n ag practicable and in any event no later than 5 Business Days afier
Completion give to the ASX a notice under section 708A(5)(e)(i) of the
Corporations Act in relation to the Subscription Shares,

5.
5.1

5.2

53

5.4

8.5

LEGAL 207006341

Warrantles
Company Warranties

The Company warrants to Antofagasta that each Company Warranty is corract and not
misleading or deceptive as at:

() the date of exeoution of this agresment; and
ib) the time immediataly prior to Complation,

unless ths warranty is expressed to be given only at a particular time in which case it is given
az at that time,

Antofagasta Warranties

Antofagasts warzants fo the Company that each Antofagasta Warranty is correst and not
mizleading or deceptive as at

() the date of axecution of this agreement; and
(b) the {ime immediately prior to Comgpletion,

undess the warzanty is expressed to be glven only at a particular time in which case it iy given
gy at that time.

Warranties separate

Each warranty given by 2 party in Scheduls 1 or Scheduls 2 (a3 applicable) is to be treated 25 a
separate warranty and is not limited by reference to any other warranty given by the party or
any other provision of this agreement.

Survival

Each wamanty given by a party in Schedule 1 or Schedule 2 (as applicable) will remain in full
force and effect after Completion and a Warranty Cleim is not limited to breaches identified
prior to Complation.

Indemnity for breach of Company Warranty

Without limiting any other remedy available to Antofagasta, the Company must pay to
Antofegasta on demand:

(® the amount of any Indemnified Loss suffered or incurred by any Antofagasta Group
Member arising out of or in connection with the breach of any Company Warranty;

and

13/27
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5.6

()] an amount equal to any additional Tax assessable on any Antofagasta CGrotp
Member arising out of or in connection with the receipt by an Antofagasta Group
Mamber of a payment under thi clause 5.5 or otherwize in respect of the breach of

a Company Wermanty.
Indemnity for breach of Antofagasta Warranty

Without limiting any other remedy available to the Company, Antofagasta must pay to the
Company on demand:

(a) the amount of any Indemnified Loss suffered or incurred by any Company Group
Member arlsing out of or in connection with the breach of any Antofagasta
Warranty; and

{b) an amount aqual to any additional Tax assessable en any Company Croup Member
arising out of or in connection with the receipt by 2 Company Group Menmber of a
payment under this oleuse 5.6 or otherwice in regpect of the breach of an

Antofagasta Warranty.

6.3

6.4

Payments
Direction

Any reference in thig agresment to a payment {o any party includes payment to another person
at the direction of that party.

Mathod of payment

Payment of any amount dus under thls agresment by any party must be made by the paying
party to the recipient party by:

{a) slestronic funds trapsfer to an account with an Austrakian bank specified by the
recipient party to the paying party at least 3 Business Days before the due date for
payment and confirmed by the paylng party to the recipient party by notice;

(b) unendorsed bank cheque drawn on an Avstralian bank or other imimadiately
available finds; or

{c) in any other manner reasonably required by the recipient party in writing,
No deduction

Any payment to be mede under this agreement must be made fres and clear of any set-off,
deduction or withholding, except whera that sat-off, deduction or withholding is required or
compelled by law.

Gross-up for withholdings

Any person who is required or compelled by law to make any deduction or withholding from
any amount payabic under this sgreement must, to the extent permitied by law, pay to the
payes an additional amount sufficient to ensure that the amount raceived by the payee equals
the full amount that would have been recaived by the payes, if that deduction or withholding
had not been raquived or compelled,

LEGAL_Z0700838.1
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1.2

7.4

GST

Interpretation

The parties agres that:

(=) except whers the context suggests otherwise, terms used in this clauss 7 have the
meanings given to those terma by the GST Aot (as amended from time to tima);

(b) any part of a supply that is reated as a separate supply for GST purposes (including
etiributing GST payable to tax periads) will ba treated as a separate supply for the
purposes of this clause 7; and

{c) any consideration that is spesified to be inclusive of GST must not be taken into
gecount in calowlating the GST payable in relation to a supply for the purpose of
this clauge,

Reimbursements and similar payments

Any payment or reimbursement required to be made under this agreement that is caloulated by
reference to & cost, expense, or other amount paid or incurred will be limlted to the total cost,
cxpense or amount less the amount of any input tax eredit to which an entlty is entitled for the
acquisition to which ths cost, sxpenss or amount relates,

5T payable

J£ GST is payable in ralation to a supply made under or in connection with this agreement then
any party (Rectplent) that is required to provide consideration to anather party (Supplier) for
that supply must pay an additional amount to the Supplier equal to the amount of that GET ai
the sarns tlme ag other consideration is to be provided for that supply or, if Iater, within

5 Business Days of the Supplier providing 2 valid tax invoies to the Recipient.

Varlation to GST payable

If the GST payable in relation to a supply made under or in connection with this agreement
varles from the addilional emount paid by the Recipient under clause 7.3 then the Supplier will
provide a corresponding refund or credit to, or will be entitled 1o receive the amount of that
variation from, the Recipient. Any ruling, advice, document or other information recaived by
the Recipient from the Australian Taxation Office in relation to any supply made under this
agresment will be conelusive as to the GST payable in relation to that supply, Any payment,
cradit or refund under this paragraph is desmed to ba a payment, eredit or refund of the
additional amount payable under clause 7.3,

Notices
How notice to be given

Fach communication (Including each notice, consent, approval, request and demand) under or
in connection with this rgreament:

{a) may be given by personal service, post, or facgimile (or e-mail in the case of
documents delivered in accordance with clauss 4.3);

) must be in writing and in English (or accompanied by a certified translation into
English);
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(c) must be addressed as follows (or as atherwise notified by that party to each other
party Fom lime fo time):
{i) if to the Company:
Attention; Mr Will Robinson
Address: Lavel 7, 600 Murray Street, West Parth, WA 6005,
Australia
Fax number: +41 8 6210 1578
{ii) if to Antofapasta:
Attention: Mr. Jose Perello
Addrese: Av. Apoquindo 4001 Pigo 18°, Las Condes,
Santiapo, Chile
Fax numnber: +56 2 798 7377
Copted to;
Attention: Mr. John Ellioti, Partner, Clayton Utz
Address: Level 15, 1 Bligh Street, Sydney NSW 2000,
Augtralia
Fax number: +&1 2 8220 6700
(d) must be signed by the party making it or (on that party's behalf) by the solisitor for,
or any attorney, direclor, seetetary or authorised egent of, that party; and
() must be dellvared by hand or posted by prepaid post to the address or sent by fax to
the number of the addressee, in accardance with clause 8.1(c).
8.2 When notice taken ta ba received

Each communication (including each notice, consent, approval, raquest and demand) under or
in connection with this agreement is taken to be received by the addressee:

(2)

(k)

{c)

{d)

{in the case of prepaid post sent to an address in the same country) on the third day
after the date of pozting;

{in the case of prepaid post sent to an address in another country) on the fifth day
afier the date of pogting by airmail;

(in the case of fax) at the time in the place to which it is sent equivalent {o the time
shown on the transmission confirmation report produced by the fax machine from
which it was sent; and

{in the cass of dslivery by band) on delivery,

but if the communication would otherwise be taken to be received on a day thai is nota
working day or after 5.00 pm, it is taken to be reccived at 9.00 am on the next working day
("working day" maaning a day that is not a Saturday, Sunday or public holiday and on which

banks are open for business generally, in the place to which the communicatlon {g posted, sent

or dslivered).

LEGAL_Z0TQ0538.1
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Entire agreement

To the extent permitted by law, this agresment constitutes tha entire agreement between the
partiss in ralation to ita subject matter including the subscription for and aflotment and issus of
tha Subscription Shares and supersedes 2]l previous agresmants and understandings batween
the parties in relation {o its subject matter.

10.
10.1

10.2

10.3

104

10.5

10.6

10.7

10.8

LEGAL_20T00838.1

General
Amendments
“This agreemant may only be varied by a document signed by or on behalf of each party.

Assignment

A party cannot assign or otherwise transfer any of its rights under this agreement without the
prior congent of each other party.

Conzents

Unless this agreement expressly provides otherwise, & consant under this agresment may be
given or withheld in the absolute discretion of the party entitled to give the consent and to be
affective must be plven in writing.

Costs

Excapt ag otherwiss provided in this agreement, each party must pay its own costs and
expenses in connaetion with:

(a) negotiating, preparing, executing and performing this agre¢ment; and

() any subsequent consent, agreement, approval, waiver or amendrment relating to thiz
agrasment.

Countermparts

This agrsement may be sxecuted in any number of counterparts and by the parties on separate
counterparts, Each counterpart constirutes an original of this agreement, and all together
constitute one agresmeant,

Further acts and documents
Each party must promptly do, and procure that ils employess and agents promptly do, all
firrther acts and executs and deliver all further documents {in fonn and content reasonably

satisfactory to that party) required by law or reasonably requested by another party to give
effeot 1o this agresment.

No merger

A party's rights and obligations do not merge on completion of any transaction under this
agrestant,

Severance

If any provision o part of a provision of this agreement is held or found to be void, invalid or
otherwise unanforceable (whether in respact of a particular party or generally), it will be
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10.9

10.10

desmed to ba severed to the extent that it is void or fo the exteat of voidability, invalidity or
nenforceability, but the remainder of that provision will remain in full force and effect.

Stamp duties

The Company:

() must pay all stamp duties and any related fines and penalties in respect of this
agreement, the performance of this agresment and gach transaction effested by or
made under this agraement; and

[(¥)] must pay to Autofagasta on demand the emount of any Indemnified Loss suffered
or incurred by Antofapasta arising out of or in connection with any failurs to
comply with clanse 10.9(z).

Walvers

Without limiting any other provizion of this agreement, the parties agree that:

(&) failura to exercise or anfores, or a delay in exercising or enforcing, or the partial
exerige or enforcement of, a right, power or remedy provided by law or under this
agrecment by a party does not preclude, or oparate as a waiver of, the exerciss or
enforcement, or further exercise or enforcement, of that or any other right, power or
remedy providad by law or under this agreement;

(&) a waiver given by a party under this agreement la only affective and binding on that
party if it is given or confirmed in writing by that party; and

(c) no waiver of a breach of a term of thiz agmmaﬁt operates ag a walver of another
breach of that term or of a breach of any ather term of this agreement.

1.
1.1

11.2

Governing law, jurlsdiction and service of process
Governing law and jurisdiction

This agrosment is govemed by the law applying in New South Wales. Fach party irrevocably
subrmits to the non-exglusive jurisdiction of the eourts having jurisdiction in that state and the
courts competent to determine appeels from those courts, with respect to any procesdings that
may be brought at any fime relating to this agreement and waives any objeotion it may have
now or in the futurs to the venue of any proceedings, and any claim it may have now or in the
future that any proceedings have been brought in an lnconvenient forum, if that venue fails
within this clause 11.1.

Service of process

Antofagaste irrevocably appoints John Elliott of Clayton Utz as its agent in Australin for
service of process,
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Schedule 1 Company Warrantles

1. The Company

i1 Capaclty and authorisation

The Company:
(a) is a company properly incorporated and validly existing under the laws of Australia;
{b) has the legal right and full corporate power and capacity to!

(i . exeoute and deljver this agreament; and

(ii) perform its obligations under this agreement and each transaction

effected by or made under this agreemeant,

and has obtained =il necagsary authorisations and congents and taken all other
actions necessary to snable itto do so.

1.2 Valid ohligations

This egreement constitutes {or will when executed constitute) valid legal and binding
obligetions of the Company and is enforceable egeinat the Company in acoordance with its
terms.

1.3 Braach or default

The axscution, delivery and performance of this agresment by the Company doss not and will
not regult in 2 breach of or constitute a default under:

{a) any agreement to which the Company is party;
{b) any provision of the constitution of the Cormpary; or
(c} any law or regulation or any order, judgment or determination of any court or

Regulatory Authorlty by which the Company Is bound.
1.4 Solvency

None of the following events has ocourred in ralation to the Company:

@ & receiver, receiver and manager, liquidator, provisional liquidator, administrator or
trustee is appointed in respect of the Company ot any of its assets or anyons slse is
appointed who (whether or not an agent for the Company) is in possession, or has
control, of any of the Company's assets for the pizpose of enforcing an

Encumbrance;

{b) an avent occurs that gives any parson the right 1o seek an appolntment referred o in
paragraph (s);

{c) an application is made to court or a resolution iz passad or an order iz made for the

winding up or dissolution of the Company or an event occurs that would give any
person the right to make an application of'this type;

{d) the Company proposes or takes any stéps 1o implement a scheme of arrangement or
other comnpromise or arrangement with its creditors or any class of them;

LEGAL_20T00E6.1 1
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(e the Company i3 declared of taken under any applicable law to be insolvent or the
Company's board of directors resolves that the Company is, or ie likely to become at
soma future time, ingolvant; or

(H any person in whose fayour the Company hes granted any Encumbrance becomes
antitlad to enforces any sacurity under that Encumbrance ot any floating charge
under that Encumbrance crystallises,

2. General
2.1 Share capltal

As at the date of thiz agreement the Company's shate capital is aomprised oft

() 114,194,360 Shares;
(b} 8,923,000 Options with the following 1erms;
() 200,000 Options with an exercise price of $0.30 and an expiry date of 30
June 2013;
{it) 5,425,000 Options with an exercise price of §1.35 and an expiry date of
22 Novembsr 2014;
(i 550,000 Options with an exercise price of $0,30 and an expiry date of 30
September 2015;
{iv) 550,000 Options with an exercise prics of $0.40 and an expiry date of 31
May 2016; '
) 1,450,000 Options with arnt axercies price of £0.30 and an expiry date of

30 November 20186; and

750,000 Options with an exercizs price of $0.39 and an explry date o7 30
Movember 2017,

and all of those securlties have been validly issued.

2.2 No other convertible rights

Other than in relation to the options referred to in paragraph 2,1(b) above, no person has any
right to require the issue of any shares or other securities in any Company Group Member (or
may, by virtue of an option vesting or otherwise, ever have that right} and no Company Group
Member has made any offer that may result in any person having such a right.

23 No restriction

Thars is no restriction, whether lagal, contractual or otherwise, on the Company's ability to
allot and issue of the Subscription Shares to Antofagasta (or the Nomines),

2.4 No shareholder approval

The approval of shareholders of the Company is not needed under any applicable law
{including the Listing Rules) in qonnection with the allotment and izsuc of the Subscription

Shares under this agreement,

LEGAL_ZOT00636,1 ' 12
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25

2.6

2.7

28

2.9

210

2,11

212

No ragulatory approval

Mo approval, waiver or confirmation is needad from any Regulatory Authority in connection
with the allotment and issue of the Subscription Shareg under this agreement.

Shares rank equally and no encumbrances

The Subsoription Shares will, on [ssus:

(2) rank padd passu with all other Shares on iszue; and
(b) be free from ali Encumbrances.

Purpose of issue

The Company is not issuing the Subscription Shares under this agreement with the purpose of
Antofagasta (or the Nomines) selling or transferring them, or pranting, issuing or gansferring
interests in, or options over, them,

Cleansing notice raquitements

Both:

(2) the requirements of each of sectlons 708A(5)(a), (b} (c) and (d) of the Corporations
Act ars met ln relation to the Company, the Subseription Shares and the Shares (as
applicable}; and

(b} no determination of ASIC under section 70BA(2) of the Corporetions Act is In force
in relation to the Company.

Continuous disciosure

The Company is tiot In breach of its continuous disclosura obligationg under the Corporations

Act or the Listing Rules and, as at the date of this agreement, ig not relying on the excsption to
Listing Rule 3.1 in Listing Rule 3,1A to withhold any information from diselosure to the ASX
{other than the fact of its dlscussions with Antofagasta in relation to the Transaciion).

Litigation

No Company Group Member is a claimant or defendant in, or otherwize 2 party to, any
litigation, arbitration or mediation procesdings, To the best of the Company's knowledge,
information and belief, there are no proceedings of this type pending or threatened against any
Company Group Member and no circurnstance exists that is likely to give rise to any
procesdings of this type, which could reasonably have a materially adverse impact on the
Company and ity assets.

Ordars and Judgments

There is rio unsatisfied order, judgment or award against any Company Group Member,
Complance with law

To the bast of the Company's knowledge, information and belief, each Company Group
Member has at all material fimes since incorporation conducted its buslncss and affeirs in

aceordance with its constitution and in accordance with all applicable Jaws and regulations,
and no Company Group Member is in breach of any order, judgment or award of any court,
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tribunal or Regulatory Authority in any jurisdiction, which eonld reasemably have e material
adverss impact on the Company and its assets,

213  Tax

All Tax that has become due snd payable by each Company Group Member hag been pald on
or before the due date for such payment,

LEGAL 207006361 14
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Scheduile 2 Antofagasta Warranties

1, Antofagasta
1.1 Capacity and authorlsation
Antofagasta:

(2) 12 2 eompany proparly incorporated and validly existing under the laws of the
couniry or jurgdiction of its incorparation;

) has the legai right and full sorporate power and capacity to:
{iii) execule and deliver this agreement; and

(iv} perform its obligations under this agre=ment and each transaction
effected by or made under this agreement,

and hag abtained all necessary euthorisations and consents and taken al] other
actions necessary 1o enable itto do so.

1.2 Valid obligations

This agreetnent constitutes (or will when executed constitute} valid legal and binding
obligations of Antofagasta and is enforceable against Antofagasta in acoordance with its terms,

1.3 Breach or default

The execution, delivery and performance of this agreement by Antofhgasta does not and will
not result in a breach of or constitute a default under;

{a) any agreement to which Antofagasta is party;
&) any provision of the constitution of Antofhgasta; or
() any law or regulation or any order, judgment or determination of any court or

Regulatory Authority by which Antofagasta is bound,

14 Solvency
Nona of the following events has occurred in relation to Antofagasta:

{® a recaiver, receiver and manager, liquidator, provisional Yiquidator, administrator or
trustee is appointsd in respect of Antofagasta or any of its assets or anyone else is
appointed who (whether or not an agent for Antofagasta) is in possession, or has
control, of any of Antofagasta's agsets for the purpose of enforcing an

Encumbrange;

{b) an avant occurs that gives any person the right to sesk an appointment referred 1o in
paragraph (a);

() an application is made to court or a resolution Is passed or an arder is made for the

winding up or dissolution of Antofagasts or an event occurs that would give any
person the dght to make an application of this type;

(d) Antofagasta proposes or takes any steps (o implement 4 seheme of arrangement or
other comprom{ze or arrangement with ils creditors or any class of them;
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(e) Antofagasta is declared or taken under any applicable law to be insolvent or
Antofagasta 's board of directors resolves that Antofagasta is, or is likely to becoms
at some future time, ingolvent; or

(D) any persan in whose favour Antofagasts has granted any Encumbrance becomes
entitled to enforee any sacurity undar that Encumbrance or any floating charge
under that Encumnbrance crystallises,

2, Own enquiries

Antofagasts has made and has relied on its own searches, inveatigations and enquiries in
respect of the Company Group Members and the Business and its own evaluation of any
material provided by the Company to Antofagasta before the date of this agresment,
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Schadule 3 Application
I'We
Applicanl
of
B
Holder Mentification Number (HIN):
Participation Nuntber (PIDY:
Tax File Number (TFN):
apply for:
C paid ordinary shares in,
(Company)
at s, per Share, payable in full on application.

D I/We have paid the application money for the Shares, lotalling:

by elecironic find transfer to the account nominated by the Company.* / the enclosed cheque(s):*
Drtawer Bank BSB No. Account o Asrioant of Chegque

| | | | | | | | | |

I/We agres to taka the number of Shares indicatsd in Box C and agree to be bound by the
congtitution of the Company.

* Delete whichever is Innpplicable

Signature
Repraenative of Applicant
Conlect Nime ! Contact Daytime ﬁluphme Dute
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+

Sigmad 21 a0 apresment,

Exstuted by Encounter Resourcos
Limited ACN 100 815 768 in aocoriunem with
soefien 127 of the Corporations Act 2001 {Cth):

fevel, Wi togu

Tl e of company seotctaryareoir
Executed by Antofagasta Minarals Porth
Ply Limiied AGN 153 892 T03 in sccondimec
with section 127 of tha Corporaticn Act 2001
(Cen: '
Sigmange of duector S iiiiop of Company SecreTy/Irecor
Tl name of dlrecior . Pl nane GE compamy Serreiayamecior

LEGA), p0roosi | b
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Signed &3 ah agreement,

Exsouted by Encounter Resources
Limited ACN 108 B15 786 in accordance with
saction 127 of the Corporations Act 2001 (Cth):

27/27

Y

Signature of director ! Signature of cotipagy secretary/director
Fuoll name of director Full nawe of company rearerry/direotor

Exsciuted by %ﬂofauash Minstals Porth
Pty Limited ACN 183 892 703 in accordence
with section 127 of the Corporations Act 2001
(Cth):
. e &K
Signatre of Signature of sempani-asersiany/director
Ricardo Mohe Ale jandry Rivern

Full name of direator

LEIAL _Z0Toais,
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