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FOURTH AMENDED AND RESTATED LOAN AGREEMENT

THIS FOURTH AMENDED AND RESTATED LOAN AGREEMENT (the
“Agreement”), made as of August 21, 2019 by and between Melior Resources Inc., a
corporation organized under the laws of British Columbia together with its successors
and permitted assigns (“Borrower”), Melior Australia Pty. Ltd, a company formed under
the laws of Australia together with its successors and permitted assigns (“Melior
Australia”), Goondicum Resources Pty. Ltd., a company formed under the laws of
Australia together with its successors and permitted assigns (“Goondicum”, and together
with Melior Australia, the “Guarantors”) and Pala Investments Limited, a company
incorporated in Jersey together with its successors and assigns, as administrative agent
(the “Agent”) and Pala Investments Limited as initial lender and the other lenders party
hereto from time to time (collectively, the “Lenders”).

WHEREAS:

A. Borrower, indirectly through its wholly owned subsidiary, Goondicum,
has the right to operate and mine the Goondicum Ilmenite Project in Queensland,
Australia (the “Project”).

B. The parties hereto entered into a loan agreement dated as of April 10, 2018
(the “Original Loan Agreement”).

C. The parties hereto agreed to amend and restate, without novation, the
Original Loan Agreement upon the terms and subject to the conditions set out in an
amended and restated loan agreement dated as of August 9, 2018, as amended by an
amending agreement dated as of November 16, 2018 (the “First A&R Loan Agreement”).

D. The parties hereto agreed to amend and restate, without novation, the First
A&R Loan Agreement upon the terms and subject to the conditions set out in a second
amended and restated loan agreement dated as of February 4, 2019 (the “Second A&R
Loan Agreement”).

E. The parties hereto agreed to amend and restate, without novation, the
Second A&R Loan Agreement upon the terms and subject to the conditions set out in a
third amended and restated loan agreement dated as of June 6, 2019 (the “Existing Loan
Agreement”).

F. The parties hereto have agreed to further amend and restate, without
novation, the Existing Loan Agreement for the purposes set out herein, upon the terms
and subject to the conditions set forth in this Agreement and the other Finance
Documents.

G. Each of Borrower and the Guarantors will, pursuant to the Finance
Documents to which it is a party, grant a security interest in favour of the Agent for and
on behalf of itself and the Lenders over the collateral set forth in the applicable Finance
Documents as security for the payment and performance of the obligations of Borrower
and Guarantors pursuant to this Agreement and the other Finance Documents.



NOW THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereto covenant and agree as follows:

ARTICLE1
DEFINITIONS

Section 1.1 Certain Defined Terms.

As used in this Agreement (including in the recitals hereof), the following terms
shall have the following meanings:

“Abandonment” shall occur if Goondicum (acting alone, or through any other
Borrower Group Member) ceases commercial production from the Project without
the consent of the Majority Lenders, such consent not to be unreasonably withheld,
for reasons other than a Force Majeure, and such condition continues without
interruption for 30 days.

“Affiliate” in relation to any Person (in this definition, the “relevant party”)
means any other Person that directly or indirectly, Controls, is Controlled by or is
under common Control with, the relevant party.

“Agreement” has the meaning set forth in the Preamble.

“AML Legislation” means the Proceeds of Crime (Money Laundering) and Terrorist
Financing Act (Canada), the USA Patriot Act, the Swiss Federal Act on the Combat
of Money Laundering and Terrorism Financing of 10 October 1997 (SR.955.9) and
other applicable anti-money laundering, anti-terrorist financing, government
sanction and “know your client” Applicable Laws, whether within Canada, in the
United States, Australia or, to the extent applicable to the Borrower or any
Guarantor, elsewhere, including any regulations, guidelines or orders thereunder.

“Anti-Corruption Laws” means the Corruption of Foreign Public Officials Act
(Canada) and the United States Foreign Corrupt Practices Act of 1977 and all other
laws, rules, and regulations of any jurisdiction applicable to any Borrower Group
Member from time to time concerning or relating to bribery or corruption.

“ Anti-Corruption Policy” means the anti-bribery and anti-corruption policy of the
Borrower Group Members adopted by the board of directors of the Borrower, as
the same may be amended, revised, supplemented or replaced from time to time
in accordance with this Agreement.

“Applicable Law” means any law (including common law and equity), any
international or other treaty, any domestic or foreign constitution or any
multinational, federal, provincial, territorial, state, municipal, country or local
statute, law, ordinance, code, rule, regulation, Order (including any securities laws
or requirements of stock exchanges and any consent decree or administrative
Order), or Authorization of a Governmental Body applicable to any specified
Person, property, transaction or event, or any such Person’s Business Assets.



“Applicable Percentage” with respect to Tranche 1, Tranche 2, Tranche 3, Tranche
4, Tranche 5 and Tranche 6, means, with respect to any Lender, the percentage of
the total Loan under such Tranche 1, Tranche 2, Tranche 3, Tranche 4, Tranche 5
or Tranche 6, as applicable, advanced by such Lender.

“Approved Plan and Budget” Goondicum’s construction, commissioning and
production plan and budget.

“Authorization” means any authorization, approval, consent, concession,
exemption, license, lease, grant, permit, franchise, right, privilege or no-action
letter from any Governmental Body having jurisdiction with respect to any
specified Person, property, transaction or event, or with respect to any of such
Person’s Business Affairs (including any zoning approval, mining permit,
development permit and building permit) or from any Person in connection with
any easements or contractual rights.

“Authorized Officer” means, with respect to any Person, the chief executive
officer, the president, the chief financial officer or the treasurer of such Person, or
any other senior officer of such Person having substantially the same authority
and responsibility.

“Average Liquidity” means for a period, means, the average daily Liquidity in
such period.

“Bankruptcy Code” means any of the Bankruptcy and Insolvency Act (Canada), the
Companies Creditors Arrangement Act (Canada), the Winding-up and Restructuring
Act (Canada) and the Corporations Act, 2001 (Commonwealth of Australia), or any
other like, equivalent or analogous legislation in any other applicable jurisdiction,
and each as amended or recodified from time to time, including (unless the context
otherwise requires) any rules or regulations promulgated thereunder, and
including any plan of arrangement provisions of any applicable corporations
statute under which a corporation may propose a compromise or an arrangement
with respect to its creditors or any class or the claims of any class of creditors of
the corporation.

“Bonus Shares” has the meaning set forth in Section 3.6.
“Borrower” has the meaning set forth in the Preamble.

“Borrower Business” means the business engaged in by Borrower through
Goondicum in connection with the Goondicum Property and Assets.

“Borrower Collateral” means (a) all of Borrower’s property and rights in and to
its property (real and personal) and undertaking, including all accounts,
instruments, chattel paper, deposit accounts, documents, general intangibles,
goods (including inventory, equipment and fixtures), money, letter of credit
rights, supporting obligations and investment property; (b) all products, proceeds,
rents and profits of the foregoing; (c) all of Borrower’s books and records related



to any of the foregoing; and (d) all of the foregoing, whether now owned or
existing or hereafter acquired or arising or in which Borrower now has or hereafter
acquires any rights.

“Borrower Group Member” means Borrower, Melior Australia and Goondicum,
or any of them, and any other Guarantor from time to time.

“Borrower Pledge” means the securities pledge agreement executed by Borrower
in favour of the Agent, pursuant to which Borrower pledges in favour of the Agent
the entirety of its current and future legal and beneficial interest in Melior
Australia and any other directly held interest in any other Person from time to
time, whether comprised of Capital Stock or otherwise.

“Borrower Security Agreement” means the general security agreement from
Borrower in favour of the Agent constituting a second priority security interest in
respect of the Borrower Collateral, subject only to Permitted Liens; provided that
in the event that the security interest related to the Pala C&M Loan is discharged
in full, such security interest shall be first priority in respect to the Borrower
Collateral.

“Borrower Subsidiary” means any Subsidiary of Borrower now existing or any
Person that becomes a Subsidiary of Borrower in accordance with the terms and
provisions hereof.

“Business Affairs” means the Business Assets, affairs, liabilities, condition
(financial or otherwise), and results of operations of a specified Person or Persons.

“Business Assets” means the business, operations, undertaking, property and
assets of a specified Person or Persons (including interests held in the Capital Stock
of another Person).

“Business Day” means a day (other than a Saturday or a Sunday) on which banks
are open for business in Switzerland (or, if Pala Investments Limited is no longer
the Agent, such other jurisdiction from which the Agent performs its duties and
obligations hereunder) and Vancouver, British Columbia.

“Capital Expenditure” means any expenditure or obligation in respect of
expenditure which, in accordance with IFRS, is treated as capital expenditure.

“Capital Lease” means, as to any Person, any lease of property by such Person as
lessee to the extent the obligations of such Person thereunder are required to be
classified and accounted for as capital lease obligations or finance lease obligations
on a balance sheet of such Person in accordance with IFRS.

“Capital Reorganization” has the meaning set forth in Section 2.11(2)(c).

“Capital Stock” means:



common shares, preferred shares or other equivalent equity interests
(howsoever designated) of capital stock of a corporation;

units, membership interests, limited liability company interests or other
equity interests, preferred, common or otherwise, in a limited liability
company;

member or shareholder interests in an unlimited company or unlimited
liability company;

limited or general partnership interests in a partnership;

any other interest that confers the right to receive a share of the profits
and/or losses of, or the distribution of assets of, any Person; and

any other interest equivalent to any of the interests referred to in any of
clauses (a), (b), (c), (d) and (e) of this definition.

“Change of Control” means, with respect to any Person, an event or series of
events by which any one of the following occur:

(@)

the direct or indirect sale, transfer, conveyance or other disposition (other
than by way of merger or consolidation), in one or a series of related
transactions, of all or substantially all of the properties or assets of any
Borrower Group Member;

any Person, or two or more Persons acting in concert, become(s) the
beneficial owner(s), directly or indirectly, of 50% or more of the Capital
Stock of such Person entitled to vote for members of the board of directors
or equivalent governing body of such Person on a fully-diluted basis (and
taking into account all such Capital Stock that such Person or group has
the right to acquire pursuant to any acquisition right);

during any period of 12 consecutive months following the Effective Date,
a majority of the members of the board of directors or other equivalent
governing body of such Person cease to be composed of individuals who
were members of that board or equivalent governing body on the first day
of such period or nominees of any such members; or

any Person, or two or more Persons acting in concert, shall have acquired
by contract or otherwise, or shall have entered into a contract or
arrangement that, upon consummation thereof, will result in its or their
acquisition of the power to exercise, directly or indirectly, a controlling
influence over the management or policies of a Person, or control over the
Capital Stock of such Person entitled to vote for members of the board of
directors or equivalent governing body of such Person on a fully-diluted
basis (and taking into account all such Capital Stock that such acquiring
Person or group has the right to acquire pursuant to any option right)



representing 50% or more of the combined voting power of such Capital
Stock;

provided that a Change of Control shall not include any event or circumstance
relating to a sale of common shares of Borrower by Pala Investments Limited or
its Affiliates unless such sale is a bona fide sale to an arm’s length third party. For
the purposes of this definition, an arm’s length third party shall include any Person
in which Pala Investments Limited or any of its Affiliates owns, directly or
indirectly, less than 50% of the Capital Stock of such Person.

“Collateral” means, collectively, the Borrower Collateral and the Guarantor
Collateral.

“Collateral Documents” means the Borrower Security Agreement, the Borrower
Pledge, the Melior Australia Pledge, the Goondicum Security Agreement, the
Melior Australia Guarantee, the Goondicum Guarantee and any other agreement
pursuant to which Borrower or a Guarantor provides a Lien on its assets in favour
of the Agent securing the payment and performance of the Obligations, and all
filings, documents and instruments made or delivered pursuant thereto.

“Commissioning Completion Date” means the projected date for completion of
the commissioning of the Project, as set out in the Approved Plan and Budget.

“Common Shares” means the common shares in the capital of the Borrower.
“Confidential Information” has the meaning set forth in Section 8.13(a).

“Construction Completion Date” means the projected date for completion of the
construction of the Project, as set out in the Approved Plan and Budget.

“Contaminant” means any solid, liquid, gas, odor, heat, sound, vibration,
radiation or combination of any of them that is reasonably expected to:

(@) materially impair the quality of the Environment for any use that can be
made of it;
(b) materially injure or damage property or plant or animal life;

() materially and adversely affect the health of any individual;

(d) materially impair the safety of any individual;
(e) materially render any plant or animal life unfit for use by man; or
§3) create a liability under any Environmental Law; and includes any

“contaminant” within the meaning assigned to such term in any
Environmental Law.



“Contingent Obligation” means, as applied to any Person, any direct or indirect
liability, contingent or otherwise, of such Person with respect to any Indebtedness
or contractual obligation of another Person, if the purpose or intent of such Person
in incurring the Contingent Obligation is to provide assurance to the obligee of
such Indebtedness or contractual obligation that such Indebtedness or contractual
obligation will be paid or discharged, or that any agreement entered into by such
other Person relating to such Indebtedness or contractual obligation will be
complied with, or that any holder of such Indebtedness or contractual obligation
will be protected against loss in respect thereof. Contingent Obligations of a
Person include (a) the direct or indirect guarantee, endorsement (other than for
collection or deposit in the ordinary course of business), co-making, discounting
with recourse or sale with recourse by such Person of an obligation of another
Person, and (b) any liability of such Person for an obligation of another Person
through any agreement (contingent or otherwise) (i) to purchase, repurchase or
otherwise acquire such obligation or any security therefor, or to provide funds for
the payment or discharge of such obligation (whether in the form of a loan,
advance, stock purchase, capital contribution or otherwise), (ii) to maintain the
Solvency, any balance sheet item, level of income or financial condition of another
Person, (iii) to make take-or-pay or similar payments, if required, regardless of
non-performance by any other party or parties to an agreement, (iv) to purchase,
sell or lease (as lessor or lessee) property, or to purchase or sell services, primarily
for the purpose of enabling the debtor to make payment of such obligation or to
assure the holder of such obligation against loss, or (v) to supply funds to or in any
other manner invest in such other Person (including to pay for property or services
irrespective of whether such property is received or such services are rendered), if
in the case of any agreement or liability described under subclauses (i) through (v)
of this sentence the primary purpose or intent thereof is as described in the
preceding sentence. The amount of any Contingent Obligation shall be equal to
the lesser of (A) the amount payable under such Contingent Obligation (if
quantifiable) or (B) the portion of the obligation so guaranteed or otherwise
supported.

“Control”, “Controls” and “Controlled” when used with respect to any Person
means possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of such Person (whether through
ownership of Voting Capital Stock, by contract or otherwise); provided that, in any
event and without limitation, any Person or combination of Persons acting jointly
or in concert which owns or own, directly or indirectly, more than 50% of the
Voting Capital Stock having ordinary voting power for the election of the directors
of, or Persons performing similar functions for, such Person will be deemed to
Control such Person (irrespective of whether at the time any other Capital Stock
of such Person of any other class shall or might have voting power upon the
occurrence of any contingency).

“Conversion Date” has the meaning set forth in Section 2.11(1)(b).

“Conversion Price” has the meaning set forth in Section 2.11(1)(a).



“Conversion Right” has the meaning set forth in Section 2.11(1)(a).
“Conversion Shares” has the meaning set forth in Section 2.11(1)(a).
“Converted Loan Amount” has the meaning set forth in Section 2.11(1)(a).

“Current Market Price” of any Common Share at any given date means: (i) the
greater of (A) the maximum allowable Discounted Market Price (as defined under
Policy 1.1 of the TSXV) and (B) the weighted average price at which the Common
Shares have traded during the last five (5) trading days that trading of the
Common Shares occurred on the TSXV ending the trading day immediately prior
to such date on the TSXV (the weighted average price per share being determined
by dividing the aggregate sale price of all such shares sold on such exchange
during such five (5) trading days that trading of the Common Shares occurred on
the TSXV by the total number of such shares so sold), or (ii) the weighted average
price at which the Common Shares have traded during the last five (5) trading
days that trading of the Common Shares occurred immediately prior to such date
on such other principal stock exchange upon which the Common Shares are then
listed, or, if the Common Shares are not listed on any stock exchange, then on such
over-the-counter market as the Common Shares may then trade, and, in the event
the Common Shares do not trade on any over-the-counter market, then such value
as mutually agreed by the Lender and Borrower, each acting reasonably.

“Debt” of any Person means, without duplication, (A) all Indebtedness of such
Person referred to in clauses (a), (b), (c), (d), (e), and (g) of the definition of
“Indebtedness” and (B) all Contingent Obligations of such Person in respect of
Indebtedness of any Person of the type described in such clauses of the definition
of “Indebtedness.” For purposes of determining the amount of Debt in a
circumstance when the creditor has recourse only to specified assets, the amount
shall be the lesser of (1) the amount of such obligation or (2) the fair market value
of such assets.

“Default” means (a) an Event of Default, or (b) an event or condition that with the
giving of notice or the passage of time, or both, would constitute an Event of
Default.

“Depreciation Expense” means, with respect to any period, the collective
depreciation, depletion, impairment and amortization expense of the Borrower for
such period.

“Disposition” means any sale, assignment, transfer, conveyance, lease or other
disposition of any asset of any Borrower Group Member in a single transaction or
a series of related transactions.

“Dollars” and the symbols “$” and “US$” each mean lawful money of the United
States of America.



“EBITDA” of the Borrower for any period means an amount equal to net income
of the Borrower for such period,

minus, to the extent included in such net income (but without duplication):
(a) any non-cash income and gains; and
(b) any extraordinary or non-recurring income and gains;

plus, to the extent deducted from such Net Income (but without duplication):

(©) interest expense;

(d) income tax expense;

(e) Depreciation Expense;

H any non-cash expenses and losses; and

(2 any extraordinary or non-recurring charges, expenses or losses,

all determined on a consolidated basis.

“Effective Date” means August 21, 2019, being the date on which this Agreement
is executed and delivered by the parties hereto and the conditions set forth in
Section 3.1 are satisfied or waived by the Lenders.

“Environment” means the ambient air, all layers of the atmosphere, surface water,
underground water, all land, all living organisms and the interacting natural
systems that include components of air, land, water, organic and inorganic matter
and living organisms, and includes indoor spaces.

“Environmental Laws” means any Applicable Law which applies to the Business
Affairs of any particular Person relating to the Environment, occupational health
or safety, industrial hygiene, product liability or any past, present or future
activity, event or circumstance in respect of any Hazardous Materials (including
the use, handling, transportation, production, disposal, discharge or storage
thereof or the terms of any Authorization issued therefore) or the environmental
conditions on, under or about any real property of any particular Person
(including soil, groundwater and indoor and ambient air conditions).

“Event of Default” has the meaning set forth in Section 6.1.

“Excess Cash Flow” for any period of the Borrower, means the EBITDA of the
Borrower for such period,

(i) plus interest income for such period,



(ii) plus or minus any increase or decrease in working capital in such period over
the previous Quarter,

(iif) minus any scheduled principal payments in respect of Debt made in such
period,

(iv) minus any unfunded development capital expenditures made in such period,
(v) minus interest paid in cash in such period,

(vi) minus taxes paid in cash in such period,

all calculated on a consolidated basis in accordance with IFRS.

“Excluded Taxes” means any Taxes imposed on or measured by net income
(however denominated), franchise taxes or branch profits taxes, in each case,
imposed (i) as a result of a Lender being organized under the laws of, or having
its principal office or lending office in the jurisdiction imposing such Tax (or any
political subdivision thereof), or (ii) as a result of a present or former connection
between a Lender and the jurisdiction imposing such Tax (other than connections
arising from a Lender having executed, delivered, become a party to or performed
its obligations under a Finance Document).

“Existing Loan Agreement” has the meaning set forth in the Preamble.

“Finance Documents” means, collectively, this Agreement, the Collateral
Documents, and each other agreement, document, instrument or certificate
delivered for the benefit of the Agent or the Lenders as a Finance Document
pursuant to or otherwise in connection with any of this Agreement and the
Collateral Documents.

“Force Majeure” means any event or circumstance, whether foreseeable or
unforeseeable, suffered by any Borrower Group Member which is not within its
reasonable control, and includes, without limitation:

(@) acts of God, nature, or the elements, including wind, ice and other storms,
lightning, floods, earthquakes, volcanic eruptions, landslides, explosions
and fires, sink holes, drought or other adverse weather condition;

(b) strikes, lockouts, labor disputes and other industrial disturbances,
including unavailability of power, water and other items necessary for
production, (however arising and whether or not employee demands are
reasonable or within the power of the applicable Borrower Group Member
to grant), it being acknowledged that the settlement of strikes, lockouts,
and other labor disturbances depends upon the agreement of employees
and other third parties and therefore is not wholly within the discretion of
the applicable Borrower Group Member; and



(c) war or the consequence thereof, acts or serious threats of sabotage or
terrorism, riot, civil war, blockade, insurrection, acts of public enemies,
invasion, civil strife or mob violence, trade sanctions, revolution, embargo,
prohibition of import or export, expropriation, nationalization or other act
of eminent domain.

“Goondicum Guarantee” means the unconditional guarantee agreement,
executed by Goondicum in favour of the Agent pursuant to which Goondicum
guarantees payment and performance of all of the Obligations of Borrower and
grants the Agent a security interest in all of its Guarantor Collateral.

“Goondicum Property and Assets” means substantially all of the assets, tangible
and intangible, fixed or moveable, that are located at the Goondicum mine located
in Central Queensland, Australia, 30km east of the township of Monto, including;:
the mining rights associated with the Goondicum mine; all previous operating and
environmental permits; and all data owned by or lawfully possessed by
Goondicum.

“Goondicum Security Agreement” means the general security agreement from
Goondicum in favour of the Agent constituting a second priority security interest
in all of its Guarantor Collateral, subject only to Permitted Liens; provided that in
the event that the security interest related to the Pala C&M Loan is discharged in
full, such security interest shall be first priority in respect of the Guarantor
Collateral.
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“Governmental Body” means the government of Canada, the United States of
America, Australia or any other nation, or of any political subdivision thereof,
whether state, provincial, territorial or local, and any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or
functions of or pertaining to government (including any supra-national bodies
such as the European Union or the European Central Bank).

“Guarantor Collateral” means (a) all of each Guarantor’s property and rights in
and to its property (real and personal) and undertaking, including all accounts,
instruments, chattel paper, deposit accounts, documents, general intangibles,
goods (including inventory, equipment and fixtures), money, letter of credit
rights, supporting obligations and investment property; (b) all products, proceeds,
rents and profits of the foregoing; (c) all of each Guarantor’s books and records
related to any of the foregoing; and (d) all of the foregoing, whether now owned
or existing or hereafter acquired or arising or in which any Guarantor now has or
hereafter acquires any rights.

“Guarantors” means, collectively, Melior Australia and Goondicum and any other
Subsidiary of Borrower that may hereafter provide a guarantee in favour of the
Agent, and “Guarantor” means any one of them.



“Hazardous Materials” means any pollutant or Contaminant, including any
hazardous, dangerous, registrable or toxic chemical, material or other substance
within the meaning of any Environmental Law.

“HW” means Hainan Wensheng High-Tech Materials Co. Ltd. and its successors
and permitted assigns;

“HW Loan” means the loan agreement entered into between HW and Goondicum
dated as of April 3, 2018, which is subject to the priorities set out in the HW
Subordination Agreement.

“HW Subordination Agreement” means the agreement providing for, inter alia,
the subordination and postponement of claims in favour of the Agent by HW
dated as of April 10, 2018.

“IFRS” means International Financial Reporting Standards as issued by the
International Accounting Standards Board, which are in effect from time to time.

“Indebtedness” of any Person means, without duplication:

(@) all obligations of such Person for borrowed money and all obligations of
such Person evidenced by bonds, debentures, notes, bills or other similar
instruments;

(b) all obligations, contingent or otherwise, relative to the face amount of all

letters of credit, whether or not drawn, and banker’s acceptances issued for
such Person’s account;

(@) all obligations under any Capital Lease and the principal component or
equivalent of obligations under Other Leases of such Person;

(d) all obligations of such Person in respect of the deferred purchase price of
property or services (excluding current accounts payable incurred in the
ordinary course of business);

(e) all obligations of any Person secured by a Lien on property owned or being
purchased by such Person; all obligations secured by (or for which the
holder of such obligations has an existing right, contingent or otherwise, to
be secured by) any Lien upon or in property owned by such Person, even
though such Person has not assumed or become liable for the payment of
such obligations or such obligations are limited in recourse;

f) all liabilities of such Person as determined in accordance with IFRS;

(g) all obligations of such Person created or arising under any conditional sale
or other title retention agreement with respect to property acquired by
such Person (even though the rights and remedies of the seller or lender



under such agreement in the event of default are limited to repossession or
sale of such property);

(h) all Contingent Obligations of such Person; and

(1) all obligations of such Person to purchase, redeem, retire, defease or
otherwise acquire for value any Capital Stock of such Person with a
mandatory repurchase or redemption date of less than ten years from the
date of issuance thereof.

For purposes of determining the amount of Indebtedness in a circumstance when
the creditor has recourse only to specified assets, the amount shall be the lesser of
(i) the amount of such obligation or (ii) the fair market value of such assets.

“Indemnified Liabilities” has the meaning set forth in Section 8.4(c)(iii).
“Indemnified Person” has the meaning set forth in Section 8.4(c).
“Indemnified Taxes” means Taxes, other than Excluded Taxes.

“Interest Expense” for a period means the interest expense of the Borrower for
such period.

“Interest Payment Date” has the meaning set forth in Section 2.3(2).
“Interest Shares” has the meaning set forth in Section 2.3(3).
“International Jurisdiction” has the meaning set forth in Section 4.2(g).
“Investment” has the meaning set forth in Section 5.3(h).

“Judgment Conversion Date” has the meaning set forth in Section 8.12(a)
“Judgment Currency” has the meaning set forth in Section 8.12(a).
“Lenders” has the meaning set forth in the Preamble.

“Lien” means any mortgage, deed of trust, pledge, hypothecation, assignment,
deposit arrangement, encumbrance, lien (statutory or other), security interest,
right of set-off (to the extent constituting a security interest), priority or other
security agreement or preferential arrangement of any kind or nature whatsoever,
including any conditional sale or other title retention agreement or the interest of
a lessor under a Capital Lease or an Other Lease.

“Liquidity” means at any time the sum of current assets (expected to be converted
into cash within the next 3 months) plus any undrawn amounts under available
funding facilities including both the HW Loan and this Agreement, minus current
liabilities (expected to become due and payable within the next 3 months) at such
time, (provided that the Pala C&M Loan shall not be included in such a calculation



regardless of whether it constitutes a current liability), determined on a
consolidated basis in accordance with IFRS.

“Loans” means the initial advance made hereunder under Tranche 1, any
advances made hereunder under Tranche 2, any advances made hereunder under
Tranche 3, any advances made hereunder under Tranche 4, any advances made
hereunder under Tranche 5, any advances made hereunder under Tranche 6 and
all other amounts added to the principal balances thereof in accordance with this
Agreement.

“Majority Lenders” means, at any time, one or more Lenders holding greater than
50% of the sum of the principal amount of the Loans outstanding and the portion
of the Total Commitment that has not been advanced or cancelled at such time.

“Material Adverse Change” means any change, effect, event, occurrence or
change in condition or state of facts, that in any such case, has, or could reasonably
be expected to have, a Material Adverse Effect.

“Material Adverse Effect” means (a) a material adverse change in, or a material
adverse effect upon, the Business Affairs or prospects of Borrower or the Borrower
Subsidiaries taken as a whole; (b) a material impairment of the ability of a
Borrower Group Member to perform its obligations under any Finance Document
to which it is a party; or (c) a material adverse effect upon the legality, validity,
binding effect or enforceability against Borrower or Guarantors of any Finance
Document to which it is a party.

“Material Project Agreements” means each agreement material to the restart,
operation or maintenance of the Project, but not including any agreement that can
be replaced without significant cost or delay.

“Maturity Date” means (i) in respect of Tranche 1, Tranche 2, Tranche 3 and
Tranche 4, December 31, 2021 and (ii) in respect of Tranche 5, the date that is two
months following the date of advance made under Tranche 5 and (iii) in respect of
Tranche 6, the date that is two months following the date of advance made under
Tranche 6, provided that notwithstanding the foregoing, the Maturity Date for
Tranche 5 and Tranche 6 shall not be later than December 31, 2021.

“Melior Australia Guarantee” means the unconditional guarantee agreement,
executed by Melior Australia in favour of the Agent pursuant to which Melior
Australia guarantees payment and performance of all of the Obligations of
Borrower and grants the Agent a security interest in all of its Guarantor Collateral.

“Melior Australia Pledge” means the securities pledge agreement executed by
Melior Australia in favour of the Agent, pursuant to which Melior Australia
pledges in favour of the Agent the entirety of its current and future legal and
beneficial interest in Goondicum, whether comprised of Capital Stock or
otherwise.



“Mine Plan” means the Project’s mine plan for the life of mine (A) as updated
pursuant to any Non-Material Mine Plan Amendment and otherwise (B) as
updated and approved annually (i) by the board of directors of the Borrower, and
(ii) the Majority Lenders.

“Monthly Project Report” means a monthly report in a form agreed with and
acceptable to the Majority Lenders from time to time and addressed to the Agent
relating to the construction, commissioning, operation and maintenance of the
Project and reporting (on both a monthly and a cumulative basis) on the
construction, commissioning and/or (as the case may be) operations during each
month (including engineering, procurement and physical progress) and detailing,
without limitation:

(i) from the date of this document to and including each of the
Construction Completion Date and the Commissioning
Completion Date:

(A)  the actual Project Costs incurred during that monthly
period as compared to the Project Costs projected to be
incurred during that monthly period (as set out in the
Approved Plan and Budget) and, without prejudice to the
other terms and conditions of this document, any material
deviation or variances from the Approved Plan and Budget
(together with a description of the causes of any such
material deviation or variance);

(B) the date of, and time period for, completion of the different
steps and phases of the construction and commissioning of
the Project during that monthly period as compared to the
projected date of, or time period for, completion of the
equivalent steps and phases (as set out in the Approved
Plan and Budget) and, without prejudice to the other terms
and conditions of this document, any material deviation or
variances from the Approved Plan and Budget (together
with a description of the causes of any such material
deviation or variance); and

(C©)  the committed Project Costs and the proposed project
schedule to complete:

(1) the construction of the Project on or prior to the
Construction Completion Date; and

(if) the commissioning of the Project on or prior to the
Commissioning Completion Date,

in each case, in accordance with the Approved Plan and
Budget; and



(if) on and from the Commissioning Completion Date, details of the
operational performance of the Project including, without
limitation, grade of ore-mined, grade of ore fed to plant,
Production, Throughput, Overall Recovery, grade of Product,
stockpile levels at the Project and port, Product trucked to port,
Product shipped, as well as the unit and total sales revenue, Project
Costs, Capital Expenditure, and exploration costs; and

(iii)  any other information (technical, financial or otherwise) in relation
to the construction, commissioning, operation and maintenance of
the Project as may be requested by the Majority Lenders from time
to time,

provided that any such monthly project report (and the data and
calculations included within that monthly project report) are in form and
substance satisfactory to the Majority Lenders (acting reasonably);

“Net Debt” of the Borrower at any time means Debt of the Borrower at such time
on a consolidated basis net of cash, cash equivalents and any cash held on deposit
for environmental reclamation of the Borrower on a consolidated basis.

“Non-Material Mine Plan Amendment” means an amendment to the Mine Plan
which: (A) would not reasonably be expected to have a Material Adverse Effect,
(B) does not reduce the design capacity of the Project or the projected production
volumes of minerals from the Project (relative to the initial Mine Plan in effect as
of the date of the Original Loan Agreement), (C) would not reasonably be expected
to limit, restrict or impair the Borrower’s ability to meet and perform its
obligations hereunder, including for certainty its ability to remain in compliance
with the financial covenants, (D) would not reasonably be expected to result in a
material increase in the technical, operational or design risk of the Project, and (E)
does not, and could not reasonably be expected to, result in an increase to the
Approved Plan and Budget last approved by the Majority Lenders of more than
10%.

“Obligation Currency” has the meaning set forth in Section 8.12(a).

“Obligations” means all of Borrower’s and Guarantors’ obligations under the
Finance Documents, whether direct or indirect, absolute or contingent, due or to
become due, now existing or hereafter arising, including all interest that accrues
after the commencement of any case or proceeding by or against Borrower under
the Bankruptcy Code, whether or not allowed in such case or proceeding.

“OFAC” means The Office of Foreign Assets Control of the US Department of the
Treasury.

“Offtake Agreement” means the offtake agreement entered into between
Goondicum and HW relating to product committed to be sold to HW as part of
the HW Loan.



“Order” means any order, directive, decree, judgment, ruling, award, injunction,
direction or request of any Governmental Body, arbitrator or other decision-
making authority of competent jurisdiction.

“Organizational Documents” means:

(@) in relation to any corporation, the articles or certificate of incorporation,
amendment, amalgamation, continuance or association and the
memorandum of association, bylaws and any unanimous shareholder
agreement, as appropriate, or equivalent documents of a corporation
governing the incorporation, capacity, powers and Business Affairs of that
body corporate;

(b) in relation to any limited or general partnership, limited liability company,
or other Person, the partnership agreement, operating agreement, articles
or certificate of organization, or equivalent document governing the
formation, capacity, powers and Business Affairs of that partnership,
limited liability company or other Person and, if a partner (other than a
limited partner) of that limited or general partnership is a Person referred
to in clause (a), (b) or (c) of this definition, the documents referred to in
clause (a), (b) or (c), as applicable, of this definition in relation to that
partner; and

(@) in relation to any business, charitable or other trust, the declaration of trust,
trust agreement or equivalent document governing the formation,
capacity, powers and Business Affairs of that business, charitable or other
trust and, if a trustee of that business, charitable or other trust is a Person
referred to in clause (a), (b) or (c) of this definition, the documents referred
to in clause (a), (b) or (c), as applicable, of this definition in relation to that
trustee, together, in each case, with the bylaws or other equivalent
documents regulating the organization, Control or internal management
of the relevant Person.

“Original Loan Agreement” has the meaning set forth in the Preamble.

“Other Lease” means any lease that is not a Capital Lease, including synthetic
leases, tax retention operating leases, or any lease having substantially the same
economic effect as a conditional sale, title retention agreement or similar
arrangement.

“Overall Recovery” means the metric designated as ‘consolidated or overall
recovery’ being a combination of both ‘FPP recovery” and “WCP recovery’ in any
Monthly Project Report and the Approved Plan and Budget (as applicable).

“Pala C&M Loan” means the loans made to the Borrower by Pala Investments
Limited pursuant to the loan agreement dated August 2, 2015 as amended,
restated, supplemented or otherwise modified from time to time.



“Per Share Cost” has the meaning set forth in Section 2.11(2)(a).

“Permitted Liens” means:

(@)

Liens arising by operation of law for Taxes, assessments or governmental
charges not yet due or being contested in good faith by appropriate
proceedings and which are adequately reserved for in accordance with
IFRS;

statutory Liens of mechanics, materialmen, shippers, warehousemen,
carriers, and other similar persons for services or materials arising in the
ordinary course of business for which payment is not past due;

nonconsensual Liens incurred or deposits made in the ordinary course of
business in connection with workers’ compensation, unemployment
insurance and other types of social security;

Liens for taxes or statutory Liens of mechanics, materialmen, shippers,
warehousemen, carriers and other similar persons for services or materials
that are due but are being contested in good faith and by appropriate and
lawful proceedings promptly initiated and diligently conducted and for
which reserves satisfactory to Lender have been established;

Liens granted in the Finance Documents;
Purchase Money Liens;

zoning restrictions, easements, rights of way, survey exceptions,
encroachments, covenants, licenses, reservations, leasehold interests,
restrictions on the use of real property or minor irregularities incident
thereto which do not in the aggregate materially detract from the value or
use of the property or assets of Borrower or impair, in any material manner,
the use of such property for the purposes for which such property is held
by Borrower;

the interests of lessors or lessees of property leased pursuant to leases
permitted hereunder;

Liens of a depository institution arising solely by virtue of any statutory or
common law provision relating to banker’s liens, rights of setoff, or similar
rights and remedies as to deposit accounts or other funds maintained with
such institution, provided that (A) such deposit account is not a dedicated
cash collateral account and is not subject to restrictions against access by
Borrower in excess of those set forth by regulations promulgated by any
Governmental Body, and (B) such deposit account is not intended by
Borrower to provide collateral to the depository institution;



judgment Liens to the extent the existence of such Liens is not an Event of
Default under Section 6.1(i);

Liens consisting of pledges of cash or near cash assets made to secure or
facilitate the provision of security for the performance of bids, trade
contracts, leases, public or statutory obligations (including but not limited
to environmental, reclamation or other similar obligations), or other
obligations of a like nature incurred in the ordinary course of business
(other than for Indebtedness);

any undetermined or inchoate Lien or privilege incidental to current
operations that has not been filed pursuant to law or that relates to
obligations not due or delinquent;

any right reserved to or vested in any Governmental Body by the terms of
any Authorization held or acquired by such Person in the ordinary course
of its business, or by any statutory provision, to terminate the
Authorization acquired in the ordinary course or to purchase assets used
in connection therewith or to require annual or other periodic payments as
a condition of the continuance thereof;

any Lien created or assumed by such Person in favour of a public utility or
Governmental Body when required by the utility or Governmental Body
in connection with the operations of such Person in the ordinary course;

any reservations, limitations, provisos and conditions expressed in original
grants from any Governmental Body;

any Lien arising from court or arbitral proceedings; provided that the
claims secured thereby or the amount thereof do not exceed the Threshold
Amount and are being contested at the time by such Person in good faith
by proper legal proceedings, execution thereon has been stayed and the
same is not, in the opinion of the Agent, acting reasonably, expected to
result in a Material Adverse Change;

deposits of cash securities required by a court of law to be deposited in
connection with any appeal, review or contestation of any security or Lien
in an aggregate amount not to exceed US$2,000,000 at any time;

any rights of expropriation, condemnation, access or user or other similar
such rights conferred on or vested in a Governmental Body; provided that
such rights are not exercised;

royalties or similar payments to third parties and any Liens in respect
thereof;

Liens in favour of Pala Investments Limited securing the Pala C&M Loan;



(u) Liens in favour of HW securing the HW Loan; or

(v) such other Liens as may be approved in writing by Lenders from time to
time.

“Person” means an individual, corporation, estate, partnership, limited liability
company, joint venture, trust, other legal entity, unincorporated organization or
Governmental Body or any other entity of whatever nature or authority.

“Product” means the present and future right, title and interest of the Borrower in
and to all heavy mineral concentrates that contains the elements necessary to
produce:

(i) IImenite;

(i) Apatite; or

(iii)  Titano Magnetite

in each case, extracted and derived from the Project.

“Production” means, for any period, the Product which has been produced or (in
the case of any period or portion thereof to occur in the future) which is scheduled
to be produced at the Project during such period.

“Project” has the meaning set forth in Recital A.

“Project Costs” means, for any period, the aggregate of all costs, expenses, fees,
losses or liabilities (including without limitation Capital Expenditure, construction
costs and operating costs (as applicable)) scheduled to be, or, as the case may be,
actually paid by or on behalf of any Borrower Group Member during such period
in respect of or in connection with constructing, reinstating, equipping, installing,
commissioning, completing, sustaining, operating and maintaining the Project.

“Purchase Money Lien” means a Lien created or incurred by a Person securing
Indebtedness incurred to finance the acquisition of property (including the costs
of installation thereof), provided that:

(@) such Lien is created substantially simultaneously with the acquisition of
such property;
(b) such Lien does not at any time encumber any property other than the

property financed by such Indebtedness;

(o) the amount of Indebtedness secured thereby is not increased subsequent
to such acquisition; and



(d) the principal amount of Indebtedness secured by such Lien at no time
exceeds 100% of the original purchase price of such property and the cost
of installation thereof;

and, for the purposes of this definition, the term “acquisition” includes a Capital
Lease or Other Lease.

“Quarter” means each fiscal quarter of Borrower ending on the last day of
September, December, March or June in each fiscal year of the Borrower ending
June 30.

“Records” means all of Borrower’s present and future records and books of
account of every kind or nature, purchase and sale agreements, invoices, ledger
cards, bills of lading and other shipping evidence, statements, correspondence,
memoranda, credit files, electronically stored data and other data, together with
the tapes, disks, diskettes, drives and other data and software storage media and
devices, file cabinets or containers in or on which the foregoing are stored
(including any rights of Borrower with respect to the foregoing maintained with
or by any other Person).

“Relevant Taxing Jurisdiction” means, in respect of each Lender, the
jurisdiction(s) in which it is subject to taxation on its net income or profits,
including any political subdivisions thereof (including, without limitation, states,
provinces, cities and counties).

“Rights Offering” has the meaning set forth in Section 2.11(2)(a).

“Sales Taxes” means sales, transfer, turnover or value added Taxes of any nature
or kind.

“Sanctioned Entity” means (a) a country or a government of a country, (b) an
agency of the government of a country, (c) an organization directly or indirectly
controlled by a country or its government, or (d) a Person resident in or
determined to be resident in a country, in each case, that is subject to a country
Sanctions program administered and enforced by OFAC or by any Canadian of
Australian Governmental Body.

“Sanctioned Person” means, (a) any Person listed in any sanctions-related list of
designated Persons maintained by any Canadian or Australian Governmental
Body, or (b) a Person named on the list of Specially Designated Nationals
maintained by OFAC.

“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by OFAC or any Canadian or
Australian Governmental Body.

“Share Reorganization” has the meaning set forth in Section 2.11(2)(b).



“Solvent” means, when used with respect to a Person, that:

(@) the fair saleable value of the Business Assets of such Person is in excess of
the total amount of the current value of its liabilities (including for
purposes of this definition all liabilities (including loss reserves), whether
or not reflected on a balance sheet prepared in accordance with IFRS and
whether direct or indirect, fixed or contingent, secured or unsecured,
disputed or undisputed);

(b) such Person is able to pay its debts or obligations in the ordinary course as
they mature;

(o) in the case of any Borrower Group Member, it will not be rendered
insolvent by the execution and delivery of the Finance Documents;

(d) such Person does not intend to, nor does it believe that it will, incur debts
beyond its ability to pay them as they mature;

(e) such Person has capital sufficient to carry on its Business Affairs and all
business and transactions in which it is about to engage; and

() such Person is not otherwise insolvent as defined by any Applicable Law.
“Solvency” shall have a correlative meaning.
“Special Distribution” has the meaning set forth in Section 2.11(2)(d).

“Subsidiary” of any Person means any Person: (a) which is Controlled by such
first Person; or (b) a majority of whose Voting Capital Stock, on a fully diluted
basis, is owned beneficially or Controlled by such first Person. For greater
certainty, a Person shall be deemed to be a Subsidiary of another Person if it is a
Subsidiary of a Person that is that other’s Subsidiary.

“Taxes” means all taxes of any kind or nature whatsoever including corporation
taxes, capital taxes, realty taxes (including utility charges which are collectible like
realty taxes), business taxes, property transfer taxes, income taxes, Sales Taxes,
custom duties, payroll taxes, levies, stamp taxes, royalties, duties, and all fees,
deductions, compulsory loans and withholdings imposed, levied, collected,
withheld or assessed as of the date hereof or at any time in the future, by any
Governmental Body of any jurisdiction whatsoever having power to tax, together
with penalties, fines, additions to tax and interest thereon.

“Threshold Amount” means US$250,000.

“Throughput” means the metric designated as ‘ore processed’ in any Monthly
Project Report and the Approved Plan and Budget (as applicable).

“Total Commitment” means up to an aggregate amount of US$22,900,662.



“Tranche 1” means advances made or available to be made under, and up to the
amount of, the Tranche 1 Commitment.

“Tranche 1 Advance Date” means the date that the conditions set forth herein to
the making of an advance under Tranche 1 are satisfied or waived by the Lenders,
provided that such date was required to be within sixty (60) days of the closing
date of the Original Loan Agreement.

“Tranche 1 Arrangement Fee” has the meaning specified in Section 2.1(a)(i).
“Tranche 1 Commitment” means US$12,915,729.

“Tranche 1 Lenders” means those Lenders who have committed to provide an
advance under Tranche 1.

“Tranche 1 OID” has the meaning specified in Section 2.1(a)(ii).

“Tranche 2” means advances made or available to be made under, and up to the
amount of, the Tranche 2 Commitment.

“Tranche 2 Advance Date” means the date that the conditions set forth herein to
the making of an advance under Tranche 2 are satisfied or waived by the Lenders.

“Tranche 2 Arrangement Fee” has the meaning specified in Section 2.1(b)(i).
“Tranche 2 Commitment” means US$2,000,000.

“Tranche 2 Lenders” means those Lenders who have committed to provide an
advance under Tranche 2.

“Tranche 2 OID” has the meaning specified in Section 2.1(b)(ii).

“Tranche 3” means advances made or available to be made under, and up to the
amount of, the Tranche 3 Commitment.

“Tranche 3 Advance Date” means the date that the conditions set forth herein to
the making of an advance under Tranche 3 are satisfied or waived by the Lenders.

“Tranche 3 Arrangement Fee” has the meaning specified in Section 2.1(b)(i).
“Tranche 3 Commitment” means US$2,000,000.

“Tranche 3 Lenders” means those Lenders who have committed to provide an
advance under Tranche 3.

“Tranche 3 OID” has the meaning specified in Section 2.1(b)(ii).

“Tranche 4” means advances made or available to be made under, and up to the
amount of, the Tranche 4 Commitment.



“Tranche 4 Advance Date” means the date that the conditions set forth herein to
the making of an advance under Tranche 4 are satisfied or waived by the Lenders.

“Tranche 4 Arrangement Fee” has the meaning specified in Section 2.1(d)(i).

“Tranche 4 Arrangement Fee Shares” has the meaning specified in
Section 2.1(d)(i).

“Tranche 4 Commitment” means US$2,500,000.

“Tranche 4 Lenders” means those Lenders who have committed to provide an
advance under Tranche 4.

“Tranche 5” means advances made or available to be made under, and up to the
amount of, the Tranche 5 Commitment.

“Tranche 5 Advance Date” means the date that the conditions set forth herein to
the making of an advance under Tranche 5 are satisfied or waived by the Lenders.

“Tranche 5 Arrangement Fee” has the meaning specified in Section 2.1(e)(i).
“Tranche 5 Commitment” means US$1,000,000.

“Tranche 5 Lenders” means those Lenders who have committed to provide an
advance under Tranche 5.

“Tranche 5 OID” has the meaning specified in Section 2.1(e)(ii).

“Tranche 6” means advances made or available to be made under, and up to the
amount of, the Tranche 6 Commitment.

“Tranche 6 Advance Date” means the date that the conditions set forth herein to
the making of an advance under Tranche 6 are satisfied or waived by the Lenders.

“Tranche 6 Arrangement Fee” has the meaning specified in Section 2.1(f)(i).
“Tranche 6 Commitment” means up to US$1,000,000.

“Tranche 6 Lenders” means those Lenders who have committed to provide an
advance under Tranche 6.

“Tranche 6 OID” has the meaning specified in Section 2.1(f)(ii).
“TSXV” means the TSX Venture Exchange.
“United States,” “U.S.” and “U.S.A.” each means the United States of America.

“Voting Capital Stock” means Capital Stock of a Person which carries voting
rights or the right to Control such Person under any circumstances, provided that



Capital Stock which carries the right to vote or Control conditionally upon the
happening of an event shall not be considered Voting Capital Stock until the
occurrence of such event and then only during the continuance of such right to
vote or Control.

“Warrant Agreement” means the warrant agreement between Borrower and the
Agent dated as of August 9, 2018.

“Warrant Cancellation Agreement” means the warrant cancellation agreement
between the Borrower and the Agent dated and effective as of February 4, 2019
which effected the cancellation of the Warrants that were issued pursuant to the
Warrant Agreement.

“Warrants” means 3,250,000 share purchase warrants, each exercisable for one
Common Share with a strike price equal to C$0.95 per Common Share, issued to
Pala Investments Limited on August 10, 2018;

Section 1.2 Accounting Principles.

All accounting terms not specifically defined in this Agreement shall be

interpreted in accordance with IFRS except to the extent that Majority Lenders and
Borrower may agree from time to time in writing.

Section 1.3 Interpretation.

In the Finance Documents, except to the extent the context otherwise requires:

(@) any reference to an Article, a Section, a Schedule or an Exhibit is a reference
to an article or section thereof, or a schedule or an exhibit thereto,
respectively, and to a Subsection or a clause is, unless otherwise stated, a
reference to a Subsection or a clause of the Section or Subsection in which
the reference appears;

(b) the words “hereof,” “herein,” “hereto,” “hereunder” and the like mean
and refer to this Agreement or any other Finance Document as a whole and
not merely to the specific Article, Section, Subsection, paragraph or clause
in which the respective word appears;

() the meaning of defined terms shall be equally applicable to both the
singular and plural forms of the terms defined;

1o

(d) the words “including,” “includes” and “include” shall be deemed to be
followed by the words “without limitation”;

(e) references to agreements and other contractual instruments shall be
deemed to include all subsequent amendments and other modifications
thereto, but only to the extent such amendments and other modifications
are not prohibited by the terms of the Finance Documents;



(f) references to any Person shall include such Person’s successors and, to the
extent that such person assigns an interest in any Finance Document, such
Person’s permitted assigns;

(8) references to statutes or regulations are to be construed as including all
statutory and regulatory provisions consolidating, amending,
supplementing, interpreting or replacing the statute or regulation referred
to;

(h) any table of contents, captions and headings are for convenience of
reference only and shall not affect the construction of this Agreement or
any other Finance Document;

(i) in the computation of periods of time from a specified date to a later
specified date, the word “from” means “from and including”; the words
“to” and “until” each mean “to but excluding”; and the word “through”
means “to and including.”; and

G) The inclusion of reference to Permitted Liens in any Finance Document is
not intended to subordinate and shall not subordinate, and shall not be
interpreted as subordinating, any Lien created by any of the Finance
Documents to any Permitted Lien.

ARTICLE 2
THE LOAN AND REPAYMENT

Section 2.1 The Loans.

Subject to the terms and conditions hereof, (i) the Tranche 1 Lenders agree to make
an advance to Borrower in the form of a non-revolving term loan in the amount of the
Tranche 1 Commitment on the Tranche 1 Advance Date, (ii) the Tranche 2 Lenders agree
to make an advance to the Borrower in the form of a non-revolving term loan in the
amount of up to the Tranche 2 Commitment on the Tranche 2 Advance Date, (iii) the
Tranche 3 Lenders agree to make an advance to the Borrower in the form of a non-
revolving term loan in the amount of up to the Tranche 3 Commitment on the Tranche 3
Advance Date, (iv) the Tranche 4 Lenders agree to make an advance to the Borrower in
the form of a non-revolving term loan in the amount of up to the Tranche 4 Commitment
on the Tranche 4 Advance Date, (v) the Tranche 5 Lenders agree to make an advance to
the Borrower in the form of a non-revolving term loan in the amount of up to the Tranche
5 Commitment on the Tranche 5 Advance Date and (vi) the Tranche 6 Lenders agree to
make an advance to the Borrower in the form of a non-revolving term loan in the amount
of up to the Tranche 6 Commitment on the Tranche 6 Advance Date. No amount repaid
or prepaid on the Loans may be borrowed again.

(@) The advance of the Loan under Tranche 1 shall be made on the terms and
conditions hereinafter set forth, on the Tranche 1 Advance Date, as follows:



(i)

Pala Investments Limited will be paid from the proceeds of the
Loan under Tranche 1 an arrangement fee (“Tranche 1
Arrangement Fee”) of 2% of the amount of the Loan under Tranche
1, being $235,000;

the advance of the Loan under Tranche 1 will be subject to an
original issue discount (“Tranche 1 OID”) of 5% of the amount of
the Loan under Tranche 1, being $587,500, however the Borrower
may at its option elect to not pay the Tranche 1 OID in cash but
instead have the Tranche 1 OID added to the principal balance of
the Loan under Tranche 1;

the Agent and Lenders will be paid an amount equal to their
documented expenses in accordance with Section 8.4(a); and

the balance of the Loan will be advanced to the Borrower as it may
direct.

The advance of the Loan under Tranche 2 shall be made on the terms and
conditions hereinafter set forth, on the Tranche 2 Advance Date, as follows:

(1)

(i)

(iv)

Pala Investments Limited will be paid an arrangement fee
(“Tranche 2 Arrangement Fee”) of 3% of the amount of the Loan
being advanced under Tranche 2, which amount will be earned and
payable upon the advance of the Loan under Tranche 2, however
the Borrower may at its option elect to not pay the Tranche 2
Arrangement Fee in cash but instead have the Tranche 2
Arrangement Fee added to the principal balance of the Loan under
Tranche 2;

the advance of the Loan under Tranche 2 will be subject to an
original issue discount (“Tranche 2 OID”) of 7% of the amount of
the Loan advanced under Tranche 2, however the Borrower may at
its option elect to not pay the Tranche 2 OID in cash but instead
have the Tranche 2 OID added to the principal balance of the Loan
under Tranche 2;

the Agent and Lenders will be paid an amount equal to their
documented expenses in accordance with Section 8.4(a); and

the balance of the Loan will be advanced to the Borrower as it may
direct.

The advance of the Loan under Tranche 3 shall be made on the terms and
conditions hereinafter set forth, on the Tranche 3 Advance Date, as follows:

(1)

Pala Investments Limited will be paid an arrangement fee
(“Tranche 3 Arrangement Fee”) of 3% of the amount of the Loan
being advanced under Tranche 3, which amount will be earned and



payable upon the advance of the Loan under Tranche 3, however
the Borrower may at its option elect to not pay the Tranche 3
Arrangement Fee in cash but instead have the Tranche 3
Arrangement Fee added to the principal balance of the Loan under
Tranche 3;

the advance of the Loan under Tranche 3 will be subject to an
original issue discount (“Tranche 3 OID”) of 7% of the amount of
the Loan advanced under Tranche 3, however the Borrower may at
its option elect to not pay the Tranche 3 OID in cash but instead
have the Tranche 3 OID added to the principal balance of the Loan
under Tranche 3;

the Agent and Lenders will be paid an amount equal to their
documented expenses in accordance with Section 8.4(a); and

the balance of the Loan will be advanced to the Borrower as it may
direct.

The advance of the Loan under Tranche 4 shall be made on the terms and
conditions hereinafter set forth, on the Tranche 4 Advance Date, as follows:

(1)

Pala Investments Limited will be paid an arrangement fee
(“Tranche 4 Arrangement Fee”) of US$50,000, which amount will
be earned and payable upon the advance of the Loan under
Tranche 4 either in cash or by the Borrower creating and issuing
Common Shares to the Lenders at a price per Common Share at the
Current Market Price (“Tranche 4 Arrangement Fee Shares”) with
an aggregate value equal to the Tranche 4 Arrangement Fee. The
Lender acknowledges that the Tranche 4 Arrangement Fee Shares
will be subject to resale restrictions (and will have legends thereon
as required by Applicable Laws).

the Agent and Lenders will be paid an amount equal to their
documented expenses in accordance with Section 8.4(a); and

the balance of the Loan will be advanced to the Borrower as it may
direct.

The advance of the Loan under Tranche 5 shall be made on the terms and
conditions hereinafter set forth, as a single advance, on the Tranche 5
Advance Date, as follows:

(1)

Pala Investments Limited will be paid an arrangement fee
(“Tranche 5 Arrangement Fee”) of 3% of the amount of the Loan
being advanced under Tranche 5, which amount will be earned and
payable upon the advance of the Loan under Tranche 5, however
the Borrower may at its option elect to not pay the Tranche 5
Arrangement Fee in cash but instead have the Tranche 5



Arrangement Fee added to the principal balance of the Loan under
Tranche 5;

(if) the advance of the Loan under Tranche 5 will be subject to an
original issue discount (“Tranche 5 OID”) of 7% of the amount of
the Loan advanced under Tranche 5, however the Borrower may at
its option elect to not pay the Tranche 5 OID in cash but instead
have the Tranche 5 OID added to the principal balance of the Loan
under Tranche 5;

(iif)  the Agent and Lenders will be paid an amount equal to their
documented expenses in accordance with Section 8.4(a); and

(iv)  the balance of the Loan will be advanced to the Borrower as it may
direct.

6] The advance of the Loan under Tranche 6 shall be made on the terms and
conditions hereinafter set forth, as a single advance, on the Tranche 6
Advance Date, as follows:

(i) Pala Investments Limited will be paid an arrangement fee
(“Tranche 6 Arrangement Fee”) of 3% of the amount of the Loan
being advanced under Tranche 6, which amount will be earned and
payable upon the advance of the Loan under Tranche 6, however
the Borrower may at its option elect to not pay the Tranche 6
Arrangement Fee in cash but instead have the Tranche 6
Arrangement Fee added to the principal balance of the Loan under
Tranche 6;

(if) the advance of the Loan under Tranche 6 will be subject to an
original issue discount (“Tranche 6 OID”) of 7% of the amount of
the Loan advanced under Tranche 6, however the Borrower may at
its option elect to not pay the Tranche 6 OID in cash but instead
have the Tranche 6 OID added to the principal balance of the Loan
under Tranche 6;

(iif)  the Agent and Lenders will be paid an amount equal to their
documented expenses in accordance with Section 8.4(a); and

(iv)  the balance of the Loan will be advanced to the Borrower as it may
direct.

Section 2.2 Purposes of the Loans.

The net proceeds of the Tranche 1 Loan shall be used by the Borrower to repay the
amount outstanding under the Pala C&M Loan, including all accrued and unpaid interest
thereon, as well as any fees associated with the repayment thereof and the remainder to
make payment of the items included in the Approved Plan and Budget. The net proceeds
of the Tranche 2 Loan shall be used by the Borrower to make payment of the items listed



in the use of proceeds certificate delivered with the Tranche 2 Lenders on the Tranche 2
Advance Date, in the order of priority set out therein. The net proceeds of the Tranche 3
Loan shall be used by the Borrower for (i) general working capital purposes, (ii)
progression of research and development, and (iii) expansion planning for the Project. The
net proceeds of the Tranche 4 Loan shall be used by the Borrower for general working
capital purposes. The net proceeds of the Tranche 5 Loan shall be used by the Borrower
for general working capital purposes pursuant to a two-month budget and operating plan
approved by the Agent in writing. The net proceeds of the Tranche 6 Loan shall be used
by the Borrower for general working capital purposes pursuant to a two-month budget
and operating plan approved by the Agent in writing.

Section 2.3 Interest.

(1) The outstanding principal balance of the Loans shall bear interest from the date of
advance, both before and after maturity, demand, default, or judgment and until
payment in full, at the rate of 14% per annum. Interest shall accrue quarterly in
arrears on the last day of each Quarter, and shall be calculated on the principal
a