











Deed of Variation

Date 2020

Parties

BMG BMG Resources Limited (ACN 107 118 678} of Level 14, 225 St
Georges Terrace, Perth Western Australia 6000

Oracle Oracle Mining Limited {ACN 151 847 899) c/o- Marshall Michae! Ply
Lid, Level 1 115 Cambridge Street, West Leederville Western
Australia 8007

John Prineas of 43 Badger Avenue, Homebush, New South Wales 2140

Impulzive Iimpulzive Pty Ltd (ACN 105 733 953) as trustee for the Dawson
Family Superannuation Fund of 21 Gardyne Street, Bronte, New
South Wales 2024

St Barnabas St Barnabas Investments Pty Ltd (ACN 088 998 387) as trustee for
the for Melvista Family Trust c/o- Hartleys Ltd, GPO Box 2777, Perth
Western Australia 6001

Sarah Jane Shipway of 44 Dutton Crescent, Hammersley, Western Australia 6022

Recitals

A The parties are parties to the Original Agreement.

The parties have agree to amend the Original Agreement on this tarms set out in this deed.

Agreed terms

1.
11

1.2

Definitions and interpretation

Definitions

Original Agreement means an agreement to acquire 100% of the Issued capital of Oracle
from the shareholders of Oracle, between BMG, Oracle, John Prineas, Impulzive, St

Barnabas and Sarah Jane Shipway dated 14 August 2020, a copy of which is attached to this
dead,

Variation Date means the date of this deed.
Interpretation
In this deed, expresslons defined In the Original Agreement and used in this deed have the

meaning set out in the Original Agreement. The rules of interpretation set out in the Original
Agreement apply to this deed.

Variation

(a) With effect from the Varlation Date, the parties agree the following amendments to the
Original Agreement:
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John PRINEAS Sarah SHIPWAY

L e

John DAWSON Karen DAWSON

Yen NGUYEN






Signed, sealed and delivered by St )
Bamabas Investments Pty Lid, ACN 008 )
988 387 in the accordance with section 127 of }

rporations f W

nature of Director Signature of Director / Company Secretary
David MICHAEL
Full Mame of Director Full Name of Director / Company Secretary

Signed, sealed and delivered by Sarah Jane
Shipway in the prasence of:

Signature of Witness Signalure of Sarah Jane Shipway

Full Mame of witness (print)

Signed, sealed and delivered BMG )
Resources Limited, ACN 107 118 878 inthe )
accordance with section 127 of the }

}

Corporations Act;
Koo\
Signature of Direclor Signalure of Direclar./ Company Secretary
G ) :
’bw\bb v\ G vndi i Sé’é]ﬂ ok c:”z:-fé}m
‘Full Name of Director Full Name of Directerf Company Secretary
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contractors or agents will or may be entitled to any benefit (monetary or otherwise) if
ownership (direct or indirect) of the Target changes, as will occur on completion of the
Acquisition, except in their capacity as a shareholder of the Target.
35. Financings
There are no:

(a) financing arrangements entered into by or on behalf of a Target Group Member for the
borrowing of money;

(b) debentures, bonds, notes or similar debt instruments issued by a Target Group
Member:;
(c) guarantees given by a Target Group Member, or to which a Target Group Member is

otherwise subject, in relation to a Target Group Member or any other person;

(d) encumbrances over the assets or undertaking of a Target Group Member, or its
business or securities; or

(e) financing arrangements that restrict the disposal of any of the Target Shares,
other than those items included in the Permitted Liabilities.
36. No competing interests

No Target Shareholder or any director of the Target has any interest in any company or
business which has a close trading relationship with or which is in competition with a business
conducted by the Target.

37. Target Shareholder (trusts)

To the extent that a Target Shareholder (herein referred to as a Shareholder Trustee) holds
its Target Shares as trustee of a trust (herein referred to as a Shareholder Trust) each
Shareholder Trustee warrants in respect of that Shareholder Trust that:

(a) it is trustee of a trust which has been validly created and is in existence at the date of
this Heads of Agreement;

(b) it is empowered by the terms of the trust deed constituting the Shareholder Trust to
enter info and perform this Heads of Agreement and to carry on the transactions
contemplated by this Heads of Agreement including the power to sell its Target Shares
and transfer legal and beneficial title in those Target Shares to the Buyer;

(c) all necessary resolutions have been duly passed and all consents, approvals and other
matters have been obtained or attended to as required by the trust deed constituting
the Shareholder Trust for the entry into and performance by the Target Shareholder of
this Heads of Agreement;

(d) it has been validly appointed as trustee, is the sole trustee of the Shareholder Trust and
no action has been taken or is proposed to remove or replace the Shareholder Trustee
as the trustee of the Shareholder Trust,

(e) it has not, and has never been, in default under the terms of the Shareholder Trust;

() the Shareholder Trust has not been terminated and no other person has taken or

proposes to take any action to terminate the Shareholder Trust, nor has the date or any
event for the vesting of the assets of the Shareholder Trust occurred;
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39.

40.

41.

42,

43.

<90

No sums owing

No sums are now owing or will at Completion be owing by the Target Group to the Target
Shareholders or to any company or person related to the Target Shareholders except as listed
in the Permitted Liabilities.

Capital expenditure

Except as disclosed to the Buyer in writing before the date of this Heads of Agreement, there
are no outstanding commitments of the Target Group for capital expenditure.

No profit sharing

No Target Group Member is party to any agreement, arrangement or understanding where it is
or will be bound to share profits or waive or abandon any rights.

No Power of Attorney

There are no powers of attorney given by a Target Group Member in favour of any person which
may come into force in relation to the business, assets or undertaking of the Target.

Tax

(a) All Tax and Duty arising under any Tax Law for which a Target Group Member is liable
to account has been duly paid or accrued (in so far as such Tax or Duty ought to have
been paid or accrued).

(b) The Target Group is not, nor will it in the future become, subject to any Tax or Duty on
or in respect of or by reference to its profits, gains, income, sales, disposals of or
transactions in relation to assets, inventory, or other property for any period up to and
including Completion in excess of the provision for Tax and Duty included in the Target
Accounts.

(c) The Target Group has not done anything which has or would give rise to a liability to
Tax under the Taxation (Unpaid Company Tax) Assessment Act 1982 (Cth), whether
or not that liability has been discharged.

(d) Any obligation on the Target under any Tax Law to withhold amounts at source has
been complied with.

(e) No tax return, election or notice lodged or filed by a Target Group Member contains
either of the following:

(i) a false or misleading statement or omits to refer to a matter which is required
to be included or without which the statement is false or misleading; or

(ii) a material error or a material omission relating to the assessment of Tax of the
Target Group.
(f) The Target Group has maintained proper and adequate records to enable it to comply

in material respects with its obligations to:

(i) prepare and submit any information, notices, computations, payments and
returns required in respect of any Tax Law;

(ii) prepare any accounts necessary for compliance with any Tax Law; and

(ii) retain necessary records as required by any Tax Law,
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(a) legally and beneficially owned by the Buyer free of encumbrances (and, in particular,
no such assets are the subject of any hire purchase agreement or credit purchase
agreement or any agreement for payment of deferred terms); and

(b) not used by any person, other than the Buyer.
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Executed by Impuizive Pty Lid ACN1G5 733 )
953 in accordance with section 127 of the )
Corporations Act: )

)

Signature of Director Signature of DirectarCompany Secretary
(Delete fithe which does not appiy)

Print name In fuif Print name in full

Executed by 5t Batnabas lnvestments Pty )
Eid ACN 088 998 387 n accordancea with )

Tﬁﬂ 27 of the Corpogations Act

3 g:'aL..-’zEﬁre'af Director Bignature of Director/Gompany Sesretary
{Delete title which does not apply)

DAT) micharsl

Prin: narme In full Print name in full

Signed by Sarah Jane Shipway:

e S et

‘Signature of Farah Shipway

/‘7%%

Jadbiam Suipray
Mame of witness in full
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