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Form 603

Corporations Act 2001
Section 67T1B

Notice of initial substantial holder

To. Company NamefScheme

ACN/ARGN

Paladin Energy Limited

47 061 681098

1, Details of substantial halder (1)

Name

HOPU Clean Energy (Singapore) Pte. Ltd (*HOPU Singapore®) and its affiliates named in this form
{tegether, the “Suhstantial Shareholders™)

ACNIARSN (¢ applicable) NIA

The helder became a subslantial holder on

2. Details of voting power

The tolal number of votes eliached to alf the voling shares in the sompany or voling intercsts in the scheme that the substantial holder or an associale (2) had 4 relovant

24111 12014

interest {3) in on the date the substantial holder became a substantial holder are as follows:

Class of secuqities {4)

Number of seurilies

Person's voles {5}

Woling power (6)

Fully Paid Ordinary Shares

144,863,154

144,863,154’

13.04%

*144,862,817 in the case of the Substantial Sharehofders other than Temasek Holdings {Private) Limited and its as50¢7atas.

3. Details of relevant interests

The nalure of the relevant interest the substantial holder or an assoclate had in the following voling securilies on the date the substantial holder became a subslantial holder

are as follows:

121811773

Holder of relevant inlerest

Mature of relevant interes (7)

Class and number of securities

HOPU Singapore

By a Subscription Agreement daled 24 November
2014, Hopu Singapore agread to subserbe for
144,852,817 shares (see agreement al Annexurs
A). HOPU Singapore has a relevant interest by
virlue of seclion 608{1) of the Comporations Act
{“"Act’).

144 862,817 ully paid ordinary shares

HOPY Clean Energy Investment Company
Limited ("HOPU Cayman”)

HOPUY Singapore is a wholly owned subsidiary of
HOPU Cayman. HOPY Caymar: has a relevant
interest by vifue of seelion 508(3) of the Acl.

144,862,817 fully peid ordinary shares

HOPU Investment Managemenl Company
Lid {being the genersl pariner of the HOPU
USD Master Fund || LP) ("HOPU GP*)

HOPU GP is the general partner of HOPU USD
Master Fund I LP, HOPU GP has a relevant
inferast by virtue of section CB(3) of the Act.

144,862,817 fully paid ordinary shares

FANG Fenglei

FANG Fenglei is a pariner of HOPU GP and has a
relevan interest by virlue of section G0B{3) of the
Acl

144,882,817 {ully paid ordinary shares

relevant inleres! by virtue of seclion 608(3) of the
At

Bl Mingjtang Bl Mingiiang is a partrier of HOPU GP angd has a 144,862,817 fully paid ordinary shares
relevan interest by virue of section 608(3} of lhe
Acl

Teck Sien LAY Teck Sien LAU s a padner of HOPU GP and has 2 | 144,862,817 fully paid ordinary shares

Temasek Holdings {Privale] Limited

Temasek has voling power of more than 20% in
HOPU USD Master Fund It LP by virlue of its lirmiled
parinership holding. While day to day management
of Hopu USD Master Fund Il, LP is vested in the
peneral partner, Temasek Holdings (Private) Limited
has a deemed relevant inlerest by virtue of section
60B{3)(a) of the Aclin shares held by HOFU
Singapore

144,862,817 fully paid ordinary shares

Temasek Holdings {Private) Limited and #s
associates

DBS Bank Lid. is a wholly owned subsidiary of DBS
Group Holdings Lid {"DBSH"}. Temasek gwns more
than 20% of DBSH, anindependently managed
Temasek portfolio company. Temasek has 2
relevant inlarest by vifue of seclion 60B(3}{a) of the
Act,

337 fully paid ordinary shares

if1002/037
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4, Details of present registered holders

The persons registered as holders of the securities referred lo in paragraph 3 above are as follows:

Haider of relevant Regislered holder of Person eniitled fo be Class and number
inlerest securifies registered as holder (8} of securilies

HOPRU Singapore, HOPU Cayman, | BOPU Singapore HOPU Singapore 144,862,817 fully paid
HOPU GP ordinary shares
Temasek Holdings (Privale) DBS Nominees {Private) Limited DBS Bank Lid, 337 1ully paig ordinary
Limited and its associates shares

5. Gonsideration

The consideralion paid for each relevant interesl refemed to in paragraph 3 above, and acquired in the four months prier o the day Lhal the substantial helder became 2
substantial halder is as Tollows:

Class and nurnber of
securities
144,862,817 fully paid
ordinary shares

Consideration (9)

Cagh
$60,842,383.00

Holder of retevant inlerest Date of acquisition

Non-Cash
NIA

HOPU Singapore, HOPU
Cayman, HOPY GP

24 November 2014

6, Associates

The reasons lhe persons named in paragraph 3 above are associales of the substantiat holder are as follows:

Name and ACN/ARSN (it applicable) Nalure of associalion

HOPU Singapore HOPUY Singapore is an associale of HOPU Cayman and HOPU by
virve of section 12{2)@)(it) of he Act,

HOPU Cayman HOPU Cayman is an associate of HOPU Singapore by virue of seclion
12{2)(a){0) of the Acl. HOPL Cayman is an associate of HOPU GP by
virtue of section 12{2)(a)(if) of the Acl.

HOPU GP HOPU GP is an assaciale of HOPU Singapore and HOPU Cayman by
virtwe of section 12()(a)() of the Act.

FANG Fenglei FANG Fenglei is a partner of HOPU GP and is an associate of HOPU
GP by virtue of section 12{2) of he At

Bl Mingfiang Bl Mingjiang is a parinar of HOPU GP and i an associate of HOPU
GP by virtue of section 12{2) of lhe Act

Teck Sien LAU Teck Sien LAY is a pariner of HCPU GP and is an associate of HOPU
GF Ly vidue of section 12(2) of the Act

7. Addresses

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

Name Address

HOPY Singaporg § Rebinson Road #06-00 ASQ Building Singapore 048544

HOPLU Cayman Floor 4, Willow House, Cricket Square, PO BOX 268, Grand Cayman
KY1-1104, Cayman Islands

HOPY GP 203-205 Wintand Firancial Cenler, 7 Financial Streed, Befiing, China
100033

FANG Fenglei 203-205 Winland Financial Cenler, 7 Financial Btreel, Beijing, China
100033

Bl Mingjiang 203-205 Winland Financial Center, 7 Financial Streel, Beijiing, China
100633

Teck Sien LAU 203-205 Winland Financial Center, 7 Financial Streel, Beifing, China
100033

Temasek Holdings {Private) Limiled and ils associates 608 Orchard Road
#06-18 Towear 2
The Atrium@Orchard
Singapore 238891

R
Signature
print name Wendong Zhang Capaclly Senior Managing Director
sign here ' (‘-./! (\ | date 26/ 11 /2014
R
DIRECTIONS

121611773
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If there are 2 number of substantial holders with simitar or related relevant inferests {eg a corporation and its related corporations, or the manager and truslee of
an equily trust), the names could be induded in an annexure to the form, If fhe relevant interests of a group of persons are essentially similar, they may be
referred to throughout the form as a specificaliy named group i the membership of each group, with the names and addresses of members is clearly set ouf in
paragraph 7 of the form.

See the definition of “associate” in section 9 of the Gorporations Act 2001,

See the definition of *relevant interest” in seclions 608 and 671B(7) of Ihe Corporations Act 2601,

The voting shares of a company conslilute one class vnless divided into separate classes.

The total number of votes attached to afl the veting shares in the company or voling interests in the scheme {il any} that the person or an associate has a relevanl
interest in.

The person's voles divided by the tolal votes in the body corporate or scheme meltiplied by 100.

Include detads of:

(a) any relevard agreement or other circsmstances by which the relevanl interest was acquired. If subsection 671B(4) applies, a copy of any document
setling oul the ferms of any relevant agreement, and a slalement by lhe person giving full and accurate delails of any conlract, scheme or

arrangement, must accompany this form, together wilh a wrilten statement certifying this contract, scheme or arrangement; and

(] any qualification of the power of a persen to exercise, confrel the exercise of, or influence the exercise of, the voling powers or disposal of the
securities to which the relevant interest relates {indicating clearly the particular securilies to which the qualification applies).

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

If the substantiaf halder is unable to defermine the idenily of the person {eg if the relevant inlerest arises because of an option) wrile “unknown”.

Details of fhe consideration must include any and all benefits, money and other, that any person from whom a relevan interest was acquired has, or may,
bezome enlitied 1o recelve in relation 1o that acquisilion, Detalls must be included even if tha henefit is condilionzl on the happening or not of 2 conlingency,

Delails musl be inciuded of any benefil paid on behalf of the substential holder or its associate in relation fo the acquisifions, even if they are not paid directly to
the person from whom the relevant interest was acquired,

12161177_3
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Annexure A
This is Annexure “A” of 33 pages referred to in Form 603 (Notice of initial substantial holder)

12161177_3
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Subscription agreement

Date » 2014
Between the parties
Subscriber HOBU Clean Energy (Singapore) Pte. Ltd.

Ragistration No. 201432087H of 8 Rebinson Road, #08-00, Aso
Buitding, Singapore 048544

Patadin Paladin Energy Ltd
ACN 061 681 0DB of Level 4, 502 Hay Street, Subiaco, Western
Australia

Recitals Paladin has agreed to issua tha Subscription Shares in the capital of

Paladin to the Subseriber on the terms of thia agreement.

The parties agree as follows:

42115476 page ¢
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Definitions and interpretation

1.1 Deofinitions

The meanings of the terms used ln this document are set out below.

Term Meaning

ASX ASX Limited (ACN 008 624 691}

ASX Listing Rules the official listing rules of the ASX as amendaed from time to time.
é;ard the hoard of directors of Paladin from time to Ume.

Buslness Day a day on which banks are open for business in Perth and Beiling, -

excluding a Saturday, Sunday or public hotiday.

Completion the settlement of the issue of the Subscription Shares under this
agreement,

Confidentiallty the confidentiality agreement entered into between Paladin and

Agresmant Hopu Mastar Fund i,

Canstitution the constitution of Paladin as amended or varfed from timae to time.

Gonvertible Bonds Pzladin’s US$300 milkien 3.625% converible bonds maturing on 4
Novamber 2018,

Corporations Act the Corporations Act 2001 (Cth),

Cut Off Date 31 Dacember 2014,

Data Room the data rcom established at

htip:fidataroom.ansarada. com/pdnprojectspring and made
avallable to the Subscriber, its represantatives or advisers in
connection with the subscription of the Subscription Shares undler

32115476 pags 2
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Term

t  Definitions and interpretation

Meaning

this agreement.

Degignated Broker

an investment bank of intemational standing and with global
placement capacity nominated by the Subscriber and which Is
acceptable to Paladin (acting reasonably).

Disposo

includes selling, transferring, creating a trust or option over, or
alienating the right 1o exercise the vota attached fo Shares, lending,
margln fending or permitting Shares to ba lent, and decreasing any
economic interest In any Share, and dervations of “Dispose” have
a caresponding meaning.

Duty

any stamp, transaction or registration duty or similar charga
Imposed by any Governmental Agancy in Australia and Inciudes
any Interast, fine, penalty, charge or other amount imposed in
respect of any of them, hut excludes any Tax,

Encumbrance

any interes! or power;

1 reserved in or over any interest in any asset Including, but not
limited to, any relention of litle, or

2 craated of otherwise arising in or over any interast In any assal
under a bifl of sale, mortgage, charge, ien, pledge, trust or
power,

by way of, of having similar commerclal effedt 19, seourity for
paymant of a debt, any ofher monetary obligation or the
performance of any other abligation, or any frust or any retention of
title and includes, but Is not fimited to, any agreement to grant or
create any of the above,

Government Agency

any governmant or any governmental, semi-governmental,
administrative, fiscal or judicial body, deparimant, commission,
authority, tribunal, agancy or entity in any part of the world.

GST

goods and services tax or similar value added tax levied or
Imposed In Austeatla under the GST Law or otharwise on a supply.

GET Act

the A New Tax Syslem (Gowds and Seivices Tax) Acl 1999 (Cth).

GST Law

has the same maaning s in the GST Act.

immaedlately Avallable

payment by bank cheque of electronic funds transfer inte an

32115476
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1 Definitions and interpretation

Maatting

Funds

account nominated by Paladin.

inltial Announcement

has the meaning given In clause 11,

Nomlnated Director

has the meaning given in clause 8(a)(3).

Officlal List

the official {ist of the ASX as defined in the ASX Listing Rules as
amended frem tima to tima.

Paladin Group

Paladin and its subsidiades {which has the mesgning given in the
Carparations Act} from lime to time.

Paladin Warranties

the representations and warrantiss set oul in Schedule 2 {each a
Paladin Warranty).

Permitted Encumbrancs

1 svery llen or rafention of title arrangement sacurdng the unpaid
balance of purchase money for propery acquired in the
ordinary course of business;

2 any Encumbrance in relation to personal property (as defined
In the PPSA ang to which that Act applies) that is creatad or
provided for by:

+  airansfer of an Account or Chattel Paper;
- a PPS Leass; or
s aCommercial Consignment,

thatis net a security interest within the meaning of section
12(1) of the PPSA,; and

3 the interest of the lgssar or owner in respect of assets subject
to a finance or capltal lease, a hire-purchase agreemsnt or a
conditichal sale agresment.

Ins this definition, Account, Chattel Paper, PPS Lease and
Commercial Consignmenl have the meanings given in the PPSA.

Personal Infermation
Form

a Personal Information Fomm in the form spsacified by the TSX
Company Manual {Form 4) or a Declaration Ia the form permitted
by the TSX In fieu theracf.

PPSA

Parsonal Property Securifies Act 2009 (Cth),

Related Body Corporate

hias the same meaniag a3 it $ection 50 of the Corperalions Act,

3216478
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Term Maaning

Rights Offer an entitiemen! offer to Paladin's sharshotders to subscribe for
additional Shares on a pro rata basis, and which satisfies the
conditiong set oyl in ¢lause 6.1.

SEDAR the System for Electronic Document Anaiysls and Retrieval
doveiopad for the thirteen provinclel and terriiosial securities
regulatory authorities in Canada.

Shares fully paid ordinary issued shares in Paladin.

Subscribor Warrantlos the representations and warranties set out in Schedule 3 {each a
Subscriber Warranty).

Subscription Price the amount of $0.42 per Share.

Subscriptien Sharas

144,862,817 fully paid ordinary shares In the capital of Paladin, lo
be issued lo the Subsecriber in accordance with this agreement,

Tax any tax, levy, charge, impos!, duly, fes, deduction, compuisory foan
or withholding, that is assessed, levied, impoesed or collected by
any Govemmental Agency and includes, butis notfimited to any
interest, fine, penalty, ¢charge, feo or any other amount imposed on,
or it respect of any of the above.

Tax Law a Law with raspect to or Imposing any Tax.

Trading Day has the meaning given In the ASX Listing Rulas.

TSX the Toronto Stock Exchange.

TEX Company Manual the TS X Company Manual, as amended from time fo time.

Warrantios the Patadin Warranties and the Subscriber Warrantles.

32116478
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1.2 Interpretation

In this agreemant:

(a}

)
{c)
(d)

(&)

U]

()]

(h)
@
)
()

®

(m)

{n)

(=

32115478

headings and bold type are for convenience only and do not affect the
interpretation of this agreement;

the singular includes the plural and the plural includes the singutar;
words of any gender include afl genders;

other parts of speech and grammatical forms of a word or phrase definad in this
agreement have a comresponding meaning;

an expression imgporting a person inchudes any company, partnership, joint
ventura, associalion, corporation or other bady corporate and any Government
Agency as well as an individual:

a reference to a clause, party, schedute, attachment or exhibit is a reference to
a clause of, and a party, schedule, attachment or exhibit to, 1his agresment and
a refergnca to this agreement includes any schedule, attachment and exhibi;

a reference fo any legislation includes all defegated legislation made under it
and amendments, consolidations, replacements or re-enactments of any of
them;

a reference to a document includes all amendments or supplements to, or
replacements or novations of, that document;

a reference to a party to & document Includes that parly's successars and
permitted assignees;

a promise on the part of 2 or more persons binds them jointly and severaily:

a referente to an agreament other than this agreement inciudes a deed and any
legally enforceable undertaking, agreement, arrangemient or understanding,
whether or not in writing;

a reference to liquidation or insolvency includas appointment of an
administrator, compromise, arrangement, merger, amalgamation,
reconstiuction, winding-up, dissolution, deregistration, assignmant for the
benefit of creditors, scheme, composition or arrangement with creditors,
insolvency, bankruptey, or any similar procedure or, where applicable, changes
in the constitition of any partnership or person, or death;

Ao provision of this agreement will be construed adversely to a patty because
that parly was responsible for the preparation of this agreement or that
provision;

a reference {o a body, other than a parly to this agreement (including an
institute, assoclation or authority), whether statutory or not:

(1} that ceases to exist; or
(2} whose powers or funclions are transferred to another body,

is a reference to the body that replaces it or that substantially succesds to its
powers or functions;

a referenca to any thing (including, but not timited o, any right) Includaes a part
of that thing but nothing in this clause 1.2(c) implies that performance of part of
an obligation constitutes parformance of the ohligation;

page 8
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1.3

1.4

1.5

(P a reference to any dollar amount expressed as §, AUD or A% is a reference fo
Australian dollars, and a reference o US$ is a reference 1o United Slates
doflars;

{q} if an act prescribed under this agreement o be done by a party on or by a given
day is done after 5.00pm on that day, it is taken to be done on the next day;

" it & period of time Is epecified and dates from a given day or the day of an act or
evant, it is to be calculated exclusive of that day;

(s) a raference 1o a day Is to be interpreted as the period of ime cornmencing at

midnight and snding 24 hours later; and
{ a reference o time is a reference to Perth, Western Austrafia time.

Agreoment components
This agreement inctudes any schedule.
Business Day

Where the day on or by which any thing is 1o be done Is not a Business Day, that thing
must be done on or by the preceding Businass Day.

Inclusive aexpressions

Specifying anything in this agreement after the words ‘incleding’, 'includes’ or ‘for
example’ or similar expressions does not limit what else is included.

Conditions precedent to Completion

21

32115478

Conditions precedent

The obligations of the parties under clauses 2 and 7 ars conditional on, and do not
become binding unless and untik

@ Foreign Investment Review Board approval: the Subscriber has received a
wiitten hatice from the Treasurer of the Commonwealth of Australia (or his
delegale) stating that there are no objections under the Government's Ferseign
[nvestment Policy to the fransactions contemplated by this agreement, elther
unconditionally or on terms that do not impose unduly onerous obligations on
the Subscriber;

{b) ASX quotation: inmediately before Completian, the ASX nat indleating to
Patadin that It will refuse to grant quotation of the Subscription Sharas or
otherwise make quotation conditional; and

{c) TSX quotation: the TSX granting conditional listing approval with respect to the
iisting of the Subsctiption Shares, including, if required by the TSX, cfearance of
such Personal Information Forms fram the Subscriber, its directors, officers and
significant shareholders, as the TSX may require,

page 7
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2.2 Reasonable endeavours to satisfy conditions precedent

(a)

(b}

{©
{d)

(e)

2.3 Notice

Paladin must use reasonable endeavours to ensure that the conditions
precedent in clause 2.1 are sallsfled as expeditiously as passible and in any
evant on or before the Cut Off Date.

The Subscriber must use reasonable endeavours to enstre that the condition
precedent in clause 2.1(a) Is saflsfled as expedifiously as possible and in any
avant on or before the Gut Off Date.

Each party must provide reasonable assistance to the otheor ae is nacessary lo
satisfy tha conditions.

Each parly must provide all information as may be reascnably requested by the
other party in connaction with any notices or applications far approvals,

Each party must cooperate with each other pady in approaching the Foreign
Investment Review Board for the purposas of satisfying the condition in
clause 2.1(a}.

Each party must promptly netify the othars in writing if it becomes aware that any
condition In clause 2.1 has been satisfied or has become incapable of being satisfied.

2.4 Waiver

@
)

The conditions in clause 2.1 are for the benefit of the Subscriber and Paladin
and may only be waived by the Subscriber and Patadin,

A waiver of a condition;

(1) will not be effective unless it is given In writing in relation to a
particular condition;

(2} may be given unconditionally or on the conditions the Subseriber or
Paladin {as applicable) considers fit;

(3) will only apply ‘o the obligations in relation to which it is expressed o
be given unless the Subscriber or Paladin states otherwise In writing;
and

) will not preclude the Subscriber or Patadin from refusing to waive a

particular condition on another oceasion or from radquiting Paladin to
satisfy conditions that differ from the conditions applying on a prior
occasion.

2.5 Cut Off Date

A party may, by not less than 2 Business Days' notice to the other party, terminate this
agreement at any time hefore Completion if that party has complied with clause 2.2 and:

(@
(b)

IN15470

the conditions in clause 2.1 are not satisfied, or waived in accordance with
clause 2.4 by the Cut Off Date; or

the conditions in clausa 2.1 become incapable of satlsfaction or the parties
agrea that any of the conditions in clause 2.1 cannot be satisfied.
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26 No hinding agreement for issue
For the avoidance of doubt, nothing in this agreement will cause 2 binding agreement for
the Issue of the Subscriplion Shares unless and until the conditions In clause 2.1 have
been satisfied or walved in accordance with clause 2.4 and no persan will obtain rights in
relation to those shares as a result of this agreement unless and until those condllions
have been satisfied.
3 Subscription and issue
31 Subscription Shares
On the day for Completion detenmined under clause 7, Paladin must issue, and the
Subsoriber must subscribe for, the Subscription Shares, for the Subscription Price,
3.2 Consfitution
On issue of the Subscription Shares, the Subscriber agrees to be bound by the
Constitution,
3.3 Rights and ranking
All Subscriplion Shares fssued to the Subscriber will:
(&) be issued as fully paid;
(b} be free of Encumbrances; and
fc) rank equally in ail respects with the other Shares on issue in the capital of
Paladin as at the date of Completion.
4 Quotation on ASX and TSX
{a) Paladin will apply 10 ASX for official guotation of the Subscription Shares as
soon as practicable, and in any event within 2 Business Days after Completion.
{) Paladin will glve to the ASX a notice under section T08A(8) of the Corperations
Act on the day following Completion,
{c) Paladin will provide notice to the TSX In accordance with section 602(a) of the

TSX Company Manual premplly after entering into this agreement and will use
reasonable efforts {0 obtaln conditional listing approval for the Subscription
Shares from the TSX prior to Completion.

{d} Paladin will use reasonable efforts to satisfy all conditions sel out in the letter
from the TSX granting conditional listing approval for the Subscription Shares
prior to the time period set forth in such letter and the Subscriber will provide
reasnnable assistance to Paladin as requested 1o enable Paladin to ¢o so,

32115478
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5§ Subscriber underlaklngs

Subscriber undertakings

5i

-l

Exit by the Subscriber

From the date of this agreement:

()

()

{c)

Izi1s8

{goeneral consultation) without limiting clauses 5.1(b) or 5.1{c}, prior to
Disposing of any Shares (including the Subscription Shares and any Shares
subsequently acquired by the Subscriber), the Subscriber must consult with
Paladin in good falth in relalion to the proposed Disposal to ensure that the
proposed Disposal ocours in an orderly manner and ensure there is an orderly
marketin Shares;

({block trades) if the Subscriber wishes 1o Dispose of any Shares (Inctuding the
Subscription Shares and any Shares subsequently acquired by the Subscriber),
by way of a black trade (being a disposal of the Shares through a finangial
markel to & wide range of buyers or institlutions, managad by an appropriately
licansed market patticipant and involving a boakbuild ar an allocation process or
both), the Subseriber must:

N give priar written notice to Paladin;

{2) use cnly oné or more Designated Brokers lo place the Shares being
Disposed; and

{3 consult in good faith, and procure that the Designated Broker consults
in good faith, with Faladin in respect of the mannear in which the blosk
trade is conducted and the alfocation of the Shares pursuant {o the
block trade; and

{digposal of substantial holding) if the Subscriber wishes to Dispose of any
Shares {Including the Subscription Shares and any Shares subsequently
acquired by the Subscriber), in circumstances in which, following the Disposal,
one or more buyers would hold a substantial holding (as defined in the
Carporations Act) in Paladin, the Subscriber must only Dispose of the Shares in
accordance with the following process:

N the Subseriber must:

{A) notify Paladin in wiiting, at least 12 days prior o the
proposed Disposal, of the identity of the proposed buyer or
buyers of the Shares and the terms of the proposed
Disposal of the Shares; and

(B) consult with Patadin In goed faith in relation to the Disposal,

it being intendad that the Disposal only be made to & buysr or buyers
accaptable 1o Patadin.

{2) During the 12 days following netification under clause 5.1(c)(1}A),
Paladin may either:

{A) consent to the buyer or buyers proposed by the Subscriber
{in which case the Subscriber may Dispose of the Shares to
that buyer or those buyers {as applicable) in accordance
with the terms notified to Paladin under clause 5.1(c)(1)(A))
or

(B} propose an alternative buyer or buyers of the Shares to be
Disposed of by the Subscriber whose price is at least as
favourable as the price offered by the buysr ar buyers
proposed by the Subscriber and nofified to Paladin under
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5.2

53

clause 5. 1G){(1)(A), In which case the Subscriber must onty
sell the Shares to the aiternative buyer or buyers proposed
by Fatadin.

()] If Paladin does not propose an alternalive buyer or buyers In
accordance with clause 5,1{c)(2)(B) within 12 days (and has not
otherwise provided its consent in accordance with clause
5.1(c)(2)(A)), the Subscriber may Dispose of any or all of the Shares
{including the Subscriplion Shares and any Shares subsequently
acquired by the Subscriber}, to any buyer or buyers proposed by the
Subscriber on lerms no more favourable to the buyer or buyers {as
applicable) than the terms notified to Paladin under clauss
5. 1L} 1)A).

Permitted disposal

(a)

HD))

Notwithstanding the above clause 5.2, the Subscriber ray at any time Dispose
of any Shares to any of s Related Bodies Corporate.

If the Subscriber proposes fo Dispose of any Shares io a Related Body
Corporate pursuant to clause 5.2{a), the Subscriber must ensure that the
Related Body Corporater enters into a legally binding agreement with Paladin
agreeing to be bound by this zgreement as if named as a parly and the
Subscriber.

GConditions on Subscriber’s undertakings

The Subscriber's undertakings in this clause 5 only apply |6

(a)
(b)

(©

the Subsoriber or lts Related Bedies Corporate have relevant interests in the
Shares so that they have in aggregate voling power of at least 10%;

Patadin completes the Rights Offer in accordance with the conditions set out in
clause 6.1; and

Paladin has compled with its obligations under clause 4.

Paladin undertakings

6.1

32115478

Rights Offer

(a)

Paladin must announce the Rights Otfer simultaneously with the announcement
of entry into this agreement, which Rights Offer must:

{1 be a pro rata accelerated entitlement offer of Shares;

(2) seek to raise gross proceeds of af least $133 milllon (for the
avoidance doubt, excluding the proceeds raised from the Subscriber
subscribing for the Subscription Shares under this agresment}. The
proceeds raised from the Rights Offer and this agreement muat
principally be used to retire the Canverible Bonds;

(3) be fully undetwritten by J.P, Morgan Australia Limited; and

4) glve the Subscriber or s Relaied Bodies Gorporate the right, but not
the obligation, to participate in the Rights Offer.
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{0) The Subaoriber must, simudtaneously with entry isto this agreement, enter into a
commitment letter pursuant to which the Subscriber must sub-underwrite the
retail component of the Rights Qffer on the same terms as othar sub-
underwriters appointed by J.P. Morgan Australia Limited for the Rights Offer, on
the basis that and subject to:

() the Subscriber or lfs Rolated Bodies Corporate recelving the first
priority allocation of any Shares avaliable to sub-underwriters; and
(2) the Subseriber not obtalning voting power of mora than 15% in

Paladin aiter the Rights Offer,

Completion

7 Compistion

7.1

7.2

7.3

7.4

32115478

Time and place for Completion

(2 Completion of the issue of the Subscription Shares under this agreement must
take place:

(1) subject fo the condition precedent In clause 2.1(b), on the date and at
such tima as datermined by Paladin that is within 2 Business Days
after satisfaction or waiver of the last of the conditions precedent in
clauses Z,1{a} ang 2.1(c); and

(2 at Level 36, 250 St Georges Terrace, Perth, Western Australia, or at
any other place that the parties agree,
{b) Patadin must notify the Subscriber of the date and time it determines for

Completion in accordance with clause 7.1(a)(1) {including written confirmation
that the conditions precedent in clauses 2.1(b) and 2.1(c) have been satisfied,
there has been no breach of any of the Paladin Warranties and no right of
termination has ocourred).

Gbligations of Paladin

Cn or before Completion, Paladin must procure that a meeting of directors of Paladin is
convened and approves subject to Complation the issue of the Subseriplion Shares to the
Subscriber.

Subscription at Completion

At Gompletion, the Subscriber must:

{a} {subscription] subscribe for and accept the issue of the Subscription Shares,
by means of an application substantially in the form In Schedule 1; and

) (subscription price) pay to Paladin the Subseription Price In AUD and in
Immedlately Available Funds in & form nominated by Paladin.

Issue at Completion

At Completion, Paladin must:

() {share lssue) issue or procure the fssue of the Subscription $hares to the
Subseriber free from any Encumbrance or other third party rights; and
i) (dacumentation) provide the documentation required by clause 7.5(a).
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7.6 Documents to be delivered hy Paladin

(@)
()

At Geompletlon Paladin must give the Subsciiber evidence satisfactory to the
Subscriber of the due aliotment and issue of the Subseription Shares.

Within & Business Days after Compietion, Paladin must give the Subscriber a
CHESS holding statement or issuer-sponsored holding statement in respect of
the Shares,

7.6 Completion simultaneous

The actions 1o fake place as confemplated by this clause 7 (with the excepticn of clause
7.5(b}) are intardopendent and must take piace, as nearly as possible, simultancously. If
one actioh does not take place, then without prejudice to any rights available te any party
as a consequence;

(&

®©

{c)

there Is no obligation on any party {o undertake or perform any of the other
actions:

to the extent that such actions have already been undertaken, the parties musst
do everything reasonably required to reverse those actions; and

the Subscriber must return la Paladin all documents delivered under clause 7.5
and Paladin must repay to the Subscriber all payments recelved by it under
clause 7.3, without prejudice to any other rights any pany may have in respact
of that failure.

8 Appointment of director

(@

(k)

()

(@

2145478

Foliowing Gompletion and for so long as the Subscriber or its Related Bodies
Corporate have relevant interests in the Shares so that they have in aggregate
voting power of at Jeast 10%, the Subscriber has the right, but not the
obligation, to appoint and replace by written notice to Paladin one nen-executive
diractor {Nominated Director) to the Board, provided that:

(1) the Nominhated Director is satlsfactory to Paladin {acting reasenably);

@ the Nominated Director provides a conseni to acl in accordance with
the Corporations Act; and

(3) the Nominated Director provides a duly completed Personal

Informatian Form Hf required by the TSX (with the Subscriber’s right to
appoint being subject to clearance of the Personal Information Form
by the TSX Hf required by the TSX} and an underaking to resign as a
director of Paladin if required by the TSX.

The Subscriber acknowledges that any Neminated Director appointed under
clause 8{a) holds office only unlil the next annual general meeting of Paladin,
and Is then eligible for re-slection af that meeting pursuant 1 the Constitution,
the Corporations Act and the ASKX Listing Rules.

The Subseriber may not nominate a person to be a directar of Patadin if the
person has been removed in a manner provided for in the Constitution or, if

retiving by rotation, is not re-slected by the shareholders of Paladin (out for the
avoidance of doubt, can nominate another person to be a director of Paladiny,

If the Subscrlber or its Related Bodles Carparate have relevant interests n the
Shares so that they have in aggregale voting power of less than 10% of Paladin
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for 30 consecutive Trading Days, the Nominated Director will Immediately
resign from the Board.

() if the Nominaled Director retires or Is removed from the Board {othes than iy the
circumstances described in clause 8(d)) or ls required ta tesign by the TSX or
otherwiss, the Subsertber will have the right, but not the obligation, to appoint by
written.netice to Paladin a replacement non-executive director 1o the Board,

g Warranties
91 Paladin Warranties

(=) Paladin gives the Paladin Warranties 1o and for the benefit of the Subscriber.

I{e}) Paladin acknowladges that the Subscriber enters into this agregment In reltance
on gach Paladin Warranty,

(e The Subscriber acknowledges that excepd for the Paiadin Warranties, all
warranties and roprosenlations on the pant of Paladin, its directors, officars,
ermnployees, agents, representatives or advisers, whether express implied,
whether stalutory or othoawise, are exprassly excluded,

9.2 Subscriber Warrantios

() The Subscriber gives the Subscriber Warranties to and for the benefil of
Paladin,

(b) The Subscriber acknowledges that Paladin enters info this agreement In
refiance on each Subscriber Warranty.

{c) Paliadin acknowledges that except for the Subscriber Warranties, all warranties
and representations on the pait of the Subscriber, s directors, officars,
emiployees, agenls, representatives or advisers, whether express implied,
whether statutory or ofherwise, are expressly excluded,

9.3 Repetition of warranties

The Warrantiss given by Paladin and the Subscriber are given:

(=) in respect of each Warranty which is expressed lo be givenon a particular date,
on that date; and

(0] in respect of each other Warranty, on the date of this agreement and
immediately before Completion.

c.4 Survival
The Warranties survive the execution and Completion of this agreement.
9.5 Reliance
(a) Paladin acknowledges that the Subscriber enters into this agreement In reliance

32118478

on each Paladin Warranty,

{b) The Bubscriber acknowledges that Paladin enters into this agreement in
Teliance on each of Subscriber Warranty,
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Independent Warranties
Each Warranty is saparate and independent and not limited by referance to any other

Warranty or any notice or waiver given by any party in connection with anything in this
agreement.

Maximum Liability

(@) The maximum aggregate amount which Paladin is required 10 pay in respect of
all claims whenever made is limited to an amount equal to the Subscription
Frice.

(b) Paladin will not be Habla for & claim untess the Subscribor nofifies Paladin of the

claim {in writing and in reasonable detal) within 12 months after Gompletion,

Termination

10 Temmination

10.1

10.2

10.3

32115478

Termination by the Subscriber

The Subscriber may terminate this agreement at any time hefore Completion by notice in
writing to Paladin if any Paladin Warranty is nol true and correct &t any pointin fime prior
to Completion.

Termination by Paladin

Paladin may terminate this agreement at any tima before Completion by notice in writing
to the Subscriber if any Subscriber Warranly is not true and correct at any point in time
priof to Completion.

Effect of Termination

If this agreement is terminated under clause 2.5 or this clause 10:

(a) each party refalns the rights i has against the other in respact of any breach of
this agreement occurflng before termination;
{9)} the Subscriber must return to Faladin all documents and other materials

obtalned from or on behalf of Paladin in accordance with the terms of the
Confidentiality Agreement; and

(<) the rights and obligations of each parly under each of the fallowing dauses and
schedules will continue independently from the other obligations of the parties
and survive termination of this agreement:

{1} ¢lause 1.4 {Cefinitions and interpretation);
2) clause 10 (Termination),

3 clause 12 (Duties, costs and expenses),
(4) clause 13 (GST); and

(5) clauses 14 and 15 (Notices and General},
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10.4  No other right to terminate or rescind

No party may lerminate or rescind this agreement (Including on the grounds of any

braagh of Warranty or misrepresentation that ocours or becomes apparent befora

Complelion) except as permitted under clause 2.5 or this clause 10.

11 Announcements

(8 Immadiately followiny the execution of this agreement, the partles must make a
joint pubfic announcemant ragarding eniry Inte this agreement in a form agreed
to by both parlies (each acting reasonably) (Initial Announcetnent).

(L) The parties acknowledge fhat, subject to clause 11(a), the Confidentiality
Agreement remaing In force In accordance with its terms after the execution of
this agreement.

12 Duty
121 Duties

Paladin must pay all Duty In respect of the execution, delivery and perfarmance of this

agresmaent and any agreement, fransaction or document enfered into or sighed under this

agreement.
12.2  Costs and expenses

(a) Unless otherwise exprassly provided for in this agraerment, sach parly must pay
its own costs and expenses in respect of the negotiation, praparation,
execution, delivery and registration of ihis agreement and any other agreement
or dosument enteted Info or signed under this agreement.

()] Any action to be faken by the Subscriber or Paladin in performing their
obligations under this agreement must be taken at their own cost and expense
unless ctherwise exprassly provided In this agreement,

13 GST

13.1  Definitions
Words used In this clause 13 that have a defined meaning in the GST Law, have the
same meaning as in the BST Law unless the context Indicates othenwise.

13.2 GST

() Unless expressly included, the consideration for any supply under or in
conneclion with this agreement does not include GST.

&) To the extent that any supply made under or in connection with this agreement
Is & taxable supply (other than any supply made under another agreement that

42115410
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contains a specific provision dealing with GST), the reciplent must pay, in
addition to the consideration providad under this agreement for that supply
{uniess it expressly includes GET) an amount (additional amount) equal to the
amount of that consideration (or its G5T exclusive market value) multiplied by
the rate at which GST is imposed in respect of the supply. The reciplent must
pay the additional amount at the same time as the consideration to which itis
referable.

{c} Whenever an adjustment event oceurs in relation to any taxable supply to which
clauses 13.2(a) and 13.2(b} applies:

(1) the supplier must determine the armount of the GST component of the
consideration payable; and

2) if the GST component of that consideration differs from the amount
praviously paid, the amount of the difference must be paid by,
refunded to or credited to the recipient, as applicable.

13.3  Tax invoices

The supplier must issue a Tax Involee 1o the reciplent of a supply to which clause 13.2
applies no later than 7 days following payment of the GST Inclusive consideration for that
supply under that clause.

13.4 Reimbursements

If elther party is entitled under this agreement to be reimbursed or indemnified by the
other patty for a cost or expensa inctirred in connection with this agreement, the
reimbursement or indemnity payment must not include any GST component of the cost or
expense to the extent that the cost or expense is the consideration for a creditable
acquisition made by the party being reimbursad or indemnifiad, or by its reprasentative
membper.,

14 Notices

14.1  How and whete Notices may be sent

A notice or olther communication undert this agreement (Notice} must be in writing and
defivered by hand or sent by pre-paid post or fax or email (¢ a party at the address or the
fax number or the email address for that party in clause 14.3 or as otherwise specifled by
a party by Notice.

14.2 When Notices are taken to have been given and recelved

{(a) A Notice sent by post is regarded as giver: and received on the second
Business Day following the date of postage.

() A tax is regarded as given and recelved on production of a {fransmission report
by the machine from which the fax was sent that indicates that the fax was sent
in its entirety to the recipient's fax number, unless the reciplent Informs the
sender that the Notice is illegible or incomplete within 4 hours of it being
transmitted.

32115478 page 47
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(@ A Notice given by emall is regarded as being given and received when the

email (including any attachment) comes 1o tha attention of the recigient party or
@ person acting on is behalf,

(d) A Notice detlvered or recelved othar than on a Business Day or sfter 4.00pm
(recipient's time) s regarded as received at 9.00am on the following Business
Day and a Notice dellvered or received before 9.00am {recipient's time} Is
regarded as receivad at 9.00am.

14.3 Parties’ details

Party Addrass Attantion Facsimile Emall addrssses
Paladin Level 4, 502 Hay Chigf Exgcutive +61 (8} borsh gl .C
Street, Sublaco, Officer and 8381 4878 and
Woeastern Australia Company ian, sw. ladinenargy.
6008 Secretary
Subscriber  42F, Six Battery ZHANG +65 6232 wendong zhang@hopueap ooy
Road, Singapora Wendong, Sanior 2888 and
049909 Managing line UCAR. GO
Drector
CHEN Rui,
Financial
Controlier

15 General

161 Governing law and jurisdiction

(a) This agreement is governed by the law in force in Western Australia,

(b} Each party irrevocably submits to the non-exclusive jurisdiction of courts
exercising jurisdiction in Wastern Australia and couris of appeal from them in
respect of any praceedings arising out of or in connection with this agreement,
Each party imevocably waives any objection tw the venue of any lagal process in
these courts on the basis that the process has been brought in an inconvenient
forum,

15.2  Invalidity and enforceability

(a) if any provision of this agreement ls invalid under the law of any jurisdiction the
provision is enforceable in that jurisdiclion to the extent that if is not lnvalid,
whether it is in severable terms or not,

{4)] Clause 15.2(a) does not apply where enforcement of the provision of this
agreement in accordance with clause 15.2(a) would materially affect the nature
or sffect of the partles’ obfigations under this agreement,
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Waiver

No party fo this agreement may rely on the words or conduct {including delay in the
exercisa of a right) of any other party as a waiver of any right arlsing tndar orint
connection with this agreemaent (including the right to rely on this clause) unless the
waiver [s in writlng and signed by the party granting the waiver,

Variation
A variation of any term of this agreement must be in writing and signed by the parties.

Assigament of rights

{a} Rights arising out of or under this agreement are not assignabie by a party
without the prior writien consent of the other party or other than when Shares
are fransferred to a Related Body Corporate of the Subscriber In accordance

with clause 5.2,

(1)) A breach of clause 15.5(a) by a parly entities the other party to terminate this
agresment,

(c) Clause 15.5(b} does not affect the construction of any other part of this
agreement.

Further action fo be taken at each party’s own expense

Each party must, at ils own expense. do all things and sxecute all dosumenis necessary
10 give full effect to this agreement and the transactions contemplaled by it.

Entire agreement

This agresment states all the express terms of the sgresment between the parties in
respect of ity subject matter, it supersedes all prior discussions, negotiations,
understandings, arrengements and agreements, express of implied in respect of its
subject matter.

No metger

The Warrantias and undertakings in this agreement will not merge on Completion.
No reliance

Neither party has relied on any statement by the other party not expressly Included in this
agreement.

Counterparts

(&) This agreement may be executed in any number of counterparts.
V)] All counterparts, taken together, constitute one instrument,

o A party may execute this agreement by signing any counterpad.

2115478
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1611 Relationship of the parties

(@)
(&)

Nothing In this agreement gives a party authoriy to bind any other party In any
way.

Nothing in this agreement Imposes any fiduclary duties on a parly In relation to
any other party,

1512 Exercise of discretions

(@

(b

32115478

Unlase axpressly raquired by the terms of this agreament, a party is not
required to acf reasonably in giving or withholding any consent or approval or
exercising any other right, power, authority, discretion or ramedy, undar o in
cennection with this agreement.

A party may {withou! any requirement to act reasonably} impose conditions on
the grant by it of any consent or approval, or any waiver of any right, power,
authority, discretion or remedy, under or In connection with this agreement. Any
congitions must be compliad with by the party relying on the consent, approval
or waiver.
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Schedule 1

Application for Subscription Shares

To: The Directors

Paladin Energy Ltd (Company)

HOPU Ciean Energy (Singapore) Pte. Ltd, in accordance with the terms of the
Suhscription Agreement dated 24 November 2014 and made between the Company and

HOPU Clean Energy (Singapore) Pte. Ltd {Subscriber) (Agreement):

1 applies to have issued to it 144,862,817 fully paid ordinary shares in the capital of the
Company,;

2 encloses payment in the sum of A$60,842 383.00 representing the subscription money
payable in respect of the shares; and

3 agrees to hold ali shares issued to it on and subject to the provisions of the constitution
of the Company from time o time and to be bound by and observe stich provisions,

date LLf /\fm,wufam/ 2 [‘f'

Signed for HOPU Clean Energy (Singapore) Pte. Lid

by its representative LD
sign here » U;@“‘“ T

Representative

orin name Wendong Zhang

%QV\SV\/V

Representative

sign here »

print name L.au Teck Sien
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Paladin Warranties
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General Warranties

2115479

Paiadin warrants that;

(@
CH
©

()

(e

{Registration) it is a corporation registered (or taken to be registered) and valldly
existing under the Corporations Act.

{Incorporation) it is validly incorporaled, organlsed and subsisting In accardance
with the laws of its place of incorporation.

{Fower and capaclty) it has full powsr and capacity to enter into and parform ite
obligations under this agreemernt,

{Corporate authorisations) all necessary authorisations for the execution,
delivery and performance by Paladin of this agreement In accordance with its
terms have been obtained or will be oblained prior to Completion.

(No legal impediment) the execution, delivery and performance of this
agregment!

{1} complies with ifs constitution or other constituent documents (as
applicable); and
{2} does not constitute a breach of any law or obligation, or cause or resuit

in a default under any agresmant, or Encumbrance, by which it is bound
and that would prevant it from entering Into and performing its obligations
under this agreement, subjec! to recaipt of conditional approval of the
T&X and ssafisfaction by Paladin of the conditions as required by TEX.

{Solvency):

M it and each material member of the Paladin Group has not gone, or
proposed to go, nta liquidation;

2 it and each malerial member of the Paladin Group has nof passed a

winding-up resolution or commenced steps for winding-up or dissofution;

(3} R and each material member of the Paladin Group has not received a
deregistration notice undar sectlon 601AB of the Corporations Act or any
communication from ASIC that might lead to such a notles or applied for
deregistration under section 801AA of the Corporaflons Act;

(4} it and each material member of the Patadin Group has not heen
presented or threatened with a pefition or other process for winding-up or
dissoiution and, so far as Paladin is aware, there are no circumstances
justifying a petitien or other process;

(5) no receiver, receiver and manager, judicial manager, liquidator,
administrator, official manager has been appointed, or is threatenad or
expected to be appointed, over the whole or a substantial part of the
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(@)
(h}

0

1l

underiaking or property of Paladin or any material member of the Patadin
Group, and, so far as Paladin is aware, there are no circumstances
justifying such an appoiniment; or

63 it and each material member of the Paladin Group has not entered into,
or taken steps or proposed to enter into, any arrangement, compromise
ar camposition with or assignment of the benefit of its creditors or class
of them.

(Capita! Structure) the capital structure of Paladin is as set out In Schedute 4,
{Ownership) the Subscriber wiil acquire at Completion:

(1) the full legal and beneficial ownership of the Subscriptlon Shares free
and clear of all Encumbrances, sublact to reglstration of the Subscriber
in the register of shareholders;

{2) the Subscription Shares free of campeting rdghts, including pre-emptive
rights or rights of fiest refusal; and

(3 the Subscription Shares that are fully paid and have no money owing in
respect of them.

(Security interasts) other than:
(1} any Permitted Encumbrance;
2y ag fully and falrly disclosed In the Data Room; and

(K); as ctherwise notified 1o the Subscriber prior 1o execution of this
agreement,

Paladin and its subsidiaries are the absolute legal and beneficial owner of, and
hava good tmarketable titled to, all the material propedies or assets theraof, free of
all mortgages, liens, charges, pledges, seclrlty mterests, encumbrances, claims or
demands whatsoever, and no other property rights are nacessary for the conduct
of the husiness of Paladin as presently conducted by it.

{Shareholder approval) no Paladin shareholder approval is required in
conngctioh with the Issue of the Subscription Shares as contemplated by this
agreement.

(Financlal Information) the consolidatad financial statements (including the notes
therato) included in the annua! results for the financial period ended 30 June 2014
present faify In all material respects the consolidated results of Paladin and the
Patadin Group and have been prepared In accordance with applicable [aws
including the recognition, measuretment and disclasure principles prescribed by
{FRS and other mandatory financial reporting requirements in Australia;

(Material adverse ¢chance since last accounts data) since 30 June 2014, other
than as disclosed to the Subscriber or to ASX prior to the date of this agreement,
thera has been no material change affecting, or material affeci in, the ganeral
affairs, business, operations, assels, liabilities, financial position or performance,
profits, losses or prospects, earnings position, security holder's equity, or results of
operations of the Paladin Group (taken as a whole).
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2 Subscription Shares
24 Quotation warranties
Paladin warrants {hat:
(a) it has been admitted fo and is listed on the Offiial List;
(3] It has not been removed from the Gffisial List and no removal from the Official List
has been threatened by the ASX:
{ch tha Shares are quoted on the ASX and have not been suspended from quetation
and no suspension has been threatenad by the ASX; and
() the Shares are listed and posted for trading on the TSX and no order has been
made by any applicable regulatory body te cease trading of the Shares on the
T3X,

2.2 Disclosure warranties

Paladin warrants thal:

(&) it Is in compliance with its periodic and continuous disclosure obligatlons under the
ASX Listing Rules, the TSX Company Manual, applicable Canadian securities
laws and the Corporations Act and has disclosed {o the ASX and by news release
in Canada, and filed on SEDAR as required by applicable Canadian securities
laws, all material information concerning the assets and liabilities, financiat position
and performance and profits and losses of Paladin and its business eperations of
which it is aware, ar ought reasonably 1o be aware, and has not withheld any
information pursuant to the exceptions in the ASX Listing Rules and the TSX
Company Manuat ¢or applicable Canadian securities laws, except as fully and fairly
disclosed to the Subscriber In wiiting prior 1o the date of this agreement;

{b) It Is able to lasue a notice that would comply with section 7OBALB) of the
Corporations Act and, upon the issus of that notice, section 708A(1) and {(5) would
apply with respact to an offer for the sale of any Subscription Shares;

) so far as Paladin is aware, all documents and information (including audited and
unaudited financial statements) provided by or on behalfl of Patadin {o the
Subscriber and contained In the Data Room are complete and aceurate in all
material respects and are not materially misleading or deceptive, whether by
omission or otharwise; and

(<) other than this agreement, it Is not aware of any Information that s not generally
available which, if made ganerally available, would be likely to have a material
effect upon the price ar value of the Shares.
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Subscriber Warranties

General Warranties
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The Subscriber warrands that;

(@
b

{c}
@

(e)

@

(Reglstration) if is a corporation registered {or faken to be registered) and validly
existing under the taw of lts place of incorparation.

{Incorporation) it is validly incorporated, organised and subsisting in accordance
with the laws of its place of Incorparation.

(Sharsholding) it is 2 wholly owned subsidiary of HOPU Master Fund il.

{Powaer and capacity) i has full power and capacity to enter info and perform its
obligations under this agreement.

(Corporate Authorisations) all necessary avthorisations for the execution,
delivery and performance by the Subscriber of this agreement in accordance with
Its terms have besn obtained or wilt be obtained prior to Completion.

(No tegal impediment) the executicn, dellvery and performance of this
agreement;

(1 complies with its constitution or other consfituent documents {as
applicable); and

(2) doas not constitile a breach of any law or obligation, or cause or result

in a defauft under any agreement, or Encumbrance, by which it is bound
and which would prevent it from entering into and performing its
obligations under this agreement.

(Solvency).

{0 it has not gone, or proposed to go. into liguidation;

(2) it has not passed a winding-up resolution or commencet steps for
winding-up or dissclution;

3) it has not been presented or threatenad with a patition of other process

for winding-up or dissolution and, so far as the Subscriber is aware, thers
are no circumstances justifylng a petition or other process;

(4) no receiver, receiver and manager, judicial manager, liquidater,
administrator, official manager has been appointad, or is threatened or
expected o be appointed, over the whole or a substantial part of the
usidertaking or property of the Subscriber, and, so far as the Subscriber
is aware, there are no circumstances justifying such an appeintment; or

G it has not enlered into, or taken steps or proposed to eater into, any
arrangement, compromise or composition with or assignment of the
henefit of its creditors or class of them,
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Schedule of Capital

Schedule 4

965,752,118 fully pald ordinary ehares

US$30¢ million converfible bonds maturing on 4 Novembér 2015
U5$274 million convertible bonds maturing on 30 April 2017

32115478
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Executed as an agreement

(fl037/037

Signing page

Signed for
Paladin Energy Ltd

in geecordsnce with seation 127 of the Corporations Act

algrt harg w

Diracfor/Company Seciatary

prntneme .

slgn hena m
Direvtor

print fname

Slgned for
HOPU Clean Energy {Singapore} Ple. Ltd.

by
#ign hero » W\/

LAU Teck Sten

print narme

sign haro» \)\&@Q‘m\

printseme _ Wendong Zhang

2115478
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