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CONPANY: ASX Limited
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Dear Sirs

Please find attached and ASIC Form 603 "MNotice of initial substantial holder” in relation to Minotaur
Exploration Limited.

Yours faithfully

Vapighan Fulmer

Level 1, 88 Colin Street, Wast Parth, WA 6005 PO Box 906, West Parth, WA 6872
Telephane: +61 8 9426 0100 Facslmlle: +61 8 5481 6823  Emall: admin@nornik.com.au

Privacy and Confidentlality Notice The information conlainad in this faczimile message is Intendad only for 1he nominatad racipient. If you are not that
person and have recelved this In error, or have nat received all of the pages, pleaze nolify lhe eender as soan a& possible.




FLoJuls 2013 10015 NORILSK NICKEL No. 0770 P 2

603 rays g 15 \Jll,ll:f 2001

Form 603

Corporations Act 2001
Sectlon 671B

Notice of initial substantial holder

To Company Name/Scheme Minotaur Exploration Limited

ACN/ARSN 108 483 601

1. Details of substantial holder (1)

Nama Norilgk Nigkel RMuetralia Pty Ltd

ACN/ARSN (if applicable) 076 976 906

Tha hulder bacame a substanllal holderon  12/7/2013 .

2. Delalls of votlng power

The total number of votes attached to all the voting shares In the company or voting Interests In the scheme that the substantial holder or an
assoclate (2) had a relevant Interest (3) In on the date lhe substantial holder bacame a subztantial holder are as follows:

Class of securities (4) Number of securities Person's votes (5) Voting power (G)

8.03% (based on

8,653,600 B, €53, 600 107,785,709
sharas on isaua)

Fully Paid Ordinary
Shares

3. Detalls of rolevant Intorests

The nature of the relevank interest the substantial halder or an associate had in the fallowing vating securitlas on the date the substantlal
halder becarme a substantial holder are as follows:

Holder of relevant interest Nature of relevant inlerest {7) Class and number of securities

Norilsk Nickel Australia Pty Refer to Annexure A, Ttem 1 3,653,600 fully paid
Ltd ordinary shares

4, Details of present regisiered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entltled to be Clags and humber of securlties
interest gacuritles reglstarad as holder (A)

Norilsk Nickel Minotaur Rafar to Anhexure A, | 8,653,600 fully paid
Augtralia Pty Litd Exploration Limited | Ttem 2 ordinary sharas

5, Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acqulred In the faur maonths priat to the day that the
substantial holder became a substantial holder 1s as follows:

Holder of relevant Dals of acquisition Consideration (9) Class and number of securities
Intarest
Cash Non-cash
A=
Worilsk Nickel 127772013 EPE:;ftE: 8,653,600 fully paid
Australia Pty Litd Pre-Bid ordinary shareg

Accaptanco
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6. Assoclates

The reasons the parsens mamed in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Natura of assoclation

Hot Appligable Not Applicable

7. Addresses
The addresses of persons named in this form are as follows:

Namea Address

Norilek Nickel Aunstralia

Level 1, 8B Colin Straat, West Parth WA 6005

Pty Lktd
|
Signature
print name Vaughan ;)‘uln?rf capacily Company Secretary
sign here '{//(M_ date 17/7/2013
A ;
DIRECTIONS
(1)  If there are a number of substantial holders with similar or related relevant Interests (eg. a corporation and [ts relaled corporatians, or the

2
O]
{4)
(5)

(&)
@

)

9

manager and trustee of an equliy trust), the names could he includad in an annexura fo the form. If the relevant interasts of a group of
persons are assentially simllar, they may be referrad to throughout the farm as a specifically named group if the membership of each group,
with Llhe namas and addresses of members is clearly set oul in paragraph 7 of the form.

See the definition of "associate” In section 9 of the Gorporations Act 2001
Sae the definition of "relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.
The voling shares of a company constitute ane ¢lass unlass divided Inlo saparale classes.

Tha total number of voles attached to all the voting shares in the company or voting interests in the scheme (if any) that the person ar an
associafe has a relevant interest in.

The parson's votes divided by the total voles in the body corporate or scheme mulliplied by 100.

Include details of:

()  any relevant agreement or other eircumstances by which the relevant intarest was acquired, If subsection 671B{(4) appllas, a copy of
any document setting aut the terms of any relevant agreament, and a statement by the person giving full and accurate details of any
contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or
arrangement; and

{b)  any gualification of the power of a person to exercise, control the exercize of, orinfluence the exercise of, the voling powers or disposal
of the =ecurities to which the relevant Interest ralates (Indicating clearly the particular securitlas to which the qualification applies).

See the definition of "relevant agreement" in section 9 of the Corporations Act 2001,

If the substantial hotder [s unable to determine the identity of the person ( eg. if the relevant interest arises because of an option) write
"unknown".

Details of the consideralion must include any and all banefils, monsy and afher, that any persen from whom a relevant interest was acquired
has, or may, become entltled to recelve In relatlon to that acquisition. Details must be included aven if the benefil is conditional on the
happening or not of a cantingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation
to the acquisitions, aven if they are not paid directly to the person from whom the relevant interest was acquired.
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MINOTAUR EXPLORATION LIMITED

ACN 108 483 601

This is Annexure A of one(1) page referred to in form 603 Notice of Initial Substantial Holder

Item 1

Item 2

Vaughan Fulmer
Cormpany Secretary

17 July 2013

Nature of Interest
Relevant interest under section 608(1)(c) and 608(8) of the Corporations Act
pursuant to the Pre Bid Acceptance Deed annexed this notice as Annexure B

Persons entitled to be reglstered Holder

Currently Minataur Exploration Limited as the ‘Buyer’ under the Pre-Bid
Acceptance Deed. However Norilsk Nickel Australia Pty Ltd as the ‘Seller’
under the Pre-Bid Acceptance Deed, will be entitled to be registered as holder
of the shares once Minotaur Exploration Limited's takeover offer for the shares
in Breakaway Recourses Limited become unconditional,

4
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MINOTAUR EXPLORATION LIMITED

ACN 108 483 601

This is Annexure B of 24 pages referred to in form 603 Notice of Initial Substantial Holder

Vaighah Fulrmer
Company Secretary

17 July 2013
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Level 2, 99 Frome Strest
Adelaide SA BOO

(PO Box 2410, Adelaide SA 5001
Telephone 03) 8111 4000

Faceimile 05) £117 2009
adrnin@olonghling.com.au

LAWYERS

Loughlins

PRE-BID ACCEPTANCE
DEED

Minotaur Exploration Limited

Norilsk Nickel Australia Pty Ltd
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PRE-BID ACCEPTANCE DEED

PARTIES:
Name: Minotaur Exploration Limited Buyer
ABN: 35108 483 601
Address: Level 1, 8 Beulah Road

Norwood SA 5067
Name; Norilsk Nickel Australia Pty Ltd Seller
ABN: 71076976 906
Address: Level 1, 88 Colin Street

West Perth WA 6005
RECITALS

At the titne of this deed, the Seller is the legal and beneficial owner of 107,779,198 fully

A,

paid ordinary shares in the Company.

B. The Seller agrees to sell, and the Buyer agrees to purchase, the Sale Shares on the terms
and conditions set out in this deed.

OPERATIVE PROVISIONS

1 INTERPRETATION

1.1 Definltinns

The following definitions apply in this deed.
Agreed Bid Terms means the terms set out in Schedule I of this deed.

Associate Includes:

(a) in respect of the Buyer, any person who is a wholly-owned subsidiary of the
Buyer; and
(b) in any other case, any person who is an "assoclate” under section 12 of the

Corporations Act,

ASX means the Australlan Securities Exchange operated by ASX Limited (ABN B8 002 624
691).

Bld Conditions means the conditions sef outin Schedule 2.

Bid Implementation Agreement means the agreement so entitled between the Company
and the Buyer dated on or around the time of this deed.

Business Day means a day on which:

{a) banks are open for general banking business in Perth, Western Australia and
Adelaide, South Australia, excluding Saturdays and Sundays; and

C\Uzers\vaughanfu\AppData\Local\Mictosof\Windows\Temporary Intemnet Fllas\Content Qutlook\RCNZKIOD\Pra-Bid Acceptance Deed
- V4 {clean) 10 July 2013 (2).dacx

3

g



FLoJuls 2013 10016 NORILSK NICKEL No. 0770 F.

ib) ASX is apen for trading in securities.

Buyer Share means a fully paid ordinary share in the capital of Buyer.

Company means Breakaway Resources Limited ABN 16 061 595 051,

Compuany Shareholder means a holder of a Share.

Corporations Act means the Corporations Act 2001 (Cth).

Encumbrance means any:

(a) mortgage, lien, charge, pledge, claim, encumbrance or other securlty Interest; or
(b) option or other third party right.

End Date means the date 30 days after the date of this deed.

Offer Perfod means the period of time during which offers under a Takeaver Offer remain
open for acceptance.

Revised Proposal means an increase by Buyer of the Takeover Offer Price such that the
Takeover Dffer Price equals or exceeds the Third Party Offer Price under the Third Party
Offer, which Third Party Offer has not been withdrawn or otherwise terminated.

Rights means all accretions, rights or benefits of whatever kind attaching to or arising from
the Shares including, without limitation, all dividends or other distributions and all rights to
recelve any dividends or other distributions.

Sale Shares means 56,536,000 of the Shares held hy the Seller at the time of this deed.
Share means a fully paid ordinary share in the Company.

Supetior Third Party Qffer means a takeover bid pursuant to Chapter 6 of the Corporations
Act for all issued Shares, or a merger scheime of arrangement pursuant to Part 5.1 of the
Corporations Act, which:

{a) provides for a Third Party Offer Price which exceeds the Takeover Offer Price
under a Takeover Offer or (if applicable} a Revised Proposal;

{b) is recommended by the board of directors of Company in preference to a
Takeover Offet or (If applicable) a Revised Proposal;

(0) is elther unconditional or subject only to conditions which are no less favourahle
to Company Shareholders than the Bid Conditions which remain outstanding
under a Takeopver Offer or (if applicable) a Revised Proposal;

(d) to the extent that the consideration comprises or includes cash, is sufficiently
funded by available cash or adequate financing arrangements are in place to
ensure that the third party wlll have the funds necessary to pay the cash
consideration to all Company Shareholders; and

(¢} - hasnot been solicited or facilitated by Seller or any of its Associates.

Takeover Offer means an offer by the Buyer or one of its Associates under a takeover bid
pursuant to Chapter 6 of the Corporations Act to acquire all the Shares on terms no less
favourable to the holders of the Shares than the Agreed Bid Terms.

Takeover Offer Price means:

(a) the price per Share offered under a Takeover Offer, or

EAUsers\vaughanfu\AppData\Local\Microzot\Windows\Temporary Internet Flles\Content.Gutlook\RCNZKIOD\Pre-Bid Acceptance Deed
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the value per Share offered under a Takeover Offer (a5 determined in accordance
with clause 6.4{h) where the consideration consists in whole or in part of a non-
cash component) allowlng for the value of Rights that are retained by Company
Shareholders under the terms of the Taleover Offer and not passed anto the
person making the Takeover Offer, calculated per Share (with the value of any
Rights taking a non-cash form being determined In accordance with clause 6.4(b),

and includes any variation thereof.

Third Party Offer Price means:

{a)
(b}

the highest price per Share offered under a Third Party Offer, or

the highest value per Share offered under a Third Party Offer (as determined in
accordance with clause 6.4(h) where the congideration consists in whole or part
of a non-cash component) allowing for the value of Rights that are retained by
Company Shareholders under the terms of the Third Party Offer and not passed
onto the person making the Third Party Offer, calculated per Share (with the
value of any Rights taking a non-cash form being determined in accordance with
clause 6.4{h)).

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules
apply unless the context requires otherwise:

{a}
{b)
(c)

(d)

(e)

(f)

(&)

(i)

)

The singular includes the plural, and the converse alse applies.
A gender includes all genders.

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

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

A reference to a clause or schedule is a refarance 10 a clause of or schedule {o
this deed.

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

A reference 1o writing includes any method of representing or reproducing
words, figures, drawings or symbols in a visible and tangible form.

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

A referance 1o 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 fssued under if.

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

C\Users\vaughanfu\a ppDate\Lacal\MicrosofM\Windows\Tamporary Intermet Flles\Content. Outlook\RCNZIIODPre-Bid Acceptance Deed
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(k) A reference to an agreement or deed includes any undertaking, deed, agreement
and legally enforceable arrangement, whether or not in writing, and a reference
10 a document includes an agreement (as so defined) in writing and any
certificate, notice, instrument and document of any kind.

{ A reference to dollars and 5 or AS s to Australian currency.
(m) All references to time are to Perth time.
{n) An exprassion defined in, or given a meaning for the purpose of, the Carporations

Act In a context similar to that in which the expression is used in this deed has the
zame meaning or definltion.

(o) Mentioning anything after includes or including, or similar expressions, does not
limit what else might be Included.

p) Nothing in this deed 1s to be interpreted against a party salely on the ground that
the party put forward this deed or a relevant part of It.

1.3 Business Day

{a) Where the day on or by which any thing is to be done is not a Business Day, that
thing must be done on or by the following Business Day.

{b) A Business Day will end at 11.59pm Perth time.

1.4 Parties not associates
Despite anything in this deed, the parties are not to be regarded as an associate of each
other.

1.5 Payments
Any payments to be made under this deed must be made without deduction, set off or
counterclaim in immediately available funds by bank cheque or electronic transfer.

2 ACCEPTANCE OF TAKEOVER OFFER

21 Ohligation to Accept

In consideration of:
(a) the mutual promises set out in this deed; and

{b} the Buyer paying the Seller 51.00 {receipt of which is acknowledged by the
Seller),

if the Buyer publicly announces the Takeover Offer pricr to the End Date, the Seller
undertakes to:

(e} irrevocably accept the Takeover Offer in respect of the $ale Shares by no later
than 5.00pm on the date which is 5 Business Days after the commencement of
the Offer Period or such later date as Buyer may nominaie by notice in writing 1o
Seller; and

(d) do everything (including executing any document and making any election) that
the Buyer reasonably requires, to give full effect to the Seller's obligations to
accept the Takeover Offer in respect of the Sale Shares.

CAUsers\vaughanfu\A ppData\Local\Microsof\Windows\Temporary [nternet Filas\Content. Qutlook\RCMZKIOD\Pre-Bld Acceptance Deed
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22

23

No withdrawal of acceptance

The Seller:

{a) irrevocably walves any rights it may have under section 650E of the Corporations

Act, in the event that the Buyer varies the Takeover Offer; and

(b} covenants not to exercise any rlghts it may have to withdraw its acceptance of
the Takeover Offer in respact of the Sale Shares, including under section 650E of
the Corporations Act,

Appointment of Attorney

To secure the performance of the Seller's obligations under this clause 2, the Seller
Trrevocably appoints any director for the time being of the Buyer to be its attorney in jts
name and on its behalf to execute any acceptance forms and to do such other acts and
things as may be necessary 10 accept {or procure the acceptance) of a Takeover Offer in
respect of the Sale Shares in accordance with and as contemplated by the terms of this
deed. This appointment will anly take effect if the Seller fails to comply with Its obligakions
under this clause 2,

ACKNOWLEDGEMENT
seller acknowledges and agrees that:

{a) the Buyer does not undertake to make, and this deed does not constitute a
proposal ta make, a Takeaver Offer;

(b) the Buyer is permitted to vary the terms and conditions of the Takeover Offer (if
made) in accordance with the Corporations Act, provided that the varled terms
and candltions are no less favourable to the holders of the Shares than the
Agreed Bid Terms;

{c] subject to tha Corporations Act and clause 3(b}, the Buyer has the right to delete,
waive or vary any conditions in the Takeover Offer, dedare the Takeover Offer
unconditional or extend it at any time; and

{d) neither the Buyer nor any associate of the Buyer has given, offered to give or
agreed to give a benefit to the Seller which will not be available to all holders of
the Shares.

WARRANTIES
Warranties by Seller

Seller represents and warrants to the Buyer and iis Associates that each of the following
statements is true and correct and will be true and correct at all times up te and including
the date of acceptance of a Takeover Gffer under clause 2.

(a) each of the 5ale Shares is fully paid up;

(b Seller Ts the legal awner of the Sale Shares with full power to transfer good title to
the Buyer (or its Associate);

() on acceptance of a Takeover Offer under clause 2, the Sale Shares will be free
from Encumbrances;
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{d) Seller has full power and authority to enter into thls deed and perform its
ohligations under this deed;

(e) the entry into and performance by the Seller of this deed does not violate, breach
or result in 3 contravention of any law, regulation or authorlsatlon; and

(f) by enterlng Into and performing its obligations under this deed 5eller does not
breach any trust or any agreement or arrangement with any third party.

4.2 Warrainties by the Buyer

The Buyer represents and warrants to Seller that each of the following statements is true

and correct and will be teue and correct on the date of acceptance of a Takeover Offer

under clause 2:

{a) Buyer (or its Associate) has full power and authority to enter into and perform its
obligations under this deed;

{h) hy antering into and performing its obllgations under this deed Buyer (or its
Assoclate) does not breach any agreement or arrangement with any third party
or the terms of its constitution or other constituent documents; and

{€) the entry into and performance by it {or its Associate) of this deed does not
violate, breach or resuit In a contravention of any law, regulation or
authorisation.

4.3 Survival
The provisions of this clause 3 remain in full force and effect after the date of acceptance
under clause 2.

5 OBLIGATIONS OF SELLER

5.1 Restrictions on Shares

seller covenants not to dispose of, transfer, encumber or otherwise deal with any of the

Sale Shares or any interests in the Sale Shares, except:

(a) if this clause is terminated in accordance with clause b; or

(b) to the Buyer (or an Associate of the Buyer} in accordance with this deed.

5.2 Non-solicitatlon

(a) Seller agrees that, from the date of this deed until the end of the Offer Perlod, It
and each of its Associates, officers and advisors will not approach, solicit or
encourage inguiries from, ot initiate or encourage discussions with, any person
{excluding the Buyer and its Associates, officers and advisors) In relation to a
proposal for the acquisition of an interest in any or all of the Sale Shares.

ib) Seller agrees to promptly {and in any event within 24 hours) notify the Buyer
from the date of this deed untll the end of the Offer Period of any conversation,
contact or proposal of which it or any of its Associates, officers or advisors
become aware in relation to a proposal of the kind referred to in clause 5.2({a).
As part of such notification, Seller must notify the Buyer of:

(0 the date of the conversation, contact and/or proposal; and
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{In to the extent that it relates to the Sale Shares, the commercial nature of
the conversation, contact and/or propasal to the extent it is relevant to
the subject matier of this deed.

6.2

6.3

6.4

TERMINATION OF OBLIGATIONS IN CLAUSES 2 AND 4
Termination

The obligations set out in elauses 2 and 5 termlnate automatically and will cease 10 he of
any effect, without any further action being required of either party, if:

(a) a Takeover Offer has not been made by the End Date or having been made is
withdrawn before the End Date;

{b) the Taleover Offer lapses or expires because a defeating condition has not been
fulfilled at the end of the Offer Period;

{€) the Bid Implementation Agreement is terminated; or

(d) the offers under a Takeover Offer have been declared unconditional (or the Buyer

has notified that all of the conditions have been satisfied) and the Sale Shares
have been transferred to the Buyer as a resuli of the Seller’s acceptance referred
to in clause 2.1(c).

Third Fariy Offer — Followlng announcement of the Talieover Offer

Seller may, at any time prior ta the Seller accepting the Takeover Offer under clause 2.1(c),
terminate the obllgations set out in clause 2 by notice in writing to the Buyer if:

(a) a Superlor Third Party Offer is made; and

(h) the Buyer (or an Associate of the Buyer) has not within & Business Days of the
Superior Third Party Offer having been made, made or announced a Revised
Proposal.

No Liability

If the obligations of Seller set outin clause 2 terminate, neither Seller nor Buyer is liable to
the cother party for any damages, costs, expenses, losses, liabllitles, actions, claims or
dernands arising out of, or in connection with, this deed, save for antecedent breach of this
deed.

Scrip offer

(a) In the event that the Talkeover Offer Price or the Third Party Offer Price is a
consideration which consists wholly or partly of a security which is in a class
which is quoted on a public stock exchange (Listed Security), the value of the
securities shall be calculated using the volume welghted average sale price of that
security over the preceding 5 days on which that security was publicly traded.

(b} In the event that the Third Party Offer Price is a consideration which does not
consist wholly of cash, for the purposes of determining the value of the Third
Party Offer Price, the value of the non-cash component of the consideration
{other than Listed Securities which are to be valued in accordance with elause
6.4{a)) shall be agreed between the Seller and the Buyer and failing agreement
within three Business Days, shall be determined by an independent expert
appointed by agreement between the Seller and the Buyer and failing agreement
batween them the expert to be appointed at the request of the Seller or the
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Buyer by the President for the time being of the Institute of Chartered
Accountants Australia or his or her nominee, The independent expert shall act as
an expert and not as an arbitrator and its decision as to the value of the
consideration shall be binding on the Seller and the Buyer. The costs of the
Independent expert shall be borne equally between the Seller and the Buyer.

DISCLOSURE

(a)

(b)

(c)

The parties acknowledge that, within 2 Business Days of the date of this deed, the
Buyer will give to the Company and the ASX a notice of initial substantial
shareholding (ASIC Form 603) In refation to the Sale Shares (which will attach a
copy of this deed) as requived under the Corporations Act.

Subject to paragraph (a), the contents of this deed and the negotiations which
rasulted in thls deed are confidential and must not be disclosed to any person
except as required by law or the ASX Listing Rules.

The Seller acknowledges that, pending the lodgement of the notice pursuant to
paragraph (a) above, it will be in possession of inside information in respect of
the Company, and that it is aware of and agrees to comply with the provisions of
the Corporations Act relating to such inside information,

8.2

NOTICES

How to give a notice

A niotice, consent or other communication under this deed is only effective if it is:

{a)
(b)
(c)

in writing, signad by or on behalf of the person giving 1t;
addressed to the person to whom it is to be given; and

given in one of the following ways:

{i} sent by prepaid mail {(by airmail, if the addressee s overseas) or
delivered to that person’s address;

{ii) sent by fax to that person's fax number and the machine from which [t
i sent produces a report that states that it was sant in full without
error;

(1) given personally; or

(tv) given in any other manner permitted by law.

When a nofice is given

A notice, consent or other communication that complies with this clause 7 is conclusively
regarded as given and received:

(a)

if it is sent by fax or deli\}ered, if received:

n by 5.00 pm (local time In the place of receipt) on a Business Day {in the
place of receipt) — on that day; or

{ii) after 5.00 pm (local time in the place of receipt) on a Business Day {in
the place of receipt), or on a day that Is not a Business Day {in the place
of recelpt) — on the next Business Day (in the place of receipt);
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(h) if it is sent by mail, when it would be delivered in the ordinary course of post, but
in any event:
! not later than five Business Days after posting within Australia; or
(i) not later than seven Business Days after posting to or from a place
outside Australia;
() if given petrsonally, when actually received by that person; and
(d) if it is given in any other manner permitted by law, when actually received by that
person, unless a later time of receipt is specifled In it.
83 Address far notices

A person's mail address, email address and fax number are those set out below, or as the
person notifies the sender:

Buyer
Address: Level 1, 8 Beulah Road
Norwood SA 5067
Fax number: +61 8 8132 3495
Email: awpskett@minotaurexploration.com.au
Attention: Andrew Woskett
Managing Director
Saller |
Address: Level 1, 88 Colin Street
West Perth WA 6005
Fax humber: +8 9426 0137
Email: Vaughan.fulmer@nornik.com.au
Attention: Company Secretary
9 COSTS AND STAMP DUTY
9.1 Cuasts generally

Subject to clause 9.2 and except as otherwise expressly provided in this deed, each party
must pay its own expenses incurred in negotiating, preparing, executing, completing and
carrying into effect this deed.

9.2 Stamp duty genervally

The Buyer must indemnify the Seller against, and must pay the Seller on demand the
amount of, any duty that is payable on or In relation to this deed and the transactions that
it contemplates.

10 GENERAL

10.1 Governing law and jurisdiction

(a)

This deed is governed by the laws of Western Australia.
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

(b) Each party submits to the jurisdiction of the courts of that State, and of any court
that may hear appeals from any of those courts, for any proceedings in
connection with this deed.

Third Party Rights

If a pravision of this deed {including clause 4.1) Is expressed to benefit an Associate of the
Buyer (Beneflciary), the Seller agrees that the Buyer holds that benefit In its own capacity
and as trustee for the Beneficiary, and may enforce this deed on their behalf and for their
benefit.

Giving effect to this deed

Each party must do anything (including execute any decument), and must ensure that its
employees and agents do anything (including execufe any document), that the other party
may reasonably reguire to glve full effect to this deed.

Oparatian of this deed

() This deed contalns the entire agreement between the parties about Its subject
matter. Any previous understanding, agreement, representation or warranty
relating to that subject matter is replaced by this deed and has no further effect.

(b) Any provigion of this deed which is unenforceable or partly unenforceable is,
where possible, to be severed to the extent necessary to make this deed
enforceable, unless this would materially change the intended effect of this deed.

Waiver of rights

A right may only be waived in wiiting, signed by the party giving the waiver, and:

{a} no other conduct of a party (Including a failure to exercise, or delay in exerclsing,
the right) operates as a waiver of the right or otherwise prevents the exercise of
the right;

(m a waiver of a right on one or more occasions does not operate as a walver of that
right or as an estoppel preciuding enforcement of that right IF Tt arlses again; and

{c) the exercise of a right does not prevent any further exercise of that right or of any
other right.

Severance

If at any time any provision of this deed is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, that will not affect or impair:

(a) the legality, validity or enforceability in that jurisdiction of any other provision of
this deed: or

(b) the legality, valldity or enforceability under the law of any other jurisdiction of
that or any other provision of this deed.

Amendment
This deed can only be amended or replaced by another document signed by the parties.
Asslgnment

Nelther party may assign or otherwise transfer any of its rights arising under this deed
without the prior written consent of the other party.
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10.9 Counterparts

This deed may be executed in any number of counterparts.
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SCHEDULE 1 — AGREED BID TERMS

1 Offer Price
Buyer offers to each Company Shareholder ane (1) Buyer Share for avery ten {10) Shares
held.

2 Conditions

The offer by Buyer under the Takeover Offer may be subject only to conditions that are no
less favourable to Company Shareholders than the Bid Conditicns.
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SCHEDULE 2 — BID CONDITIONS

21 The Offer is subject to the following conditions:
{a) linlmum acceptance condition

During, or at the end of, the Offer Period the number of Target Shares in which
Bidder and its assoclates together have Relevant Interests is at least 90% of all
the Target Shares.

(b) No prescribed occurrences

None of the following events happens during the period beginning on the date
the hidder's statement is given to Target and ending at the end of the Offer

Period:

{n Target canverts all or any of its shares into a larger or smaller number of
shares;

() Target or a subsidiary of Taiget resolves to reduce its share capltal in
any way;

(iii) Target or a subsidiary of Target:
{A) enters inta a buy-back agreement; ar

(B) resolves to approve the terms of a buy-back agreement under
section 257C(1) or 257D{1) of the Corporations Act;

(iv} Target or a subsidiary of Target issues shares (other than Target Shares
upon the exercise of Target Options on Issue at the date of the Bid
Implementation Agreement) or grants an option over its shares, or
agrees to make such an issue or grant such an optian;

v} Target or a subsidiary of Target issues, ar agrees to issue, convertible
notes;
{vi) Target or a subsidiary of Target disposes, or agrees to dispose, of the

whole, or a substantial part, of its business or property;

{vii) Target or a subsidiary of Target grants, or agrees to grant, a secority
interast in the whole, or a substantial part, of its business or property;

{viil) Target or a subsidiary of Target resolves to be wound up;

{ix) the appointment of a liquidator or provisional liquidator of Target or of
a subsidiary of Target;

(%) a court mizkes an order for the winding up of Target or of a subsidiary of
Target;

(x1) an administrator of Target, or of a subsidiary of Target, is appointed

under section 4364, 4368 or 436C of the Corparations Act;

{xii) Target or a subsidiary of Target executes a deed of company
arrangement; or

{xiii) a receiver, or a receiver and manager, is appointed in relation to the
whole, or a substantial part, of the property of Target or of a subsidiary
of Target,
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provided that it will not include any occurrence:

{xiv) fairly disclosed in wiiting to Bidder on or before the date of the Bid
Implementation Agreement {including as a resulk of disclosures made to
ASX};

{xv) aceurring as a result of any matter, event or circumstance required by
the Bid Implementation Agreemeni, the Bid or the transactions
contemplated by them; or

(xv1}) approved in writing by Bldder.

No prescribed occurrences between Announcement Date and service of the
biddei’s statement onh Target.

None of the events listed in sub-sections (i} to (i} of section 2.1(h) happens
during the period beginning on the Announcement Date and ending at the end of
the day before the bidder's statement is given to Target.

No change of control rights

During the Condition Pericd, there is no person having any rights, being entitled
to have any rights, alleging an entltlement, or expressing or announcing an
intention (whether or not that intention is stated 1o be a final or determined
decision of that person) {in all cases whether subject to conditions or not), as a
result of any change of control event in respect of the Company (including the
Buyer acquiring shares in the Company) ar any of its subsidiaries or assets, to:

(i) termipate or alter any material contractual relations hetween any
person and the Company or any of its subsidiaries;

{if) acquire or require the termination, madification or disposal {or offer to
dispose} of any material interest or asset, corporate body, JoInt venture
or other entity; or

(iii) accelerate or adversely modify the performance of any obligations of
the Company or any of its subsidiaries under any material agreements,
contracts or other legal arrangements.

Access to information

During the Condition Period, the Target promptly, and in any event within 2
Business Days, providaes to the Bidder all information which the Bidder may fram
time to time reasonably request, whether or not generally available {within the
meaning of section 1042C of the Corparations Act) relating to the Target or any of
its subsidiarles, or thelr respective assets, liabilities or operation provided that:

{il o the extent required pursuant to the exception in clavse 5.6 of the Bid
Implementation Agreement to the ne-talk restriction in clause 5.3 of the
Bid Implementation Agreement, the Target is under no obligation to
disclose to the Bidder any communications with any third party other
‘than to comply with the matching rights provisions under clause 5.8{a);
and

(ii) the Bidder acknowledges that to the extent that some or all of the
infarmation provided may be “inside infermation” within the meaning
of Part 7.10, Division 3 of the Corporations Act, the Target is under no
obligation to provide that information to Bidder until it has been
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(iii) Target, or any subsidiary of Target, enters into, offers to enter Into or
announces that it proposes to enter Into any jolnt venture or
partnership or dual listed company structure;

{iv) Target, or any subsldiary of Target, incurs or commits to, or grants 10
another person a right the exercise of which would Invelve Target or
any subsidiary of Target incurring or committing to;

{A)  any capital expenditure, or

(B)  any liability,

(C) forone or more related items of greater than 55,000,
No materlal falllngs in filings

Bldder does nat becosrie aware, durlng the Candition Perind, that any document
flled by or on behalf of Target with ASIC or any other Public Authorlty contains a

‘staterment which is incorrect or misleading in any material particular or from

which there is a material omission which would have or could be reasonably
expected to have a material adverse effect on the value of Target.

No break fees

(i) Subject to section 2.1(i)(ii) of this Schedule 2, during the Condition
Period none of Target, and any hody corporate which is or becomes a
subsidiary of Target, pays or provides or agrees (whether conditionally
or contingently) to pay or provide any benefit to any person, or
foregoes ar otherwise reduces any payment or henefit or agrees to
forzo or reduce any payment or benefit to which it would otherwlise be
entitled, in connection with any person making or agreeing to
participate In, or enter into negotiations concerning:

(A) a takeover offer for Target or any body corporate which (s or
becomes a subsidiary of Targek; or

(B} any other proposal to acquire any interest {whether equitable,
legal, beneficial or economic) in shares in, or assets of, Target
or any body corporate which is or becomes a subsidiary of
Target, or to operate Target as a single economic entity with
another bady corporate.

(ii) Saction 2.1{i){i) of this Schedule 2 does not apply to a payment, benefit
or agreement:

(A)  for providing professional advisory services to Target;

(B}  which is approved in writing by Bidder;

(C)  which is contemplated by the Bid Implementation Agreement; or

{D)  which is made to, provided to, owed by or made with Bidder.
Conduct of Target's business

Except as contemplated by the Bid implementation Agreement, during the
Condltion Period, none of Target, or any body corparate which is or becomes a
subsidiary of Target, without the written consent of Bidder:
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disclosed to ASX or is no longer "inside information" within the meaning
of Part 7.10, Division 2 of the Corporations Act. '

Mo action by Public Authority adversely affecting the Bid
During the Condition Period:

)] there is not in effect any preliminary ar final decision, order ar decree
issuad by a Public Authority;

(i) no action or investigation is instituted, or threatened by any Public
Authority with respect to Target or any subsidiary of Target; or

(iii) no application is made to any Public Authority (other than an
application by Bidder or any corpany within the Bidder Group or an
application under section 657G of the Corperations Act),

in consaquence of, or in connection with, the Bid, which restrains or prohibits or
threatens to restrain or prohibit, or may otherwise materially adversely impact
upon, the making of the Bid or the completion of any transactfon cantetnplated
by the bidder's statement or seeks to require the divestiture by Bidder of any
Target Shares, or the divestiture of any assets by Target or by any subsidiary of
Target or by any company within the Bidder Group.

Approvals by Public Authorities

During the Candition Period, all Approvals or consents which are required by law
or any Public Authority or impased by ASX, ASIC ar the Takeovers Panel:

(i) to permit the Offers to be made to and accepted by Target
Shareholders; or

(i) as a result of the Offers or the successful acquisitlon of the Target
Shares and which are necessary for the continued operation of the
business of Target and its subsidiaries or of Bidder and its subsidiaries,

are granted, given, made or abtained on an unconditional basis and remain in
force in all respects and there is no notice or indication of intention to revake,
suspend, restrict, modify or not renew those Approvals.

Mo materlal acquisitions, disposals, etc.

Except as notified in writing by the Target to the Bidder (including as
contemplated by the Bid Implementation Agreement) or as disclosed to the ASX
prior to the Announcement Date, none of the fellowing events accur during the
Condition Period without the written consent of Bidder {not to be unreasonably
withheld or delayed):

(i) Target, or any subsidiary of Target, acquires, offers to acaulte or agrees
to acquire one or more entlties, businesses or assets (or an Interest In
one or more entities, businesses or assets) for an amount in aggregate
greater than 55,000;

(i) Target, or any subsidiary of Target, disposes, offers to dispose or agrees
to dispose of, or creates, or offers to create an equity interest in ong or
more entities, businesses or assets (or an interest In one or more
entities, businesses or assets) for an amount In aggregate greater than
520,000;
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(i)

(i)

(i)
{iv)

(v)
(vi)

{vii)

(i)

(1x)

(x)
()

(xii)

declares, or distributes any dividend, bonus or other share of its profits
or assets;

issues or grants options over, or agrees 1o issue or grant options over,
or otherwise makes any commitments regarding any shares or other
securities, or alters its capital structure or the rights attached to any of
its shares or other securities, ar issues or agrees to jissue any convertible
hotes, other than the issue of Target Sharas upon the exercise of Target
Options on issue at the date of the Bid Implementation Agreement;

makes any changes in its constitution or passes any special resolution;

gives or agrees to give any Encumbrance over any of its assets
otherwise than in the ordinary course of business;

borrows or agrees to horrow any money;

releases, discharges or modifies any substantial obligation to it of any
person, firm or corporation or agrees to do so;

has materfally breached, terminated or materially varied any material
agreement to which Target or a subsidiary of Target {5 a party;

has appointed any additional director to Its hoard of directors whether
to fill a casual vacancy or otherwise:

enters or agrees to enter into any contract of sarvice or varies or agrees
to vary any existing contract of service with any director or manager, ot
pays or agrees to pay any retirement benefit ar aflowance to any
director, manager or other employes, or makes or agrees to make any
substantial change ln the basis er amount of remuneration of any
director, manager or other employee {except as required hy law or
provided under any superannuation, provident or retirement scheme as
in effect on the Announcement Date);

conducts its business atherwise than in the ordinary course;

has threatened or commenced against it any material claims or
proceedings in any court or tribunal {including a petition for winding up
or an application for appointment of a receiver or receiver and
manager); or

executes a deed of company arrangement or passes any resclution for
liguldatlon, or has appointed or becomes susceptible to the
appointment of an administrator, a recelver, a recelver and manager or
a liquidator, or hecomes subject To investigation under the Austrofion
Securities ond Investments Commission Act 2001 (Cth) or any
corresponding legistation.

" No material adverse change to Target

During the Condition Period, no event, change or condition occurs, 1s discovered
by or becomes known to the Bldder (whether or not it becomes public) where
that event, change or condition has had, or could reasonably he expecied to
have, a materially adverse effect on the:
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{i) assets, labilities, financial position, performance, profitability or
prospects of Target and Its subsidiaries taken as a whole or af any of
them; ar
{ii) the status or terms of arrangements entered into by the Target or any

1.2

of its subsidlaries; or

(iii) the status or terms of (or rights attaching to) any material Approvals -

from Public Authorities applicable to Target or any of its subsidiaries,
including without limitation:
{iv) any creditor demanding repayment of a debt of $20,000 or more; and

{v) any person accelerating or adversely modifying the performance of any
abligations of Target or any of its subsidiaries under any material
agreements, contracts or other legal arrangements,

but does not include any event, change or condition:

{vi) fairly disclosed in writing to Bidder on or before the date of the Bid
Implerentation Agreement (including as a result of disclosures made to
ASX);

{wii) oceurring as a result of any matter, event or tircumstance required by

the Bid Implementation Agreement, the Bid or the transactiong
contemplated by them; ar

{viil) approved in writing by Bidder.
(m) Target Options

During the Condition Perlod either all Target Options have heen exercised,
cancelled or transferred to Bidder or agreement has been reached between
Bidder, Target and the holders of the Target Options to do so.

befinjtions

Announcement Date means the date of the joint announcement agreed by the Bidder and
Target in relation to the Bid by Bidder for Target.

Approval means a licence, tenement, authority, consent, approval, order, exemption,
walver, ruling or decision,

ASIC means the Australian Securities and Investments Commissgion.
ASX means ASX Limited.

Bid means a takeover bid under Chapters 6 to 6C of the Corporations Act under which
Bidder offers each Target Shareholder one (1) Bidder Share for every ten (10) Target Shares
held. '

Bid Implementation Agreement means the bid implementation agreement entered into by
Bidder and Target on or prior to the Announcement Date.

Bidder means Minotaur Exploration Limited (ABN 35 108 483 601).

Bidder Group means Bidder and its related bodies corporate (as defined in the
Carporations Act).

Bidder Share means a fully paid ordinary share in the capital of Bidder.
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Condition Period means the perlod heginning on the Announcement Date and ending at
the end of the Offer Period.

Corporations Act means the Corporations Act 2001 (Cth).
Encumbrance means;
{a) a mortgage, charge, pledge, lien, hypothecation or a title retention arrangement;

{b) a notice under section 255 of the income Tox Assesstment Act 1936 {Cth),
subdivision 260-A in schedule 1 to the Taxation Administration Act 1853 {Cth) or
any similar legislation;

{c) any other interest in or right over property (including a right to set off ar withhold
payment of a deposit ar other money);

{) any other thing that prevents, restricts or delays the exercise of a right over
property, the use of property or the registration of an interest in or dealing with
propetty,;

{e) an agreement 1o create anything referred to above or to allow any of them to
exist: or

{f) a security interest as defined in sectlon 12 of the Personal Properties Securities

Act 2009 (Cth).

Offer means the offer to acguire Target Shares 1o be made by Bidder to Target
Shareholders under the Bid.

Offer Period means the period during which the Offer is open for acceptance.

Public Authority means any government or any governmental, semi-governmental,
adrinistrative, statutary or judicial entity or authority, or any minister, department, office
or delegate of any government, whether in Australia or elsewhere. It also Includes any
self-regulatory organisation established under statute and any stock exchange.

Relevant Interest has the same meaning as glven In sectlons 608 and &09 of the
Corporations Act,

Target means Breakaway Resources Limlted (ABN 16 061 595 051).
Target Options means optlons to subscribe for Target Shares.

Target Shares means fully paid ordinary shares issued in the capital of Target.
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Bxtecuited asa deed on
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2013.

Executed by MINOTAUR EXPLORATION LIMITED

ABN 35108 483 601 In Ackordance with seetior
1 the Corporations Adt. 2001 (Cth) by or in

the présence of;

Director Signatire

Secretary/Diractor Sighature

Name of Director (print)

Executed by NORILSK NICKEL AUSTRALIA PTY
LTD ABN 71 6806 IN accordarice with
‘thE-‘:CDrpDr“atIDHS Ack QGbi (Gth}
hy ot In the ptesence of:

Nameof Setretary/Birector (print)

“*"'-:;ai;;ff ﬂévem/

G ry/[)lreftur S@ﬂétﬂrﬁ?

\/ﬁd CLN T FOMER,

‘Name at Diréetor Ipﬂﬁt)

Naie of Secretary/Dirgctor (print)

P
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17, Jul.

2013 10:21 NORILSK NICKEL No. 0770

Execuied as a deed on | 2 JJM /\/ ‘ 2013,

Executed by MINOTAUR EXPLORATION LIMITED
ABN 35 108 483 601 in accordance with section
127 of the Corporations Act 2001 (Cth} by or in
the presence of:

Ay

Directof Signature /Dlrecimyﬂ’ lgnature
ANDEEW WoSwkeErT Ar\iﬁ?w:c Barstiw
Name of Dlrector {prlat) Narie of Geeretary/Dicecior {print)

Executed by NORILSK NICKEL AUSTRALIA PTY
LTD ABN 71 076 976 906 N accordance with
section 127 of the Corporations Act 2001 (Cth)
by or In the presence of:

Director Signature Secratary/Director Signature

Name of Director (print) Name of Secretary/Director (print)

P
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