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I TEM 1. 01 ENTRY | NTO A MATERI AL DEFI NI TI VE AGREEMENT

Native Title Agreenent

On Septenber 3, 2012, Discovery Energy SA Ltd (the "Subsidiary"), the
Australian subsidiary of Discovery Energy Corp. (the "Conpany"), conpleted the
execution of an agreement titled "Deed (Pursuant to Section 31 of the Native
Title Act 1993)" (referred to hereinafter as the "Native Title Agreement”) with
(a) the State of South Australia, (b) representatives of the Dieri Native Title
Hol ders (the "Native Title Hol ders") on behalf of the Native Title Holders, and
(c) the Dieri Aboriginal Corporation (the "Association"). The Native Title
Hol ders have certain historic rights on the |ands covered by the Petrol eum
Exploration License (PEL) 512 in the State of South Australia (the "License").
The Conpany is seeking to have the License issued to the Subsidiary. The
Li cense covers 584,651 gross acres overlaying portions of the geol ogical system
generally referred to as the Cooper and Eronmanga basins. The Native Title
Agreement nmenorializes the agreenent of the Native Title Holders and the
Association to the issuance of the License and the Subsidiary's activities with
respect to the License.

The termof the Native Title Agreenent commenced upon its execution, and it
will terminate on the conpletion of the operations proposed or which may be
undertaken by the Subsidiary in connection with the License and all subsequent
licenses resulting fromthe License. The License is expected to be granted for
an initial termof five years and for two additional, five-year renewal terns.
When the License falls due for renewal, the Subsidiary, if not in default under
the License, would be entitled to the renewal of the License in accordance with
the terns of the License. The Subsidiary would also be entitled to the grant of
a subsequent license, such as a production |icense, pipeline |icense or an
associated activities license, upon its application for sane if warranted. By
entering into the Native Title Agreement the Native Title Hol ders agree to the
grant of the License and all subsequent |icenses to the Subsidiary, and they
al so covenant not to | odge or neke any objection to any grant of |icenses to the
Subsidiary in respect of the License area unless the Subsidiary is in breach of
an essential termunder the Native Title Agreenment. The Native Title Agreenent
provides that it wll not ternmnate in the event of a breach of a paynent
obligation, but the parties nay avail thenselves of all other renedies available
at law, which would involve recourse to the non-exclusive jurisdiction of the
courts of the Commonwealth of Australia and the State of South Australia.
Recourse for breach of operational obligations of the Subsidiary in favor of the
Native Title Holders and the Association would be subject to the stipulated
di spute resolution procedure involving negotiation and nediation before any
party nmmy commence court proceedings or arbitration.

In consideration of the Native Title Holders' entering into the Native
Title Agreenent, the Subsidiary is obligated to make to them a one-time paynent
in the amount of AUS$75,000 (or approxinately US$77,258 based on exchanges rates
in effect on August 21, 2012). Moreover, throughout the term of the License,
the Subsidiary is obligated to pay to the State of South Australia for the
benefit of the Native Title Hol ders production paynments in anounts equal to 1%
of the value at the wellhead of petroleum produced and sold fromthe |ands
covered by the License. Furthernore, for facilitating the adm nistration of
this Native Title Agreement, the Subsidiary wll pay in advance to the
Association an annual fee conprising 12% of a maxi mum adm nistration fee (the
"Maxi mum Admi ni stration Fee"), which is AUS$150, 000 (or approxi mately US$154, 516
based on exchanges rates in effect on August 21, 2012) (subject to adjustnent
for inflation). This 12% paynent will be nmade for each year of the first
five-year term of the License. After the first five-year termof the License,
the paynent wll be four percent 4% of the Maxi num Admi nistration Fee for each
year of the second and third five-year terns of the License.

The Subsidiary has virtually wunlimted ability to assign and transfer
(partially or entirely) its rights in the Native Title Agreenment, provided
certain procedural requirements are net. This ability should enhance the
Subsidiary's ability to procure an industry joint venture partner.

The Native Title Agreement features extensive provisions governing
aboriginal heritage protection in connection with the Subsidiary's activities
relating to the License. Managenent believes that these provisions (as well as
the other provisions of the Native Title Agreenent) are reasonable and
customary, and are the industry standard throughout Australia. Under the Native
Title Agreenment, the Native Title Hol ders authorize the Subsidiary to enter upon
the License area at all times and to commence and proceed with petrol eum
operations, and, while the provisions governing aboriginal heritage protection
coul d adversely affect operational strategy and could increase costs, the Native
Title Holders and the Association covenant that they will not interfere with the
conduct of those operations; wll actively support the Subsidiary in procuring
all approvals, consents and other entitlenments and rights as are necessary to
support the interests of the Subsidiary in furthering the project; will refrain
from doing any act which woul d i npeded or prevent the Subsidiary from exercising
or enjoying any of the rights granted or consented to under the Native Title
Agreerent; and will observe all applicable laws in performing their obligations
under the Native Title Agreenent.

In connection with the entry into the Native Title Agreenent, the
Subsidiary entered into a simlar agreement wth other Aboriginal native
titleholders and claimants with respect to a conparatively snmall amunt of |and
also covered by the License. For all practical purposes, the ternms of this



additional agreement are the sane as those contained in the Native Title

Agreerment. Paynents made under this second agreenment will reduce paynents under
the Native Title Agreement on a dollar-for-dollar basis, so that each of the two
groups of native title holders and claimants will receive paynents

proportionately based on the amount of land that their respective clains
represent relative to the total area covered by the License.

On Septenber 6, 2012, the related South Australian governnment agency
formally offered to grant the License to the Subsidiary. The Native Title
Agreement and similar agreement were preconditions to this offer. This offer
must be accepted within 60 days, and a nomi nal annual fee nust acconpany the
acceptance. Also upon acceptance, the Conpany nust, within seven (7) business
days, nmake the one-tinme paynment to the Native Titlehol ders described above.
Prior to comencing any fieldwork, the Subsidiary will need to post a mninum
security deposit of AU$50,000 (or approximtely US$51, 500 based on exchanges
rates in effect on August 31, 2012). The Conpany intends to cause the Subsidiary
to accept the offer timely. Once the offer is accepted and the License is
issued, the Conpany will report these events in a subsequent Current Report on
Form 8-K, giving further information regarding the issued License.

Assi gnment Anendnent

On  August 31, 2012, the Conpany and Keith D. Spickelmer entered into an
amendment (the "Second Anendnment") with regard to that certain assignment (the
"Assignnent") dated effective January 13, 2012 executed by M. Spickelmier in
favor the Conpany, whereby the Conpany acquired all of M. Spickelmer's rights
in a legal document (as anended and restated, the "Liberty Agreenent") with
Liberty Petroleum Corporation ("Liberty") whereby Liberty granted to M.
Spickelmier an exclusive right to negotiate an option to acquire the License.
By the end of January 2012, the Conpany had successfully negotiated such an
option. In connection with the execution of the Assignnent, the Conpany (anpng
other things) issued 20.0 nmillion shares of its common shares to M. Spickelmner
for the assignnent of his rights in the Liberty Agreement. The Assignnment
provided that, if the South Australian Mnister of Regional Devel opment (the
"Mnister") ever definitively decides not to grant and issue the License, or has
failed to grant and issue the License to the Conpany prior to April 30, 2012
(whi chever occurs first), then M. Spickelmer would return imediately to the
Conpany the 20.0 million shares issued to himin connection with the delivery of
the Assignment. M. Spickelmer and the Conpany previously anmended the
Assignment to extend the preceding April 30th date wuntil August 31, 2012

The Assignnent also provided that, if the License were issued to the
Conpany, then M. Spickelmer would be entitled to be issued a convertible
non-interest bearing promssory note (the "Note") with a principal amunt of
$55, 000, payable in full one year after the issuance thereof, such principal to
be convertible into 55.0 million shares of the Conpany's common stock (at $0.001
per Share) at any tine after the Conpany has increased its authorized capital to
at least 125.0 million shares or has undertaken a reverse stock split in which
at least two or nore shares are conbined into one share. The Note arrangenent
was undertaken because (at the tinme of the Assignnment) the Conpany did not have
sufficient authorized but unissued shares to issue 55.0 million shares outright.
Since the time of the Assignment, the Conpany has increased the nunmber of its
authorized but wunissued shares so that it now has sufficient such shares to
issue 55.0 million shares outright, thereby rendering the Note arrangement noot.
Accordingly, M. Spickelmer and the Conpany anmended the Assignment again in the
Second Anendnent to provide that, upon the issuances of the License to the
Conpany, M. Spickelmer wll be entitled to receive 55.0 mllion shares
outright in lieu of the Note.

M. Spickelmer and the Conpany anended the Assignment further in the
Second Amendment to provide that, if the Mnister ever definitively decides not
to grant and issue the License, or has failed to grant and issue the License to
the Conpany prior to Novenber 30, 2012 (rather than the previously agreed upon
August 31, 2012), then M. Spickelmer would return imediately to the Conpany
the 20.0 nmillion shares issued to himin connection with the delivery of the
Assignment. Because of the License offer grant discussed above that occurred
after the signing of the Second Anendment, the anended provisions described in
this paragraph nmay prove to be noot.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHi BI TS.
(c) Exhi bits

10.1 Deed (Pursuant to Section 31 of the Native Title Act 1993) anpbng
(a) Honorable Tom Koutstantonis, Mnister for Mneral Resources and Energy, for
and on behalf of the State of South Australia, (b) Discovery Energy SA Ltd, (c)
Edward Lander, Rhonda GCepp-Kennedy, one signatory whose name was w thheld for
cultural reasons, Sylvia Stuart, Irene Kenp and David Mungerannie, for and on
behalf of the Dieri Native Title Holders, and (d) the Dieri Aboriginal
Cor por ati on.

10.2 Second Amendment dated August 31, 2012 to Assignnent dated
effective January 13, 2012 executed by Keith D. Spickelmer in favor of the
Conpany

S| GNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934,

Regi strant has duly caused this report to be signed on its behalf by the
undersi gned hereunto duly authorized.



DI SCOVERY ENERGY CORP.,
f/k/a "Santos Resource Corp."
(Regi strant)

Date: Septenber 7, 2012 By: [/s/ Keith J. MKenzie

Keith J. MKenzie,

Chief Executive Oficer



DEED
(PURSUANT TO SECTION 31 OF THE NATIVE TI TLE ACT 1993)

Dat e June 2012
Parties
1 HONOURABLE TOM KOUTSANTONI S M NI STER FOR M NERAL RESOURCES AND ENERGY of

Level 8, Terrace Towers 178 North Terrace Adel aide South Australia 5000 for and
on behalf of the State of South Australia, (the "STATE")

2 DI SCOVERY ENERGY SA LTD ACN 158 204 052 the registered office of which is
Level 8, 350 Collins Street Melbourne Victoria 3000 (the "COWPANY")

3 EDWARD LANDER, RHONDA GEPP- KENNEDY, NAME W THHELD FOR CULTURAL REASONS, ,
SYLVIA STUART, |RENE KEMP AND DAVID MUNGERANNI E, for and behalf of the Dieri
Native Title Holders c/o Camatta Lenpens, Level 1, 345 King WIIliam Street
Adel ai de South Australia 5000 (the "NATIVE TITLE HOLDERS")

4 DI ERI ABORI G NAL CORPORATION c/ o PO Box 607, Port Augusta South Australia
(the" ASSCOCI ATI ON")
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Recitals

VWHEREAS:

A. The Conpany is the applicant for the grant of Petrol eum Exploration
Licence/s under the PetroleumAct in respect of Petrol eum Exploration Licence
Application nunber 512 ("the PELA/S") in respect of the areas described in
Schedule 1 and seeks the issue of the Licence/s pursuant to the Petrol eum Act;

B. If grant of the Licence/s affects native title it will be a future act as
defined in the Native Title Act;

C. The State has caused a Notice to be published pursuant to Subdivision P,
Division 3 of Part 2 of the Native Title Act ("RIGHT TO NEGOTI ATE PROVI SI ONS")
on 16 Decenber 2009 advising of the State's intention to grant Licence/s in
respect of the PELA/S pursuant to the Petroleum Act;

D. The Native Title Holders hold native title over land and waters within
the Licence Area as determned in the Federal Court of Australia in Federal
Court file nunber SAD 6017 of 1998 by consent of the parties thereto on 1 My
2012;

E. The nmenbers of the Association applied for and have been incorporated
under the Aboriginal Councils Associations Act 1976 (Commpnwealth) as the Dieri
Abori gi nal Corporation;

F. The area of the Native Title Determination relates to or affects all or
sone portion of the PELA/S as nore particularly identified on the map attached
as Schedule 1;

G The parties have negotiated in good faith wunder Right to Negotiate
Provisions in relation to the State's intention to grant the Licence/s;

H. The issuing of the Licence/s is subject to the non-extinguishnent
principle, as defined in section 238 of the Native Title Act;

l. If the Licence/s are issued to the Conpany in accordance with the
Petroleum Act it is the intention of the parties that the grant of the
Licence/s, and any work done pursuant to them affects any native title rights
and interests held by the Native Title Holders, if at all, only to the extent
necessary for the grant of the Licence/s and carrying out work pursuant to them
and it is the further intention of the parties that in any event, the grant of
the Licence/s and activities wunder them wll not extinguish or permanently
affect such rights and interests; and

J Following negotiations in good faith between the parties, the Native

Title Holders have agreed to the grant of the Licence/s to the Conpany on the
ternms set out in this Deed.
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NOW IT IS AGREED as follows.

1. | NTERPRETATI ON

1.1 In this Deed, and in the Recitals, Schedules and the Annexures to the
Schedul es, unless the contrary intention appears:

(a) A reference to any legislation or |egislative provision includes any
statutory nodification or re-enactment of, or |egislative provision substituted
for, and any subordinate |legislation issued under, that |legislation or

| egislative provision;

(b) The singular includes the plural and vice versa and reference to a
gender includes each other gender;

(c) A reference to an individual or person includes a corporation,
partnership, joint venture, association, authority, trust, state or governnent
and vice versa;

(d) A reference to a recital, clause, schedule or annexure is to a recital,
clause schedule or annexure of or to this Deed;

(e) Recitals, Schedules and the Annexures to the Schedules formpart of this
Deed;
(f) A reference to any agreenment or document is to that agreenent or

docunent as anended, novated, supplenented or replaced fromtinme to tine;

(9) A reference to any party to this Deed includes that party's executors,
admi ni strators, substitutes, successors and pernmitted assigns;

(h) Where an expression is defined, another part of speech or grammatical
form of that expression has a corresponding neaning;

(i) "Busi ness Day" means:

(1) for receiving a notice under clause 15, a day that is not a Saturday,
Sunday, public holiday or bank holiday in the place where the notice is sent;
and

(2) for all other purposes, a day that is not a Saturday, Sunday, bank
holiday or public holiday in South Australia, Australia;

() An agreenent, representation or warranty on the part of or in favour of
two or nore persons binds or is for the benefit of themjointly and severally
unl ess otherwise stated herein;

(k) A reference to anything is a reference to the whole or any part of it
and a reference to a group of persons is a reference to any one or nore of them
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(1) A reference to any right, permt, authority, licence, or interest
granted pursuant to the Petroleum Act includes any further or other right,
permt, authority, licence or other interest derived from any of themor
otherwi se granted or issued under the Petrol eum Act and any variation, renewal,
extension and substitution of any of them or any part of any of them

(m The nmeaning of general words followed by specific words will not be
limted by reference to the specific words;

(n) Monetary references are references to Australian currency;

(o) A provision nust not be construed against a party only because that
party prepared it;

(p) If any Court or other conpetent authority declares, or if any statute or
regulation renders, any part of this Deed ineffective, void, voidable, illegal
or unenforceable or if by reason of a declaration by any Court or other
conpetent authority or any statute or regulation this Deed would, if any part
hereof were not onmitted therefrom be ineffective, void, voidable, illegal or
unenforceabl e then:

(1) that part shall, wthout in any way affecting the effectiveness,
validity, legality or enforceability of the remainder of this Deed, be severable
therefrom and this Deed shall be read and construed and take effect for all
purposes as if that part were not contained herein;

(2) the parties shall attenpt to renegotiate, in good faith, that part and
seek to achieve a result as near as reasonably practicable as is consistent with
the severed conponent (and in particular to ensure the validity of an agreenent
of the kind contenplated by section 31(1)(b) of the Native Title Act for the
purpose of the wvalid grant of a Licence); and

(3) PROVI DED that in the event the offending provisions are the inclusion of
the Association as a party to this Deed and the consequential provisions of that
inclusion then the agreenents, representations and warranties therein contained
shall be attributed to, and be taken to have always been attributed to, the
Native Title Holders; and

() Any term or expression used herein which is defined in either the
Petroleum Act or the Native Title Act has the same neaning as in that
| egi sl ation.

1.2 In this Deed, headings are for convenience of reference and do not
affect the interpretation of this Deed.
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2. DEFI NI TI ONS

2.1 In this Deed and in the Recitals and the Schedul es and the Annexures to
the Schedules wunless the context otherwi se requires:

"APPL|I CABLE LAW neans every |law and regul ati on (whether of the Conmonweal th or
of the State) fromtime to tine in operation in the State which is applicable to
a party including any such laws relating to native title, mning, the
environnent, or Aboriginal heritage;

" ASSOCI ATED ACTIVITIES LICENCE" neans a licence authorising anything that is
reasonably necessary for, or incidental to, carrying on Regulated Activities in
the area of the PEL, PRL or PPL;

" ASSCCI ATI ON'  nmeans the Body Corporate representing the Native Title Hol ders;

"BODY CORPORATE" nmeans an Aboriginal Corporation incorporated pursuant to the
Aboriginal Councils and Associations Act 1976 (Cth) or the Corporations
(Aboriginal and Torres Strait |Islander) Act 2006 (Cth) or a Prescribed Body
Corporate for the purposes of section 57(2) of the Native Title Act and which
conprises the Native Title Holders;

" COMMENCEMENT DAY" neans the date of this Deed or another date agreed in witing
by the parties;

" COMPANY" neans the party to this Deed so described, being the applicant for or
assignee of the Licence/s;

"DEED' neans this deed and includes the Recitals, Schedul es and Annexures to the
Schedul es;

"DETERM NED LAND' neans the area of |land and any waters the subject of the
Native Title Determination as anended from time to tine;

"ESSENTI AL TERM' means those ternms in clauses 7.1, 8.1, 8.2, 8.3, 17.3, of this
Deed and in clauses 7, 8.7, 88, 9.6, 13, 15.1, 15.3 and 15.4 of Schedule 4;

"LI CENCE" neans any |icence able to be issued under the Petrol eum Act as anended
from tine to tinme;

"LI CENCE APPLI CATION' neans the application for a Licence under the Petrol eum
Ac including the exploration licence application further described in Schedule
1

"LI CENCE AREA" neans that part of the land and any waters conprising part of the
Determ ned Land and the subject of a Licence Application and subsequent to the
grant of the Licence/s the area for the tine being the subject of a Licence
PROVI DED that, where at any tine part of such area ceases to be the subject of a
Licence, that area thereupon ceases to form a part of the Licence Area;
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"MAXI MUM  ADM NI STRATI ON FEE" neans the maxi mum administration fee specified in
clause 7.5;

"M NI STER'" neans the Mnister responsible for the grant of a Licence pursuant to
the Petroleum Act;

"NATIVE TITLE ACT" neans the Native Title Act 1993 (Commonwealth);

"NATI VE TI TLE DETERM NATI ON' neans the Deternmination of Native Title nade in the
Federal Court of Australia in Federal Court file nunber SAD 6017 of 1998 by
consent of the parties thereto on 1 My 2012;

"NATIVE TITLE HOLDERS' has the same neaning as in the Native Title Act;

"NEGOTI ATI ON  PARTI ES" neans the State, the Native Title Holders and the Conpany
in accordance wth section 30A of the Native Title Act;

"OTHER CLAI MANT LAND' neans land, which at the tinme of date of this Deed is
subject to a registered Native Title claimor Native Title Determi nation by a
party other than the Native Title Holders and which |and affects the Licence/s
or any part of them and "OTHER CLAI MANT" neans the rel evant holder or applicant
in respect of the Oher Caimnt Land;

"PEL/S" neans the proposed petroleum exploration |licence/s as described in
Schedule 1 applied for by the Conpany pursuant to the Petrol eum Act as renewed,
extended, substituted or varied from time to tineg;

"PETROLEUM ACT" nmeans the Petroleum and Geothermal Energy Act 2000 (SA);

"PPL" neans a petroleum production |icence granted pursuant to the Petrol eum
Act ;

"PRELI M NARY SURVEY LICENCE" neans a licence issued under the Petrol eum Act
authorising the licensee to carry out a survey, environnental evaluation, or
other form of assessment preparatory to the carrying out of Regulated Activities
in the Licence Area;

"PRL" neans a petroleumretention |licence granted pursuant to the Petrol eum Act;

"PRQJECT" neans all operations proposed or which may be undertaken by the
Conpany or its contractors relating or incidental to the activities conducted or
aut horised wunder the Licence/s including (where the context requires) any PPL/s
emanating from the PEL/s granted in ternms of this Deed and any Subsequent
licence/s so authorised;

"REG STERED NATIVE TI TLE CLAI MANTS" has the same neaning as in the Native Title
Act ;

"REGULATED ACTIVITY" has the sanme nmeaning as in the Petroleum Act; and
<PAGE>



"SUBSEQUENT LICENCE" neans the grant wthin the Licence Area of any:

(a) PPL (that is not already authorised under this Deed);

(b) Associ ated Activities Licence;

(c) PRL;

(d) Easenent for pipeline purposes;

(e) Prelimnary Survey Licence;

(f) Specul ative Survey Licence; or

(9) other authority able to be lawfully granted to the Conpany where the

Conpany is the holder of a PEL or PPL authorised by this Deed at the time of the
Li cence Application, but excludes any authority authorising the geosequestration
of carbon dioxide outside of normal petroleumoperations or any activities
associated with Geothermal energy.

3. COMMENCEMENT  AND TERM
3.1 This Deed commences on the Conmencenent Day.
3.2 Subject to any provision of this Deed to the contrary, this Deed will

termnate on the conpletion of the Project.

3.3 This Deed shall not terminate in the event of a breach, but the parties
may avail thenselves of all other renedies available at |aw

4. AUTHORITY TO ENTER |INTO DEED

41 The Native Title Holders represent and warrant that:
(a) they have obtained all necessary authorisations required to be obtained

by them to enter into this Deed; and

(b) this Deed is valid and binding and enforceable in accordance with its
terms against themand all those persons on whose behalf Native Title is held.

4.2 The Negotiation Parties having negotiated in good faith agree, for the
better nmanagement of interaction between them hereafter and for the purpose of
nmore efficiently managing certain adm nistrative functions under this Deed for
the benefit of the Native Title Holders as are nore specifically set out in this
Deed, to include the Association as a party to this Deed.

4.3 The Association represents and warrants that:

(a) all necessary actions have been taken in accordance wth its
constitution and by-laws to enter into this Deed; and

(b) this Deed is valid, binding and enforceable in accordance with its terns
against it.
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5. THE LI CENCE/ S

5.1 The Native Title Holders and the Association:

(a) agree to the grant of Licence/s by the Mnister to the Conpany pursuant
to the Petroleum Act and to the Conpany exercising its rights and entitlenents
and discharging its obligations under the Licence/s in accordance with and
subject to any conditions inposed by:

(1) the Petroleum Act;

(2) any Applicable Law, and

(3) thi s Deed;

(b) covenants not to |odge or nake any objection to any grant of Licence/s

to the Conpany in respect to the Licence Area pursuant to the Petrol eum Act
unless the Conpany is and remains in breach of an Essential Term

5.2 The Negotiation Parties acknow edge that:
(a) the non-extinguishment principle, as defined in section 238 of the

Native Title Act, applies to the grant of any Licence, and to any work done
pursuant to any Licence;

(b) the grant of a Licence and any work done pursuant to a Licence affects
any native title rights and interests held by the Native Title Holders, if at
all, only to the extent necessary for the grant of the Licence and carrying out

work pursuant to the Licence; and

(c) this Deed is evidence of an agreenent obtained for the purpose of
section 31(1)(b) of the Native Title Act.

5.3 The Conpany covenants wth the other Negotiation Parties that it wll
carry out petroleum activities under any Licence on the Licence Areain
accordance with:

(a) the Petroleum Act;

(b) all Applicable Law,

(c) the provisions of this Deed; and

(d) good petroleumindustry practice.

6. NATIVE TITLE ACT

6.1 Each of the Negotiation Parties acknow edges that all Negotiation

Parties have negotiated in good faith for the purposes of section 31(1)(b) of
the Native Title Act.

6.2 The State is authorised to provide a copy of this Deed to:

(a) the National Native Title Tribunal in accordance with section 41A of the
Native Title Act in order to satisfy section 28(1)(f) of the Native Title Act;

(b) the Mnister in accordance with and to satisfy sections 112 and 115 of
the Petroleum Act and for inclusion on the public register established pursuant
to section 115 of the Petroleum Act; and

(c) the South Australian Parlianent.
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7. ADM NI STRATI ON PAYMENT

7.1 For better facilitating the admnistration of this Deed, the Conpany
will pay to the Association the followi ng adm nistration paynments on the terns
set out in this clause 7.

7.2 Where the Conpany holds a PEL that is renewable for one (1) further term
only, the annual admnistration fee payable for each PEL wll be:

(a) twel ve percent (12% of the Maxi num Admi nistration Fee for each year of
the first five (5) year ternm and

(b) and ei ght percent (8% of the Maxi num Admi nistration Fee for each year

of the second five (5) year term

7.3 VWere the Conpany holds a PEL that is renewable for two (2) further
ternms the annual administration fee payable for each PEL wll be:
(a) twel ve percent (12% of the Maxi num Adnministration Fee for each year of

the first five (5) year term and

(b) four percent (4% of the Maxi mum Admi nistration Fee for each year of the
second and third five (5) year terns.

7.4 If a PEL is suspended pursuant to section 90 of the Petrol eum Act:
(a) the State will give notice of the suspension to the Native Title Hol ders

by providing themwi th a duplicate copy of the notice of suspension at the sane
time such notice is provided to the Conpany; and

(b) the anniversary date on which the annual payment would nornmally fall due
will be extended by the term of the suspension.
7.5 The Maxi mum Administration Fee per PEL will be one hundred and fifty

thousand dollars ($150,000).

7.6 The paynments referred to in clauses 7.2 and 7.3 shall be adjusted
annually in accordance with any increase in the CPI (all groups) for Adel aide,
South Australia occurring in the twelve nonth period i mediately prior to such
payment falling due.

7.7 The first paynent shall be made within seven (7) days of receipt of a
tax invoice from the Association upon the grant of the PEL(s) to the Conpany.

7.8 Subject to clause 7.4, thereafter each annual paynment shall be made
within seven (7) days following the anniversary of the date of grant of the
PEL(s) .

7.9 VWere a Licence Area is not entirely located within the Determ ned Land
each anpunt payable wunder this clause shall be calculated rateably in |ike
proportion as the Determi ned Land within the boundary of the Licence Area bears
to the whole of the Licence Area.
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7.10 Should the proportion which the Deternined Land bears to the Licence
Area change between the anniversary dates of the PEL, the ampbunt payable
according to this clause will be adjusted and paid, refunded or credited (as the
case requires) within seven (7) days follow ng the next anniversary of the date
of grant of the PEL(S).

7.11 Upon the expiry, surrender or relinquishment of the PEL(s) within the
Determ ned Land, the Conpany's obligation in respect of the payment of the
Adnministration Fee pursuant to this clause 7 shall cease in relation to that
PEL.

8. PRODUCTI ON  PAYMENT
8.1 The Conpany agrees:
(a) to pay from tine to time to the Native Title Holders in further

consideration for the Native Title Holders entering into this Deed the anpunts
calculated fromtime to tine in accordance with the terms set out in Schedule 3;
and

(b) the payments the subject of this clause 8.1 shall be effected by the
Conpany paying those anmpunts to the State and the State shall accept those
paynments for the purposes set out in the follow ng paragraphs of this clause 8.

8.2 The Native Title Holders hereby request and direct the State to pay to
the Association the Native Title Holders' share of the nonies received by the
State fromthe Conpany in accordance with clause 8.1 and the State agrees so to
do.

8.3 Each payment by the State shall be nmade:
(a) for and on behalf of the Conpany;
(b) within a reasonable time of receipt of the relevant nonies in cleared

funds; and

(c) in full satisfaction and discharge of each respective obligation of the
Conpany arising under clause 8.1.

8.4 Each armount payable by the Conpany wunder this provision wll be
calculated and paid in accordance wth this provision unless and until an
alternative paynment schene is agreed pursuant to clause 8.5 of this clause 8.
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8.5 In the event the nethod of calculation contained in the Petrol eum Act as
at the date hereof is fundanentally changed so as to occasion a material
di sadvantage to the State in the State's adm nistration of clauses 8.2, 8.3 and
8.4, the Mnister may give six (6) calendar nonths notice in witing to the
other parties of the Mnister's desire to re-negotiate the method of collection
and distribution of monies in terns of this clause 8 in which case the parties
nmust pronptly negotiate in good faith in an endeavour to agree an alternative

paynent scheme acceptable to all the parties.
8.6 The receipt by the Association of a paynment due under this clause shall
be a full and sufficient discharge to the Mnister and to the Conpany for any

payments made to the Native Title Holders pursuant to clause 8.

8.7 Nothing in this clause is intended to inpose on the State a duty to
invest any nmonies collected by the State for distribution to the Association.

8.8 The Native Title Holders and the Associ ation agree that the conpensation
entitlenent conprising the nonies payable by the Conpany pursuant to this Deed
are in full and final satisfaction of all liabilities, actions, determnations,

orders, clainms or demands for conpensation, dammges, restitution, benefits or
|l oss whatsoever, whether arising under any State or Commpnweal th statute or at
common |aw or equity or otherw se, which the Native Title Holders may now or in
the future have, or but for this Deed m ght have had, against the Conpany and/or
the State and/or their respective enployees, officers, agents or contractors in
connection with any actual and/or potential extinguishment of, and/or effect or
inmpact on, any native title or clained native title of the Native Title Hol ders
in consequence of or arising out of or inrelation to the Licence/s and the
exercise of rights or the discharge of obligations by the Conpany under the
Li cence/s (" COVPENSATI ON ENTI TLEMENTS").

8.9 The Native Title Holders and the Association rel ease the Conpany and the
State from and acknow edge that this Deed may be pl eaded as an absol ute bar
against, all such Conpensation Entitlenents, liabilities, actions, clainms or
demands.

8.10 The Native Title Holders and the Association wll not nake any

application or claimagainst the Conpany or the State or any other person in any
court, tribunal, conmi ssion or any other conpetent body, including the National
Native Title Tribunal for conpensation, restitution, benefits, danages or any
other amount (whether to be held in trust under the Native Title Act or
otherwise) in connection with any such Conpensation Entitlenents, liabilities,
actions, clainms or denands.

8.11 The provisions of «clause 8.9and 8.10do not apply in relation to any
conpensation claim arising by reason of a breach of this Deed.
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9. ABORI Gl NAL  HERI TAGE PROTECTI ON

9.1 The Conpany, the Native Title Holders and the Association nust conply
with the terns of Schedule 4 which provide:

(a) certain terns and conditions with which the Conpany has agreed to abide
by in the course of «carrying out the Project on the Licence Area; and

(b) the nmethodology for the preservation and protection of Areas of
Si gni fi cance.

9.2 The Conpany's obligations under Schedule 4 are not dependent upon the
Native Title Holders establishing native title over the Licence Area or
obtaining a determnation of native title.

10. STATE NOT LIABLE FOR SCHEDULE 4 PROVI SI ONS

The Conpany, the Native Title Holders and the Association acknow edge that
neither the State nor its officers, enployees, or agents have any obligations or
liability whatsoever in connection with the rights and obligations of the
Conpany, the Association or the Native Title Hol ders pursuant to Schedul e 4.

11. DEED NOT CONDI TION OF GRANT

The provisions of this Deed (other than the obligations of the Conpany and of
the State contained in clause 8) are not terns of the grant of a Licence under
the Petroleum Act.

12. ENVI RONVENTAL  PROTECTI ON  AND REHABI LI TATI ON
The Conpany will conmply with the environnmental protection procedures required by
all Applicable Law or agreed protocols relevant to its activities in connection

with the Licence/s.

13. ASSI| GNVENT

13.1 Subject to clause 13.2, the Conpany may at its absolute discretion
assign, transfer or novate the whole or part of its interests in this Deed.

13.2 I f the Conpany assigns, transfers the whole or part of an interest in a
Li cence, the Conpany will procure that the party thereby acquiring that interest
in the Licence enters into a deed of assunption in substantially the same form
as the draft deed contained in Schedule 5 of this Deed whereby the incom ng
party covenants to assume the obligations of the Conpany with regard to the
other parties, and to be bound by the terns and conditions of this Deed as if it
were a party to this Deed to the extent of the interest so acquired by the
incomng party, and the Conmpany will be released to the sane extent of the
interest so acquired by the incoming party.
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13.3 In the event that a Body Corporate is incorporated in substitution for
the Association ("NEWBODY CORPORATE"), the Native Title Hol ders shall procure
that the New Body Corporate imediately upon its incorporation, execute a Deed
Poll, in a formreasonably acceptable to the Conpany and the State, covenanting
to be bound by and to assume the obligations of the Association as if the New
Body Corporate were named as a Party to this Deed.

13.4 In the event that a Body Corporate other than the Association is
notified to the Federal Court of Australia as the Prescribed Body Corporate for
the purposes of section 57(2) of the Native Title Act then:

(a) the Native Title Holders and the Association nust use their respective
best endeavours to ensure that the Prescribed Body Corporate beconmes a party to
this Deed in place of the Native Title Holders and the Association and assunes
the rights and obligations of the Native Title Holders and of the Association
under this Deed;

(b) the parties (other than the Native Title Holders) to this Deed consent
to the Prescribed Body Corporate becomng a party to this Deed and assuming the
rights and obligations of the Native Title Holders and of the Association;

(c) each of the parties to this Deed nust sign such documents and do such
things as are necessary to give effect to the provisions of this clause.

13.5 Nothing in this Deed obviates any statutory requirenment for prior
approval of the Mnister in relation to any assignment, transfer or novation.

14.1 Subject to any other provision of this Deed any notice, request,
consent, proposal, or other communication nust be in witing and signed (except
where notice by enmmil is wused, in which case an electronic signoff is
acceptable) by the person giving it and shall be addressed as follows:

The Mnister for Mneral Resources and Energy
c/- The Director, Petroleum & Ceothermal G oup
Primary |Industry and Resources
Level 7, 101 Genfell Street
Adel ai de SA 5000
Emai|l address: Dmitre.petroleum&a. gov. au
Tel ephone nunber: +61 8 8463 3024
Facsim |l e nunber: +61 8 8463 3202
The State's address:

Di scovery Energy SA Ltd

C/ - Di scovery Energy Corp.

Suite 1700,

One Riverway Drive

Houst on, Texas, 77056 USA

Emai | address: ndd@li scoveryenergy.com

Tel ephone nunber: +1 713 594-9348

Facsimle nunber: +1 713 622-1937
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with copy to:
Di scovery Energy SA Ltd
Level 8, 350 Collins Street
Mel bourne VIC 3000
Australia

Conpany's address:

c/- Camatta Lenpens Pty Ltd Solicitors,
345 King WIlliam Street Adelaide SA 5000
Emai | address: Skenny@anattal enpens. com au
Tel ephone nunber: +61 8 8410 0211
Facsim |l e nunber: +61 8 8410 0566

Dieri Registered Native Title Holders address:

PO Box 607
Port Augusta
South Australia 5700
Emai | address:
Tel ephone nunber: +61 8 8642 2638
Facsim | e:
The Associ ation's address:

14.2 In the event that any party changes its address for notices that party
nust advise the other parties in witing wthin seven (7) days of its new
address, and from that tine all parties nust address any notices to the new
addr ess.

14.3 To facilitate the giving of notice, the Native Title Holders shall give
witten notice wthin 7 days of the change in particulars or address of the
Association to the State and the Conpany.

14. 4 A notice sent by mail will be deenmed received by the party to whomit
is addressed on the next Business Day following its posting. Notices
transmtted by facsimle or electronic mail are deened delivered on the day of
transm ssion subject to confirmation of conplete transm ssion.

15. GOVERNI NG LAW

This Deed is governed by the laws of and applying in the State of South
Australia and each party submits to the non-exclusive jurisdiction of the courts
of the Commonwealth of Australia and of the said State and courts conpetent to
hear appeals therefrom The parties agree that any appeals fromthe courts of
the Commonwealth of Australia will be filed in the South Australian District
Registry of the Federal Court of Australia.
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16. COUNTERPARTS

This Deed may be executed in any nunber of counterparts and all of those
counterparts taken together constitute one and the same instrunent.

17. SIGNING FEE AND GENERAL

17.1 Each party agrees, at its own expense, on the request of another party,
to do everything reasonably necessary to give effect to this Deed and the
matters contenplated by it.

17.2 The Conpany wll contribute to the Native Title Hol ders' reasonable
legal and other costs and expenses in connection with the preparation and
conpletion of this Deed. The State and the Conpany will pay their own |egal and
other costs and expenses in connection with the preparation and conpl etion of
this Deed, except for Stanp Duty (if any) which will be borne and paid by the
State.

17.3 Subject to clause 17.4, in consideration of the Native Title Hol ders
entering into this Deed and as a special non-recurrent paynent (which includes
consideration for the grant of any Subsequent licence), the Conpany agrees to
pay the sumof seventy five thousand dollars ($75,000) to the Association for
each PEL within 7 Business Days after the Comrencenent Day.

17. 4 Where a Licence Area is not entirely located within the Determ ned Area
the amount payable under clause 18.3 shall be calculated rateably in like
proportion as the Determined Area within the boundary of the Licence Area bears
to the whole of the Licence Area.

17.5 Where the paynent to be made by the Conpany pursuant to this Deed
("PAYMENT") constitutes consideration for a taxable supply by the Association:

(a) the ampunt of the Payment shall be increased by, and the Conpany shall
pay, an additional anpunt calculated by nultiplying the anount of the Paynent by
the Prevailing GST Rate which is currently 10% and

(b) the additional anount nust be paid at the same tine and in the sane
manner as the Paynent to which it relates

PROVI DED THAT the additional ampunt need not be paid unless and until the
Native Title Holders have given the Conpany a tax invoice sufficient to enable
the Conpany to claimany input tax credit to which it may be entitled in respect
of the taxable supply.
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17.6 If an adjustment event has occurred in respect of a supply made
pursuant to or in connection with this Deed, the party that becomes aware of the
adjustment event agrees to notify the other party on becom ng aware of the
adj ustnment event, and the relevant parties agree to take whatever steps are
necessary and make whatever adjustnents are required to ensure that any GST or
additi onal GST on that supply or any refund on any GST (or part thereof) is paid
as soon as is practicable but no later than 21 days after the Association
becones aware that the adjustment event has occurred.

17.7 The Association will forward to the Conpany an adjustment note in
respect of a supply that is subject to an adjustnment event covered by cl ause
17.6. Such adjustment note wll be issued and sent no later than twenty-one

(21) days after the Association becones aware that the adjustnment event has
occurred or refunds any GST (or part thereof) in respect of that supply.

17.8 Any disputes between the parties in relation to the operation or
interpretation of this clause shall be dealt with in accordance with clause 24
of Schedule 4.

17.9 The parties agree to make any changes that are required to this clause
to reflect any anendnents made to the GST Act or a related Act or changes in the
interpretation of any of those Acts by the courts or the Conmi ssioner of
Taxation.

17. 10 In this clause 17:

(a) the expression "Prevailing GST Rate" in relation to a particular taxable
supply neans the rate (expressed as a percentage of GST exclusive price) at
which GST is inposed on that taxable supply; and

(b) a word which is defined in the A New Tax System (Goods and Services Tax)
Act 1999 (Commpnwealth) has the sane nmeaning in this clause.

17.11 No nodification, variation or anendnent of this Deed shall be of any
force unless in witing and executed by each party. No waiver by a party of any
of the provisions of this Deed shall be binding unless nade in witing and any
such waiver shall relate only to the specific matter, non-conpliance or breach
in respect of which it is given and shall not apply to any subsequent or other
matter, non-conpliance or breach.

17.12 This Deed shall be binding upon and inure to the benefit of the
parties and their respective successors and pernmitted assigns.

17.13 The Association may appoint an agent to carry out its functions under
this Deed. At the request of any other party, the Association will provide
details in witing of the agent and the scope of his authority.
<PAGE>



EXECUTED by the parties as a Deed.

THE COMMON SEAL of the M NI STER )
FOR M NERAL RESOURCES AND )
ENERGY was hereunto affixed in )
the presence of )

) THE HONOURABLE TOM KOUTSANTONI S,
) M NI STER FOR M NERAL RESOURCES AND ENERGY
W t ness )

Name:
Addr ess:

—— — —

Cccupati on:

Executed by Di scovery Energy
SA Ltd ACN 158 204 052 in
accordance with section 127
of the Corporations Act in
the presence of: )

Di rector/ Secretary

SI GNED by EDWARD LANDER
in the presence of:

Wtness Full Nane

)
S| GNED by RHONDA KENNEDY- GEPP
in the presence of:

Wtness Full Nane

SI GNED by SYLVI A STUART
in the presence of:

Wtness Full Nane

S| GNED by | RENE KEMP
in the presence of:

Wtness Full Nane

S| GNED by DAVI D MUNGERANNI E
in the presence of:

Wtness Full Nane

THE COMMON SEAL OF THE

ASSCCI ATI ON was hereunto affixed in
accordance with its constitution

In the presence of

——— —

Print nane:






SECOND AMENDMENT TO ASSI GNMVENT

THI'S SECOND AMENDMENT TO ASSI GNMENT (the "Second Amendnment") is nade and
entered into effective as of the 31st day of August 2012 by and between Keith D.
Spickelmier ("Spickelmer") and Discovery Energy Corp., a Nevada corporation
f/n/fa "Santos Resource Corp." ("Discovery").

Recital s

WHEREAS, Spi ckel mier executed and delivered to Discovery an assignnent (the
"Assignnent"), whereby Spickelmer assigned to Discovery all of Spickelmer's
rights wunder a |legal document (as anended and restated on Decenber 1, 2011, the
"Liberty Agreement") wth Liberty Petroleum Corporation ("Liberty") whereby
Liberty granted to Spickelmer an exclusive right to negotiate an option to
acquire exploration and drilling rights related to the PEL 512 prospect
involving 584,651 gross acres in the "heart" of the Cooper Basin oil fairway in
South Australia (the "Prospect"); and

WHEREAS, the Assignnent was first anended effective in April 18, 2012 by an
instrument entitled "FIRST AMENDMENT TO ASSIGNMENT' (for purposes of the
renai nder of this Second Amendnent, the term "Assignnent" shall nean the
Assignnment as heretofore anmended by said First Anendnment); and

WHEREAS, one of the items of consideration that Spickelmer is to receive
pursuant to the Assignnent is a convertible non-interest bearing prom ssory note
with a principal amount of $55,000, payable in full one year after the issuance
t hereof, such principal to be convertible into 55.0 million shares ("Shares") of
Di scovery's conmon stock (at $0.001 per Share) at any time after Discovery has
increased its authorized capital to at least 125.0 nmillion Shares or has
undertaken a reverse stock split in which at least two or nore Shares are
conbined into one Share (the "Note"); and

WHEREAS, the Note arrangenent was undertaken because (at the tine of the
Assignment) Discovery did not have sufficient authorized but unissued Shares to
issue 55.0 million Shares outright; and

WHEREAS, since the time of the Assignment, Discovery has increased the
nunber of its authorized but unissued Shares so that it now has sufficient
aut horized but wunissued Shares to issue 55.0 million Shares outright, thereby
rendering the Note arrangement noot; and

WHEREAS, each of Discovery and Spickelmer desires to sinplify the
consideration structure originally provided by the Assignnent, to extend a
certain date in the Assignnent, and to anend the Assignnment upon the ternmns,
provisions and conditions set forth hereinafter;
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AGREEMENT

NOW  THEREFORE, in consideration of the nutual covenants and agreenents to
amend the Assignment, Spickelmer and Discovery agree as follows (all undefined,
capitalized ternms used herein shall have the neanings assigned to such terms in
the Assignment):

1. Anmendnents to the Assignnent.

(a) The Assignnment be and hereby is amended in all respects to take
into account Discovery's new corporate nane, and every reference in the
Assignnent to "Santos" shall be taken to be a reference to "Discovery."

(b) Section 1.3(d) of the Assignnent be and hereby is anended to read

in its entirety as follows:

"(d) 55.0 nillion Shares to be issued to Spickelm er upon
notice fromthe Mnister that the Mnister has issued in the
name of Discovery (or one of its affiliates) exploration and
drilling rights for the Prospect.”

(c) Section 1.5 of the Assignnent be and hereby is anended to read in
its entirety as follows:

"1.5 Failure to Issue License. If the Mnister confirms in
witing that it wll not issue exploration and drilling rights
for the Prospect in the name of Discovery, or has failed to
i ssue exploration and drilling rights for the Prospect in the

name of Discovery prior to Novenber 30, 2012, whichever occurs
first, then this Assignment shall term nate, Spickelmer shall
return imediately to Discovery the 20.0 nmillion Shares
described in section 1.3(c) above, and Discovery shall have no
further obligations under this Assignnent or the Liberty
Agreement . "

2. M scel | aneous. Except as otherw se expressly provided herein, the
Assignment is not anended, nodified or affected by this Second Anendnent.
Except as expressly set forth herein, all of the terns, conditions, covenants,
representations, warranties and all other provisions of the Assignnent are
herein ratified and confirmed and shall renmain in full force and effect. On and
after the date on which this Second Anmendnent becones effective, the ternmns,
"Assignnent," “"hereof," "herein," "hereunder" and terms of |ike inport, when
used herein or in the Assignment shall, except where the context otherw se
requires, refer to the Assignment, as anmended by this Second Amendnent. This
Second Amendnent nmmy be executed into one or nore counterparts, and it shall not
be necessary that the signatures of all parties hereto be contained on any one
counterpart hereof; each counterpart shall be deemed an original, but all of
which together shall constitute one and the sane instrunent.

[ SI GNATURES TO FOLLOW
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IN WTNESS WHERECF, the
first day witten above.

" SPI CKELM ER"

undersigned have set their hands hereunto as of

" DI SCOVERY"

DI SCOVERY ENERGY CORP.,
a Nevada corporation

Keith

D.

Spi ckel m er

By:

Narme:

Title:

the





