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PRIVACY & CONFIDENTIALITY NOTICE

The information contained in this facsimile is intended for the named recipients only.
If the receiver of this message is not the intended recipient, you are hereby notified that
any dissemination distribution or copying of the transmission or any part thereof is
strictly prohibited.

MESSAGE
Good afternoon
Please find attached copies of documents required for Form 603

Kind Regards
Stuart Webb -

IF YOU DO NOT RECEIVE ALL PAGES IMMEDIATELY PLEASE ADVISE
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Form 603

Corporations Act 2001
Section G71B

Notlce of Initial subsatantial holder

To: Company Name/Scheme E2 Metals Limited

AGCNIAREN 116 865 546

1. Datalls of substantial holder (1)

Namne: Dellta Pty Lid
ACN/ARSN (if applicable) 081 8569 230

The holder bacame a
substantial holder on:

211212019

2. Detalls of voting power

The total number of votes attached to all the voting shares In the company or voting Interests in the scheme that the subetantlal

Il:nclvllder or an assoclate (2) had a rglevant Interest (3) In on the data the substantlal holder bacame a substantial holder are as
Dliows:

(Class of
Soies ()

il

9,000,000 8,000,000 11.88%

Fully Paid Ord
Shares
“FPOs")

3. Detalla of relavant Interests

The nature of tha relevant Interast the substantial holder or an agsoclate had in the following veting securities on the date the
substantlal holder became a substantial holder are &s foliows:

H

T :‘ T & Bk Atesy 2,‘]. ‘
oK Fii : i}
Kfarast st b

Securities acquired
offs=market pursuant
to Share Purchase
Agreement -
Annexure "A"

Dellta Pty Ltd 9,000,000 “FPQs”

4. Detalla of prasent reglstered holders
The persons reglstered as holdars of the gsecurities referred to in paragraph 3 above are as follows:

Delita Pty Lid Dellta Pty Ltd 9,000,000
as trustee for as trustee for "FPOs"
S5LSD Trust SLSD Trust

Dellta Pty Ltd
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8. Gonalderation

Tha consldaratlon paid for each ralavant interest referred to in paragraph 3 above, and acquired in the four monthe prier to the
day that the substantial hoider became a substantial hoider is as follows:

AL T

:(: ﬂﬂld? r.‘qm Y
relavant ints

Ea

GLII%)‘

1 geCliies

e

Dellta Pty Ltd 21 February Nil Refer 9,000,000
2019 Annexure "A" | "FPOs"

6. Assoclates
The reasone the perzons named in paragraph 3 above are assoclates of the substantial holder are as follows:

Name and ACN/ARSN (f -

applicable) Nature of associaion .

7. Addrasses
The addresses of persong narmed In thls form are ag follows:

Name - . .| Address
Delita Pty Ltd Level 5, 100 Pirie Streeat
Adelalde SA 5000
Signature
Print name Sonla Qualnl Capacity Director
| “
‘ Sign here , A Qg e v Date 25/212019
| - .
DIRECTIONS

(1} If there are @ number of substantial holders with similar or related refevant intarests (ag. 8 corporation and s related corparations, or tha
rnanager and trustas of an equlty trust), the names could be included in &n Bnnexure to the form, If the relevant Interests of @ group of persons
ara aesantially similar, thay may be refarred to throughout the farm as a specifically named group if the membership of each group, with the
namas and addrasses of mambars iz claarly zat aut in paragraph 7 of the form.

(2) Saa the dafinltlon of "assoctate” in secton 9 of the Corporations Act 2001,
{3 See the definition of "relevant interast” In sections 608 and 871B(7) of the Corporations Act 2001,
{4) The voting 3hares of 8 company canalitute one ¢laas unlsss divided into asparate classes,

(&) The total numbar of votas attached to all the voting shares in the compeany or voting Interests In the schemae (If any) that the parson or an
associgta has a relevant intarast in.

{8) Tha parsan'a voltas dividad by the tolal vatas In the bady m;rpurata ar scheme multiplad by 100

(7} Include detalla of:(a)any relsvant agreement or other circumstances by which the relevant Interest was acquired. If subaaction G716(4)
applles, a copy of any documant satting out tha tarma of any relavant agreamant, and a atatamant by tha paraon giving full and acecurata datalls
of any contract, schama or arrangemant, muat accompany this farm, togathar with a wriitan atatement certifying this contract, achema or
arrangement; and(b)any qualification of the powar of a peraon to exerclse, control the exercise of, or Influence the exarcise of, the voting
pawers or dispagal of the securlties to which the relevant Interest relates (Indicating clearty the particular securltles to which the guelification
applies). Sea tha definition of "relavant agresmant” In saction 9 of the Corporations Act 2001,

(8) If the aubatantial holder ks unabls to determina the [dentity of the person { ag. i tha relevant Inferest arlsas bacause of an eptian) write
"unknown".

{9) Datalls of tha conaldaration muat Include any and all banafita, money and othar, that any paraon from whom a relevant interest was
acqulred has, or may, become aentitled Lo reseive in relation Lo that acquisition. Detailz must be included even if the banefit i conditional on the
happaning or not ef a cantingancy. Datalls must ba Included of any benaflt paid on bahalf of the subhstantial holdar er its assaclats In ralation to
the acquisitions, aven If thay are not paid diractly to the person from whom tha ralevant interast was acquirad
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ANNEXURE A

This ie Annexure "A" (Share Purchase Agreement) of 134 pages Is a true and correct copy of the
agresment under which the 9 million shares referred to in the Form 603 were issued to Dellta Pty Ltd.

Signed by Sonia Qualnl, Sale Director of Dellta Pty Ltd and dated 256 February 2019

Print name Sonla Qualinl

| Sign here

34544009v1
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Caolline Bquara, Tawer Twa
Laval 28, 727 Collha Biraat
MalbaLie VIS 3008
Alstrglia

Telephone 81 3 9288 3666
Facalmila 61 3 9255 3686

infod@rmaddocks. com. au
www. maddocks, com.au

X 259 Melbourna

Share Purchase Agreement
refating to the acquisition of Los Domos Pty Ltd

Todd Jarrad Williams in hig capacity as trustee of the Todd Williams Investmant
Trust
and

Golin Geoffrey Brodle
and

Hugo Emllio Bastlas and Maria Gulllarmina Re
and '

Alastalr Donald Merrlson in hls capacity as trustee of the TONGARIRCO INVESTMENT
AIC
and

Dael Inveatments (SA) Pty Ltd
ACN 165 110 823
and

Gulstozzi Superannuation Pty Ltd
ACN 099 120 984
and

CCF No. 1 Pty Ltd
ACN 619 185 045
and

Anthony Aldo Gulstozzl
and

[?716887: 23191306_1] pagal
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Dellta Pty Ltd
ACN 081 869 230
and

E2 Metals Limited
ACN 116 865 546

[7718897: 23181304_1]

glooe




25/02 201% MON 16:58 FAX +61 § 8331 Z258 VPEL

Contents
1. 01T LT T ——— S 3
2, Sale and purchase of Shares .uu..oeeevssmen e ———— T 8
2.1 538 BN PUMCREBD ... ————— B
2.2 THEE AR FISK ... e 1t eee e e ac s e s meeaeeseeeeeenneseen e e et e ennorenrteareeans 2
a Completlon Conditlona... it ————————————-—— 9
3.1 0T a T3 o1 o T OO g
32 Pravislons conditional...... i e e ., 9
a3 Walver of Condition ... ———————— w9
3.4 ROEBONEDIE BNUBEVOUIS.....c.ceetieieretei sttt tee et ereeee e et ee e eeseen e reseeeren 10
15 Condition NOL SAUSHIED ... e et 10
4, Feriod before Completion ... s . — w10
4.1 Carrying on business « pogitive bIGALIoONS ... s 10
42 Carrying on buginess — nagative obllgations..........c.cceiceinsice, v
4.3 Operation of carmying on BUSINGSE CEUBRS......oivicee e eeeeeeseeeeeseeeeseeeeenes 12
4.4 Sollar APPOINIITIENE ... ettt 12
4.5 AICEESS i et iee i et ke et e ettt e e e e taee e eteeanane e et e reeaenneeennts 13
48 Completion DOGUMENES ..o b bt b e 13
4.7 Pre Completion obligations on the Buyer..............cove e, 13
5, CONSIAOFAtION SHANEE .ivvinsismssisnsissisnssisems sermseemrensaesiassessssessassassns e senmssasssas senes s arsmnsmsesRs R R 10n 14
51 ConSiGeration SHAIES ..ot 14
52 AdJUSIMENTS ... e ———————————_————— 14
6. L0 L1 14
6.1 TIME BN PIEGE ..ottt et en e e 14
8.2 Completion obligations ... LTI et e e st e s e nsse e 14
8.3 Simultaneous actions At Completion ... e s 17
7. Fost-Camplation obligations...............cmmmmnes s e 17
7.1 Claansing Notice..........cccvevv e, L e et sbe st aas s e be s b e e s s e nressanseanns 17
7.2 Retention of and access (0 TaX RECOMIS......uuiirmimiiin it evne 17
7.3 Seller as trustee — prohibltions ... ... —— w17
8. L L T T T T 18
8.1 Seller WaITEINTIBS ..o oot sr e s s s e s s bee s ab e st e sesre s ssaaeneaee ees 18
8.2 EHeCt OF WaITANHEE ...ve e ettt e ee et e et eeene e e e sereneeenneetan 18
8.3 Buyer warranfies.........oo i L R b b s e e rnr e e n s 18
9. Limitations an HABIILY .........ccccmmsinisseniiiirmneresesesssesesssessssssssesrasmssssssssmssssmssassemsssssssesnsans 19
9.1 DISCIOSUNE ...t s b b et s s e ean s e e b i s m e s 1s 19
9.2 TINE HITIHES. ....oeo e b bbb b ep s sa st ane 20
8.3 QUENTUIM IS, .ocvveec ettt 1 bt eedaeneas seeseeeseee st seeeaeseseese seneeeesesnanreseaes 20
8.4 Reliance.........o s A e 1 e s sesrs s 20
0.5 FUtLrE BVBRALE. ... s e e e o2 |
8.6 TAX DENBMS ..ot e e e ea b b as s bt eb s sb e sa s s 21
9.7 Recovery from third PArIE&................oiv e e e 21
9.8 CONEAAUENERI LOBS ... .o v ov ittt 1t e eeeeeee s e eesmesemeeeeeeeeseaeeeesseeanesees e eens 22
10. Liabllity and capacity...... S 22
10.1 TrUBEE'S CAPACIY ...t s 22
10.2 Sellers' joint and several iability .......ccccooeeece e s 22

[77 18887: 23181308_|]

goo?




25/02 2Q1% MON 16:533

FARYX +61 8§ 8331 ZZBE VPPL

1. Announcements and confldentiality ...cumnrnrms e e st —— —
11,1 Agreed form of BNNOUNGEMENL ,.,........c.cevrere et I 22

11.2 F U B S B BT 11 vvirisiessssresiassessaresssrersersiasassessaserseess st st e e e I I LI A A T E Y11 are e e e eees 232

11.3 Lagal raqUIrGMBIS ... ..ot s a4 D

11.4 Disclosure to officers, employees and professlonal advisers.........c.ccvcviinnn, 23

11.5 Use of Confidential Information following Complation..................._ .......................... 23

12. Dutle" GST, co't' and Bxpenses IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIlllIIIIllIIllllllIllIIlllIllllIlIllIIllllllllll“lIIll23
12.1 DUBBE. oo e ettt ettt eaaae bt baateeieesiatbnreere s e v m——beestararei et vanan 23

12.2 GET = dolNIIONS ...ttt bbb e s e TP e ane 23

12.3 GET BXCIUSIVE ..ot e s s e e s s rme s en st st aans 24

12:4 Tglelt=T R (e gk (o= =1 1) DOy S 24

12,56 Tax iNYaICe. oo e s R e 24

12.6 REIMIUrBBMIBIEE. s tvasr s vrirar vt e a s T 24

12.7 AGJUSIMERE BVENES ...t et b 24

12.8 CORIE AN BHDBNEEE ... et e eee e e et eeesee st e eeeeeeseesseneseameaasressaneetoes e eieeeene 24

13. T@IININALION c.c.ev.veeremmrssevsnsserssersssssassnsesresenssessesssssemss e eSS ERRR RS R R SRR PRERR RO SRR SRS SRS PR s S rnmmcnd s e 24
131 Terminatian by Buyer before COMRBIEtON. ..o e i 24

13.2 Tarmination by Sellers betore Completion ... 25

13.3 Failure 10 ComIatE ..o ce e e e 25

13.4 Effaet Of BNt N . e e 28

14. 3 [ - P 26
14.1 Delivery of NOtEE ... e s 25

14.2 Particulare for daliVENY ..o e s s 28

14.3 B La =L = 26

15, Governing Law and JuriBdiCtion ....ccucesmsrsisssssssmsssmsmsssninsrrsssss e sssssmmsssssessmsbash dabsnmese 27
16. L= g w11 o 27
17. LT T - N 28
17.1 R = 13 = L T T O S PP PSSO TSSOV URPPUIS 28

17.2 L0 THE Ty o= - TR 28

17.3 Ligbllity ... v e e S 28

174 ENtirg gradmEnt . .....ccco e s e e e 28

17.6 SBVBIADINTY 1o vite e e ee e eeeeeeeeeees e eeeseeseeaneeame s eeeeneeeeeaee et e AR e be AR raA e nn 28

17.8 BB 1 et 4 bkt et AL AL H L LR R 29

17.7 g T =TT = o= 20

17.8 o B 1T o T T TRV PP 29

17.9 Survival and enforcement of Indeminities. . ———— 20

1710  BUBINBEE DAY ... rirer s rarae e et st e rae s s s ebsateee s saesae e ses s beeas antennnes 29

1717 ASSIAMENL. ... e e et e mr e as ssmc et e s saevae e e s beean b saneres 29

1712 AR OMBY, i e 29
Sehadula 1 Group CoMPANIBS.....cuss s s e s s s s e as 30
Schedule 2 e TaTaTy ] |
Schedule 3 B4 =T (- 32
suhedula 4 Pﬁlrn“ﬂﬂd SQGUI‘“Y |ﬂtﬂrﬂﬁti .-""-u-"““-u-nlqu|-nl-uuinuu-upnnlul|n||uu||||uulllluu-as
Schedula & TONBIMBATLE ........vererreesarressassnsisrrsmsreessssnssssrar resesssras sas e sas sarsweres sms sssemeecs saemescesmpenss 40
Schedule & Disclogure Materlal......ccumirmmmesmssrsss s s sssnmsssssssasasessiesseos TR 42
Schedule 7 - Performance RIGHLE.........oumermmmmmrnsmiressrmssssserssserenmssssmmersesis s snssssmasssssastansensns 43
slanl"ﬂ Pﬂge AFEEEENINEE NN NN NN NN RN ENRNAANERIND : [ ] [ITIT11] an IIIIIIIIlllIIIIIIIIIIIIIIIIIIIIlllllllllllllll45
Attachment 1 Sharsholdars Agrasment..........uecmmnsisninnns N 47

[7710807: 23181306_1]




25/02 2Q01% MON 16:58 FAX +61 § 8331 2258 VFPFR

Attachment 2
Attachment 3

[7716887: 22181305_1)

Escrow Deed .........

lllllll

Dead of Access Indemnity and Insurance .....couewinns

w40

ooe




25/02 201% MON 16:58 FAX +61 § 8331 Z258 VPEL

@o1o

AR T

Maddocks

Share Sale Agreement

Dated 20/ 12 /2018

Parties

Name

Address
Email

Short name

Namsa
Address

Email
Shott name

Name
Addrazs

Emall

Shart name

Neme

Address
Email

Short namea

ema
Addrass
Email
Contact
Short name

Namg
Address

Email
Contact
Short name

[7710067. 23181306_1]

Todd Jarrad Willlams In his capaclty as trustee of the Todd Williams

Investment Trust

18 McDonnell Avenue, West Hindmarsh, South Australia, 5007
tedd willlams263@gmail.com
Williamsa

Colin Geoffray Brodle

8-8 Glenwood Avenue, Highfleld, Timaru, New 2aaland
brodiecolin@yahoo.co.nz

Brodla

Huga Ernilio Bastias and Maria Guillermina Re

Rogue Saénz Pefia 3622 Casa 114, 5411 Santa Lucla, San Juan,
Argentina

amiliobasti abogados.com
Baatian

Alastair Donald Morrlson [n his capacity as trustee of the
TONGARIRO INVESTMENT A/C

FO BOX 1062, Stirling, South Australia, 5152
al.morrlson@blgpond.com
Morrlaon

Dasl Investments (SA) Pty Ltd ACN 165 110 823
226-228 Pulteney Strest, Adelaide, South Australia, 5000
antheny@capitalsec.com.au

Anthony Guistozzi

Dael

Gulstozzi Superannuation Pty Ltd ACN 099 120 984
226 Fulteney Street Adelaide, South Australla, 5000
anthonyQcapitalsec.com.au

Anthony Guistozzi

Gulstozzl Super

page 1
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Name GCF No. 1 Pty Ltd ACN 619 185 045
Address Sydney, New South Walas, 2000
Emall jeem@nationwldecapital.com.au
Contact Joe Morello
Short name CCF
Name Dallta Pty Ltd ACN 081 869 230
Address Level 5, 100 Pirle Street, Adelaide, South Australia, 5000
Emall sonla@delltaltd.com.au
Contact Sonia Qualnl
Shart narne Dallta
Name Anthony Aldo Guletozz|
Address 10 Malcom Street, Millswood SA 5034
Email anthony@eapitalzec.com.au
8hort name Gulstozz|
Mame E2 Metaln Limitad ACN 116 865 546
Address Level 4, 100 Albert Road, South Melbourne, Victoria 3205
Email mleydin@leydinfreyer.com.au
Contact Melanie Leydin
Short name Buyer

[F716807: 23191306_1]
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Background

A

The Sellers ara, ar will at Completion be, the registered holders of the Shares set out
opposite their names In Schedule 2,

The Sellers have agreed to sell, and the Buyer has agreed to buy, the Shares.

Definitlons

In this Agresment:

Accounting Standards means:

(a) the accounting standards 22 defined in the Corporations Act;

{s)) the requiremeants of the Carporations Act relating to the preparation and content of
Financlat Statements, and

{c) generally accepted Australian accounting standards, policies, practices and
procedures, to the extant that they are not Inconsistent with paragraphs (a) and (b).

Area of Interest means the area of interest shown on the maps In Schadule &,
ASIC means the Australlan Securities and Investments Commisslon,
Amaociate has the meaning given in the Corporatlons Act.

ASX means ASX Limited ABN 98 008 624 691

Authorlsatlon means any licence, certification, accreditation, approval, registration or other
authorisation given or issued by an Authority.

Authority means any:

(a) government, government department, government agency or government
authority:;

{b) governmental, sgami-governmental, municipal, judicial, quasi-judicial, administrative
or fiscal entity or person carrying out any statutory authority or function; or

{c) other entity or person (whether autonomeous or not) having powers or jurlsdiction
undar:

()] any atatute, regulation, ordinance, by-law, order or proclamation, or the
common law; or

(i) the listing rules of any recognised stock or securltles exchange,
whethar in Australia or any other relevant jurisdiction.
Buslness means the business carried on by the Group Companies belng the holding,

exploration and development of the Santa Cruz and Rio Negro gold mining projects located
In Argenting.

[7718897: 23191308_1] : page 4
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Buslnesa Day means a day other than a Saturday, Sunday or public hollday in Melbourne,
Victoria and South Australia, Australis and Argentina.

Buysr Claim means a Claim by the Buyer under or in connectlon with the Warranties.

Buyer Group Company maans the Buyer and its Related Bodies Corparats including, fram
Completion, the Group Companies.

Buyer Share means = fully paid, ordinary ghare in the capitsl of the Buyer.
Clalm means any actlon, clalm, demand or praceeding.

Callateral Representation has the meaning given in ¢lause 8.4.1.
Company means Los Domos Pty Ltd ACN 627 937 517.

Completlon means the complation of the sale and purchase of the Shares In accordance
with clause 6.

Completion Date means the date that is three Business Days after the date that the last
Condition is satisfied ar waived, or ancther date agreed by the Buyer and Sellers in writing.

Conditiona means the conditions set out in the second column of the table in clause 3.1.

Confldantial Informatlen means any confldential Information relating to the Group
Companies or the Business and includes:

(a) finangial, budgetary, marketing, research and business plan Information;

{b) the terms of any contract, agreemenit or business arrangemant,

{c) trade sacrets, llcences, know=how and related information;

(d) the Mining Information;

(@) third party information disclosed in confidence, and

1)) any other information the disclosure or use of which may ha detrimental to the

Interests of the Group Companles or of any other person who has providad it to tha
Group Companies on a confidential basis,

but does not include information in the public domaln at the Signing Date.

Consequential Losa means any loss or damage which does not naturally or directly rosult
in the ordinary course of events from the breach, action or inagtion in question, whether or
not a party has besn advised of or is aware of that loss or damage, including any loss of
revenue, profit, data, opportunity, businees, goodwill or future reputation, any failure to
realise anticipated savings, any dewntime costs, any damage ta credit rating, and any
penaltias payable under contracts other than this Agreement.

Gonslderation Shares means 15,000,000 Buyer Shares.

Contracta means all agreements or arrangements entered Into by or on bahalf of the Group
Companles which are not fully performed at Complation.

Corporatlons Act means the Corporations Act 2001 (Gth).

[7716007: 28191305_1] page 4
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Deed of Access Indemnlty and Insurance means the deads of access indemnity and
insurance between the Company and each of Todd Williams and Alastair Morrigon in the
form attached as Afttachment 3.

Discloaure Materlal maans the material [dentified in Schedule 8.

Disputlng Actlon means, In relation to a Clalm in connection with Tax, any action to cause
the Claim to be withdrawn, reduced or postponed or to avoid, resist, object to, defend,

appear against or compromiza the Claim and any Judiclal or adminisirative proceedings
arlsing out of that action.

Puty means any stamp, transaction or raegistration duty or similar charge imposed by any
Tax Authority and includss any intarest, fine, penalty, charge, fee or ather amount Imposed
in respect of any of them.

Escrow Deed means the form of Escrow Deed attached as Attachment 2.

Exploration Actlvltles has the meaning glven In the Shareholders Agreement.

Falrly Disclogsed means, in relation to any fact, matter, elrcumstance or Information, &
disclosure sufficient in content and made in a manner and context to enable a sophisticaied
invastor, experienced In transactions of the nature of the transaction contemplated in this
Agreement, to be aware of the substance and significance of the fact, matter, circumstance
or Information.

Financlal Statements has the meaning glven in the Corporations Act.

Group Companles means the Company and the Subsldliary and Group Company means
any of tham.

GST has the meaning given In the GST Law,

GST Act means A New Tax System (Goods and Sarvices Tax) Act 1998 (Cth).
GS8T Group has the meaning given in the GST Act.

GS8T Law has the meaning given in the GET Act.

Insolvency Event means, in relation to a persen, any of the following events:

(a) the person, belng an individual, is insolvent under administration,

[{)] the person becomes insolvent within the meaning of a 95A(2) of the Corporations
Acl;

(c) a receiver, receiver and manager, administrator, controller, provisional liquidstor or

liquidator is appointed to the person or the person enters into a scheme of
arrangement with its creditore or is wound up;

{d) the parson assigns any of its property for the benefit of creditors or any clsss of
them;
)} the holder of a Security Interest takes any step towards taking possesslon or takes

posseasion of any assets of the peraon or exercises any power of sale;
f the person has & Judgment or order given against It In an amount exceeding

$100,000 (or the equivalent in another currency) and that judgment or order Is not -
satisflad or guashed or stayed within 20 Buslness Days after baing given, or

[T7T10097; 23191308_1) pege s
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(9) an actton Is taken to do any of the things listed in paragraphs () to (f).

Intellectual Property Rights means all Intellectual property rights throughout the werld,
In¢luding all registered and unreglsterad rights in respect of copyright, designs, circuit
layouts, trade marks, trade secrets, know-how, maral rights, confidential information,
patents, inventions, discoveries and domain namas and all other intellectual propearty as
defined in Article 2 of the Convention Establishing the World intelfectual Property
Qrganisation,

ITAA 1936 means the Income Tax Assessment Act 1836 (Cth).
ITAA 1887 means the Incoms Tex Assessment Act 19397 (Cth).
Law Includes:

(a) any law, rule of equity, regulation, autherisation, ruling, judgment, order or decree
of any Autharity, and

(b) any statute, regulation, proclamation, ordinance or by-law,

in Australla, Argentina or any other jurisdiction,

Listing Rules means the 'Listing Rules' of the ASX as amended from time to time,

Loss means any damage, punitlve damages, liability, Claim, obligation, duty, loss, charge,
cost or expense (including legal expenses and consultant's fees), interest, panalty, fine and
tax, however it arises and whether it is present or future, fixed or unascertained, actual or
contingant, other than Consaquential Loss.

Materlal Adverse Change, in respect of an entity, means an event, accurrencs, thing or
change after the Signing Date which individually or in aggregate has had, or ie reasonably
likely to have, a materlal adverse effect on the operations, assets, liakilities, Business,
reputation, condition (financial or otherwlae), profitability or prospects of that entity.
Minimum Exploration Expendlture has tha meaning given in the Shareholdara Agrearment.
Minlng Information means all information, including technlcal data and recards, which are
owned by or in the poasession or contral of the Sellers or the Group Companies in
connection with the Tenamants.

Permitted Sacurlty Intarast means:

(@) any agreement with respect to ihe acquisition of assets on title retention terms
whera that agreement was entered into In the ordinary course of its ordinary
business:

{k) any lien arlsing by operation of law and in the ordinary course of trading sc long as

the debt it secures is pald when due or contested i good faith and appropriately
provisioned; and

{c) any Seourity Interests identified in Schedule 4.
Personal Warranty each of the Warranties in paragraphs 1 to 11 (Inclusive) of Schedula 3.
PPSA meens the Persanal Property Saecuritias Act 2008 (Cth).

PP8 Law means:
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(a) the PPSA and the Personal Froperty Securities Regulations 2010 (Cth) and any
other regulations made at any time under the FPSA; and
(b) any amandment made o any other Law a2 a consequence of @ Law referred to in

paragraph (a).

Pre-Completion Restructure means a restructure of the Company so the Shares are held
as set out in colunn 2 of the table in Schedule 2.

Pre-Complation Tax Records has the m&aning given in clause 7.2.1.

Proportlons maans the proportion of Consideration Shares to be Issued to each Seller as
set out in Scheduls 2.

Reasonable Endeavours, In relation to an obligation of a party, Includes procuring
performanca by a third party but does not include a reference to that party paying any meney
(other than mineor clerical or administration costs), providing other valuable canaideration to
any person or acting in breach of any Law or commencing, defanding or settling any legal
proceedings.

Records means orlginals and copies of all beoks, files, records, reports, correspondence,
docurnentg and other materials of or relating to or used in connection with the Group
Companies or the Tenements, in electronic, digital or printed form, including;

(a) minute books, statutory records, ledgers, registers, books of account, company
annual returns, and any Tex related documents, returne and records;

(D) the Mining Information;

{e) all sales and purchasing racords:

(d) all trading and financial records;,

(@) lIsts of all past and present customers and suppliers;

{f) bagk statements, cheque boaks, cheque pay In books and other banking records;
an

{q) all sales literature, market research reporte, brochures and other promotional

materials (including digital flles and assoclated materials).
Recovery Claim has the meaning glven in clause 8.7.1.

Related Body Corporata has the mesning given in the Corporations Act.

Rellef means:
(a) any relief, allowance or credit in respect of any Tax; or
(k) any deduction In computing income, profits or galns that have been eared,

accruad or received, or deemad to ba aarned, accrued or racalvad, for tha
purposes of any Tax,

Representative of a person means an employee, officer, director, agent, auditor, adviser,
partner or consultant of that person or of any Related Body Corporate of that person.

Sacurity Interast maans any mortgage, lien, charge, pledga, assignment by way of security,
title retention, preferential right or trust arrangament, clalm, covenant, profit 2 prendre,
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eagernant, property right or intarests, restrictive covenant, restriction on transfer, right of first
refusal,. aption, hypothecation, defect in title, 'securlty interast' (as defined In the PPS Law) or
other security Intergst or arrangement having the same effact.

- Sellers means Williams, Brodie, Bastias, Morrison, Dael, Guistozzi Super, CCF, Dellta,
Gulstozzl and Seller means any of them. :

Shareholders Agreement means the agreement between the Buyer, Company, Subsidary
and BN Gold Pty Ltd ACN 623 882 682 in the form of Attachmant 1.

Shares means all of the Issued shares In the capltal of the Company, belng 1,600 ordinary
shares as at the Completion Date.

Signing Data means tha date on which this Agreament was executad by the last party to do
s0.

Subsldlary means Minera Los Domos §.A. CUIT 30-71587227-8 (a company Incorporated
in Argentina).

Tax means any tax (including inoome tax, withholding tax, capital gains tax, pay &s you go,
pay as you earn, 35T, fringe benefits tax, customs and other impaort or export duties, sales
tax and payroll tax), Duly, exclse, value added tax, prescribed levy, charge, Impost, fea,
deduction, compulsory loan ar withholding, that is assessed, levied, Imposed or collectad by
any Tax Authority end includes any interast, fine, penalty, charge, fee or any other amount
imposed in respect of any af them.

Tax Act means the ITAA 1836 and ITAA 1997,

Tax Autherlty means any Authority responsible for the administration of any Tax Law ar
collection of any Tax.

Tax Clalm means a Claim by the Buyer for breach of clause 8.1 in relation to & Tax
Warranty.

Tax Costs means all reasonable costs and expenses incurred by the Buyer or the Group
Companias in:

(a) managing an inguiry, audit or investigation in relation to Tax or Duty; or
(b) taking any action in relation to & Disputing Action,
in either case relating to any period bafora Completion,

Tax Law includes the Tax Act and any other Laws providing far, impoging or relating to any
Tax or Duty.

Tax Return means any return or other document relating to Tax which must be lodged with
a Tax Authority or which must be prepared and retained under a Tax Law,

Tax Warranty means each of the Warranties in paragraghe 31 to 34 (inclugive) of Schedule
2.

Tenements means the mining tenements listed In Scheduls 5.

Tltle Clalm means a Claim by the Buyer for breach of ¢lause B.1 in relatlon to a Title
Warranty,
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Title Warranty means each of the Warranties in paragraphs 1 to 22 (incluslve) of Schedule
3

Warranty means seach warranty in Schedule 3,

2.1

2.2

Sale and purchase of Shares

Sale and purchaas

The Sellers agree 1o sell and the Buyar agrees to buy the Sharaes for the Consideration
Shares, free from all Security Interesta on the terms and conditions set out in this
Agresment.

Title and risk

Beneficial title to and risk in the Shares will pass fram the Seallars to the Buyer on
Completion.

31

3.2

3.3

Completion Conditions

Conditlons

Conditlon Right to waive

3.1.1 The sharehalders of the Buyer approving the Buyer
issue of the Consideration Shares to the
Sellers for the purposes of the Listing Rules
and all other purposes.

3.1.2 | Completion of all due diligence enquiries in Buyer
relation to the Group Companles and the
Tenements to the satisfaction of the Buyer.

3.1.3 The Company acquires 80% of the shares on Buyer
issue in the Subsidiary.

3.1.4 | Completion of the Pre-Completion Restructure | Buyer

Provislons condltlonal

3.2.1 Complation will not proceed unless and until the Conditions are satisfled or waived
in accordance with this Agreement,

322  Clause 2 and clauses 5 to 7 (inglusive) have no effect unless and until the
Conditions are satisfied or waived.

Walver of CondItlon

3.341 A Condition may be walved (and may only be waived) by the party named in the
third column of the table in clause 3.1 opposite the Condition.

332 The party entitled to waive or to agree to waive a Condition under this clause 3.3
may do so In its absolute disoretlon, The pary that walves or agrees to walve a
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Condition is not prevented from bringlng a Claim agalnst any athar party in respect
of any breach of thls Agreement that caused that Condition not to be satisfled.

Reasonable endeavours

341 The parties must uge thelr Reasonable Endeavours to satisfy the Conditions as
soon as possible and In any event by no later than 3 months after the Signing Date
or such longser period of time as agreed by the parties (acting reasonably) (Sunsat
Date).

342  Ifa party becomes aware that a Condition has not been satisfied or becomes
Incapable of baing satisfiad, it must promptly advise the other parties accardingly.

343  The parties must otherwise co-operate with and comply with all reasonable
requests of each other party for the purposes of procuring the satisfaction of the
Condltion and must not take any action that will or Is [Ikely to hinder or prevent the
sallsfaction of the Condition.

Contdltion not satisfied

If 2 Candition is not satisfied or waived in accordance with this Agreement on or before the
Sunset Date, a party may terminate this Agreament by giving notice to the other parties and,
on termination, thig Agreement will have no further effect and no party will have any liability
ta any other parly except

36,1  under clauses 11and 12; end

3.5.2  inreapect of any breach of this Agreement that occurred befere termination.

Period before Completion

Carrying on business — positive obllgations

Subject to clause 4.4, until Completion, the Sellers must ensure that the Group Companies:

4.1.1 affairs are conducted in the ordinary course consistent with thelr usual business
practices and there 15 not any significant changes to the nature or scale of any
activity of the Group Companies; and

4.1.2 pay all amounts owlng to creditors of the Group Companies in accordance with
appiicabla tarms of payment:

- 4.1.3 callect all amounts owing ta the Group Companies in accordance with the Graup

Companles usual terms of payment;

4.1.4 protect and maintain each of their physical assets (Including contihulng
malntenance and expenditure consistent with past practice and eontinuing to
replace damaged or chsolete assets consistent with past practice) and each of
their intanglble assets, including their Intellectual Property Rights;

4.1.5 maintgin appropriate and adequate insurance in respect of the Business including
in respact of those assets which are capable of being insurad,;

4.1.6 preserve the gaodwill of the Busginass and tha currant businass ralationships of the
Business;

4.1.7  observe thelr obllgations under the Contracts;

(7718897, 23181305 _1] pega 10
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comply with all applicable Laws and maintain and comply with the Group
Companies Authorizations,

observe and comply with (or prove the observance and compliance with) thelr
obligations under all applicable laws, pollcy and adminlstrative requirements in
respect of the Tenaments (Including any Authorlsation In connection with the
Tenements);

file any material repart or returns reguired to be fllad with any Authorlty and
otherwige fully and punctually comply with all:

{(a) laws and conditions relating to the Tenements and any Authorlsations in
connection with the Teanaments; and

{b} all applicable requirements and orders of any Authorily,

pay, perform or discharge any liahilities relating ta the Tenements or Authorisations
in connection with any Tenements as they fall due including alt fees, rents, rates,
and any other taxes levled or assessed on or in gonnegtion with the Tenements;
and

pramplly notify the Buyer of any abnormal or unugual avents with respect to the
Tenements or any Authorisation in connection with the Tenaments or the
aceurrence of any event cutslde the ordinary course of business and keep the
Buyer informed In relation to any decisions that may affect any Tenement or any
Authorisations in connection with any Tenemaent.

4.2 Carrying on business — negatlve obligations

Lintil Completion, tha Sellers must ensure that the Group Companies do not;

4.2.1

422

423

4.2.4

425

428

427

428

[F718887: 23181306_1]

do or amit to do any act, matter or thing which could result in any Tenament or any
Autharigation In ¢onngction with the Tenemesnts being relinguishead (in whols or in
part), cancelled, revoked, Impased with restrictions or prematurely terminated,;

sell, dispose, transfer or assign (whather directly or Indirectly) any of the
Tenernants or any rights under or in relation to the Tenements;

grant any optlen to purchase or right of first refusal over or in respect of any of the
Tenements or any righta under or In relation to the Tenaments:

create or grant or allow to be created or granted any Security Interest on, over or
affecting the whola or any materlal part of its undertakings or the whole or any part
of the Tenements ar any rights under or in relation ta the Tenements, other than
the Parmitted Security Interests;

issue or sllot any shares or grant any options, securities or rights convertible into
shares;

pravide financial asslistance for the ecquisition of its own shares;

daclare or pay any dividend or make any distribution to its sharehalders or buy
back or radeam any shares or otherwisa raduce Its share capital:

acquire any asset, or enter into any finance or oparating lease or licence in relation
to any asset other than the purchase of stock Ih the ardinary course of busingss;
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4,2.8 dispose of on any asset with a book value of $8,000 or more, other then the sale of
stack in the ordinary course of business:

4,210 declare itself as trustes of any trust;

4.2.11 incur any capltal expenditure of more than $5,000;

4.2.12 create or grant or allow to ba created or granted any Security Interest on, over or
affecting the whole or any part of the undertaking or assets of the Group
Companles (other than Permitled Security Interests),

4213 enter into, vary, amend or terminate:

(a) amaterial busineas arrangament; or
(b) any other contract, agreement or arrangement that is not In the ordinary
couree of busineas or on arm’s length terms:

4214  enterinto any abnormal or unusual transaction which adversely affects the Group
Companies;

4215 offer to emplay any person;

4216 enterinto any profit sharing or profit or equity participation arrangement with any
employee, director or other person;

4.217  incur any new Indebtedness or enter Inte any guarantee or contingent obligation;

4218 oommence any litigation, mediation or arbitration or any other form of disputa
ragolution, or settle or compromise any Claim, involving in each case an amount in
excess of $10,000 (other than as claimant for the collection of debts In the ordinary
course of business);

4219 destroy or otharwisa disposs of any Records;

4.2.20 take any action to wind Itself up, or appoint an adminlstrator or controller over a
Group Company;

4221  alter Its constitution; or

4.2.22 authorlse or agree to do any of the things in clauses 4.2.1 to 4.2.22.

4.3 Operation of carrying on business clauses

Clauses 4.1 and 4.2 do nat restriot or prevent:

4.3.1 any matter reasonably undertaken by the Group Companies in an emeargency or
disaster situation with the intention of minimising any adverse effect of tha
gituatlon;

432  any matter contemplatad in this Agreement; or

4,33 any matter undertakan at the writtan raquest of, or with the prior wtitten eonsent of,
the Buyar.

4.4 Seller Appointment

The parties acknowladge that:

[7718807: 23141204 1]
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4,41 the Buyer appointed the Sellers on 1 December 2018 to conduct Exploration
Activities in the Araa of Interest:

4,42 the Buyer will reimburse the Sellers for all costs reasonably incurred in conducting
the Exploration Activities under this clause 4.4 (Exploration Costs); and

4.4.3 the Exploration Costs will form part of the expenditure when calculating the
Minimum Explaration Expenditure under the Shareholders Agreement.

Access

The Sellers must ensure that the Group Companies provide the Buyer and the Buyer's
Representatives with:

4.5.1 reasonable access to the Records and the accounting, legal or olher professional
advisers of the Graup Companies; and

452 all other information that the Buyer reasonably requests,

on reasonabie natice and at all reasonable times before the Completion Date for the purposa
of ensuring an orderly change of control of the Group Companies.

Completlon Documents
4.6.1 The Buyer must provide to the Sellers:

(@) the names of each persan whom the Buyer wishes to be appointed as
director, sacretary or public officer of @ach Group Company or to be
appointed as an authorised signatory to any bank account held by each
Group Company (hoting that the right ta appoint any director, aecretary and
public officers of the Subsidiary is subject to the Shareholders Agreement),
and

(b}  the address, if any, to which the registered office of the Company ig ta ba
changed following Completion;

ot least 3 Business Daye before the Completion Date.
462 The Sellers must provide to the Buyar:

(a) drsfts of each document tha Sallers are requlred to provide at Completion:
and

{b) alist of all bank accounts malntalned by the Group Companies,
at least 3 Business Days before the Completion Date.
Pre Completion obligationa on the Buyar

Until Completion, without the prior written consent of the Sellers, the Buyer must not and
must not agrea to (and must procure that Its Related Badies Caorporate dé net and do not
agree to) enter Into or terminata any materlal contracts, acqulre or dispose of any asasts,
issue shares or any other securities, enter into debt arrangements or draw down on any debt
facilities, incur any material liabllities, enter into eny new employment contracts, appoint any
new directors or officers, declare or pay a dividend or relinguish any tenaments, unless
required In order to comply with this Agreement.

[77168Q7: 20191306_1] page 13
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6.1

5.2

Consideratlon Shares
Conslderation Shares

The Consideration Shares will be issued to the Sellers In accardance with clause 8 and
Schedula 2,

Adjustments

Any payments made under this Agreement will (so far as possible) be treated as an
adjustmant to the purchase consideration provided by the Buyer,

6.1

6.2

[7T8897; 22191305_1]

Completion

Time and place

Completion will take place at 10:00am ¢n the Completion Date at the offices of Maddocks
Lawyers of lavel 25, Tower 2, 727 Colling Street, Docklands, Victaria 3008 or another time
and place agreed by the Buyer and the Sellers in writing,

Completion obllgations

Where a party is named beslde an obligation in the calumn headed 'Responsibility’ In the

table In clause 6.2, that parly must parform that abligation on Completian for the benefit of
the party named in the column headed 'Reclplent’ In the table In clause 6.2.

Completion Obligation Responsibllity | Reciplent

621 Share transfers Sellars Buyar

Deliver executed transfers of the Shares in
favour of the Buyer and origlnal certificates for
the Shares, and the original certificates for the
shares in the Company and for the shares in
the Subsidiary hald by the Company.

6.2.2 Group Company resolutions Sellers Buyer

Deliver a copy of resolutions of the directors of
gach Group Gompany resolving to:

(@ (for the Company only) register the
transfer of the Shares to the Buyer,

(k)  appeint the people nominated by the
Buyer under clause 4.6.1(a) as a
director, secratary or public officer (as
applicable) of tha relevant Group
Company, subject to recelpt of that
person’s written consent;

(¢) accept the resignation of all of the
officeholders of the Company;

(d) any change of the registered office of
tha Company (o the address notified
under clause 4.6.1(b); and
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Completion Obligation

Reeponelbllity

Reaclplant

() if the Buyer has approved new
mandates for the operation of bank
acoounts by the Company, the
revocation of all existing mandates and
the replacement of those mandates with
the mandates notified by the Buyer
under clause 4.6.1,

with effect on Completion.

6.2.3

Resignations

Deliver gigned resignations In the agreed form
of each director, secretary and public officer of
the Carmpany effective on Completion.

Sellars

Buyer

B.2.4

Reslgnatlon of Simon Peters and
cancellation of Performance Rights

Dellvery of a document signed by Simon
Peters confirming:

(&)  his resignation from all positions of
office and employment with the Buyer
and its Related Bodies Corporate;

(k)  termination of any consultancy
agraamant with tha Buyer or its Related
Bodles Corporate: and

(c)  oancellation of all performance rights
granted to him or his narminee;

in esch case effactive at Compietion and in a
farm reasonably acceptable to the Sellers.

Buyer

Sellers

6.2.5

Issue performance rights

Pravide evidence to the satisfaction of the
Sellers that the new Willlams performance
rights described in Schedule 7 have been

issued

Buyer

Sellers

g.2.6

Board Minutes

Deliver an extract of the minutes of meeting of
the Board of the Buyer (cartified by a director
or campany secretary of the Buyer ag a true
and correct extract):

(8) sccepting the resignation of Simon
Petars; and

(b) appointing Alastair Morriaon as a Non-
Executive Directar.

Buyer

Sellers

6.2.7

Deeds of Access, Indemnity and Insurance

Buyer

Bellers

[7716807: 23161306_1]
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Completlon Obllgation

Reaponslbllity

Raolplént

Deliver an original countarpart Deed of
Atcess, Indamnity and Insurance, duly algned
by the Buyer.

6.2.8

Shareholdera Agreament

Deliver an eriginal executed counterpart of the
Shareholders Agreement

Sellers and
Buyer

Buyer and
Sellers

829

Lopez and Brodie Royalty

Déliver written canfirmation to the satlsfaction
of the Buyer that the royalty held by Lopez and
Brodie in ralation to the Tenements has baen
terminated.

Sallers

Buyer

6.2.10

Sacurity Interests

Previde written confirmation to the satisfaction
of the Buyer that:

(a) all gusrantees, indemnities or gimilar
abligations which a Group Company
has given for the benefit of a Seller ora
Related Entity of a Seller have bean
roleasad;

(b)  all Security Interests affecting the
Shares and a Group Company have
been released; and

() evidence that the Group Companies
has no outstanding debts as at the
Completion Date, ather than debts
incurred In the ordinary course of
buginess that have besn approved by
the Buyer.

Sallers

Buyer

6.2.11

Dlaclosure Materlal

Deliver an electronlc copy of all documents
contained in the Disclosure Material,

Sellers

Buyer

€212

Recorda

Deliver all Racords (other than Records of the
Subsidiary).

Sellers

Buyer

6.2.13

Escrow Dead
Deliver an executed counterpart of the Ezscrow

- Dead for each Seller in respect of the Buyer

Shares to be issued to that Sellar.

Sellers and
Buyer

Sellers and

.| Buyer

6.2.14

Buyer share lgsue
Procure that the Buyer:

Buyer

Sellars

[7718807: 231012308_1]
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Completion Obllgation Responelbllity | Reciplent

(@) issues the Consideration Shares to the
Sellars in the Proportions;

(b) izsues holding stataments for the
Consideration Shares: and

(c)  applies to ASX for quotation of the
Consideration Sharea.

Simultaneous actions at Completion

The obligations of the parties under ¢lause 6.2 are interdependent and all actions required to
be performed will be taken to have aocurred simultaneously on the Completion Date.

74

7.2

7'3

Past-Completion obllgations

Cleansing Notice

Within & Business Days after the Completion Date, the Buyer will give notice to the ASX in

accordance with section 708A(5) of the Corperations Act which complies with section

708A(8) of the Corporations Act.

Retentlon of and access to Tax Records

7.2.1 From Completion the Buyar must hold for safe keeping and store any Records that
relate to Tax for the period before Completion (Pre-Completlon Tax Records) for
the perlod required under Tax Law or 7 yaars (whichaver (& greater), but without
liakility for accidental loss or destruction.

722 From Completion the Buyer will provide access to the Pre-Completion Tax Records
if the Sellers make a request for access and will otherwise provide alt reasonable
assistance as the Sellers requlre In respect of that access.

Seller aw trustee — prohibitlona

If a Seller has entered into this Agreaemant in Its capacity as trustee of a trust, that Seller
must not, without tha prior written consent of the Buyer, do anything which:

7.3.1 effects or facilitates the retirement, removal or replacement of that Seller as trustes
of that trust,

7.3.2 could restrict or adversely affect that Seller's:

(@) right of indemnity from the trust's assets in respect of obligations incurred by
that Seller under this Agreement; or

(b)  ability to comply with Its obligations under this Agreerment;

7.3.3 results in a varlation of the terms of that trust, the termination of that trust or the
resettlement of that trust; or

7.3.4 may result in the asaets of that trust being mixed with other proparty,

until all that Seller's obligations under thls Agreement have been discharged.

[7710867; 2319 1306_1] page 17
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8.1

8.2

8.3

Warrantias
Sellar Warranties

Each Seller represents and warrants to the Buyer that each of the Warranties is true and
correct and Is not misleading as at;

811 the Signing Dats; and
a.1.2 immediately prior to Completion,

unless the Warranty Is expressly given at a particular time in which case the Warranty s true

- and correct and |s not misleading at that time.

Effect of Warranties
Each Seller agrees that;

8.2.1 the Buyer is entering Inta this Agreement and will perform its cbligations under this
Agreement in relianca on the Warrantiag, and

822 each Warranty is a separate warranty and is not limited by rafarence to any other
Warranty or clause of thls Agreement.

Buyer warranties
The Buyer represents and warrants to each Seller that:
8.3.1 it Is properly registered and validly existing under the Laws of Australis;

B.3.2 it has full power and authority to enter into and perform its obligations under this
Agreement,

B.3.3 it has obtalned all necessary approvals, consents and Autharisations to enter into
and perform its obligations under this Agreement including under its constitution
and any Laws;

8.3.4 this Agreement constitutes and imposes binding abligatione on the Buyar and this
Agreement 1 fully enforceakle in accordance with ita terms;

B35  entaring Into and performing its obligations under this Agreement will not result in a
breach by the Buyer of;

(a) any provision of its constitution,;
(b) any agreement ar document to which it is a party; or

{c)  any Law or any order, judgment or decree of any Regulatory Authority by
which [t is beund, and

8.3.6 the Sellers will acquire (in the Proportions) at Complation:

(@) the full legal and beneficial ownership of the Consideration Shares free and
clear of all Security Interests;

()  Consideration Sharas that are free of competing rights, including
pre-emptivae rights or rights of first refusal; and

[7718087: 22484308 _{] pege 18
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(c) Congideration Shares that are fully pald and have ne meney ¢wing In

respect of them,

8.3.7 the Buyer is not isguing the Consideration Shares for the purpose of the Sellers
gelling or transferring them or granting issuing or transferring interests in, or options
over them within 12 maonths after thelr Issue;

8.3.8  thers [s no ASIC determination pursuant to subsection 708A(2) of the Corporations
Actin force in respect of the Buyer;

8.32.9 as at the date of the ASX Cleansing Statement Issued under clause 7.1, the Buyer
has, and wlll have, complled with;

(a)  the provisions of Chapter 2M of the Carporations Act as they apply Lo the
Buyer: and

(b) seclion 874 of the Corporations Act, and

83,10 there is no excluded information relating to the Buyer of the kind referred o in
elause 708A(6)(e), (7) and (8) of the Corporations Act other than the transaction
contemplated by this agresment;

8.3.11  itia not subject to an Insolvency Event; and

8.3.12 it has digclosed to the Sellers details of;

{a) any material litigation (including any threatenad ar panding) involving the
Buyer or a Related Bady Corporate;

(k)  any material liabilities or contingent liabilities of the Buyer ar a Related Body
Corporate, including payments that may need to be made in connection with
tenements or Interests held by (or previously held by) any of them, such as
vendor paymaents, land access payments, royalties, tributss, profit sharing or
the like; and

(c) all employment and consultancy agreements and arrangements entered into
by the Buyer or a Related Body Corporats, including any terminatlon
payments that may become payable under those agreemants and
arrangements,

9. Limitatlons on liability
8.1 Disclosura

The Warranties are given subject to any fact, matter or circumstance or informatlon Falrly

Disclosed In:

211 this Agreement;

21.2 the Disclosure Material, or

91.3 information available to the Buyer 5 Business Days prior to the Signing Date from

[7716867: 23181305 _1]

the public records or registers of:

{a) ASIC;
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(h) the Federal Court of Australla, the Supreme Courts of Victoria and New
South Wales;

{c) IP Australia;
(d) the Personal Property Securlties Reglster; and

{e)  Public information from the Public Register of Commoerce of the Province of
8an Juan {Flles Nos. 23623/2018 and 21928/2018).

9.2 Tima limits

The Sellers are not llable to the Buyer for any Buyer Claim unless the Buyer has glven nolice
to the Sellers of the Buyer Claim:

8.2.1

922

In the case of a Buyer Clalm on or before the second anniversary of the
Completion Date; ar

in the case of 8 Tax Claim or Title Claim, on or hefore the sixth anniversary of the
Completion Date.

8.3 Quantum limits.

8.3.1

832

b33

9.3.4

The Sallere are only liable to the Buyer for any Warranty Clalm if:

() the amount finally adjudicated or agreed as belng payable in respact of that
Warranty Claim ig $50,000 or more (3 Relavant Claim), and

(b) the amount finally adjudicated or agreed as being payable In respect of the
Relevant Claim and all other Warranty Claims exceeds $50,000,

in which case, subject to this clause 9, the Sellers will be liable for the full amount
of the Relevant Glalm,

The Partles agree that the total liability of the Sellers in aggregate in respect of all
Warranty Claims is the value on the Campletion Date of the Canslderation Shares
(being the number of Consideration Shares multiplied by the closing price of
Buyer'a Shares an ASX on the Completion Date).

The total liabllity of an Individual Seller in relation to all Claims by the Buyer,
howsosever arising, is limited to a maximum aggregate amount equal to the market
value on the Completion Date of that Seller's Proportion of Conslderation Shares
(being the number of that Seller's Conslderation Shares multiplied by the closing
price of Buyer's Shares on ASX on the Completion Date).

The Parties agree that notwithstanding any other provision of this Agreement, for a
Personal Warranty, a Seller will only be liable for breach of a Peraonal Warranty to
the extent It relates to them or the Shares they hold.

8.4 Rellance

8.4.1

[7716897: 23181306_1)

The Sellers are not llable to the Buyer for any Buyer Claim arising from or relating
to:

(a) any statement, reprasentation, warranty, promige, undertaking or agreement
in connaction with the transactions contemplated by thls Agreameant made by
the Sellers or any person acting, or purporting to act, on behalf of the
Beallers; or
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(b)  resulting from or implled by conduct made In the course of communications
or negotiations In connection with the transactions contemplated by this
Agreement,

(Collateral Representation) which |s not expressly set out in thls Agreement.

9.4.2 The Buyer acknowledges and represents that it does not rely upon any Collateral
Reprasentation.

8.43  The Bellers are not liable to the Buyer for any Buyer Claim if the Buyer Claim Is In
respect of any forecast, estimate, projection or other statement that relates to the
future ar any statement of opinlon,

244 The Buyer undertakes that It has had an opportunity to make and has made
enquitles and conducted a due diligence investigation into the affairs of the Group
Companies and its prospects.

9.6 Future eventa

The Sellers are not liable to the Buyer for any Buyer Claim to the extent that it arises from or
ig attributakle to:

881

9.52

8.5.3

a voluntary aet or omission of any Buyer Group Company;

the enactment, amendment of any Law or change In the adminlstration or
Interpretation of any Law; or

any change in Acecounting Standards,

after Completion.

0.6 Tax beneflts

The liability of the Sellers In respect of a Buyer Claim will be decreased to the extent of any
Rellef received by the Buyer Group Company as a result of a Loss arising from that Buyer

Claim.

9.7 Recovery from third parties

8.7.1

9,7.2

[7716897: 23181305 _1)

If a Buyer Group Company is entitled to elaim under an Insurance palicy or from
any third party in relatlon to a fact, matter or clrcumstance glving rige to a Buyer
Claim (Recovery Clalm):

(a) the Buyer Group Company will use ita Reasonable Endeavours to pursye
tha Racovery Claim; and

(b)  the Sellers remain liable to pay any amount to any Buyer Group Company
regardless of whether the Buyer Group Company pursues Recavery Claim.

(a) the Sellers pay an amount to any Buyer Group Company in relation ta a
Buyer Claim; and

(b)  the relevant Buyer Group Company subseguently recovers fram anather
person any amount In relation to the Buyer Claim,
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then the Buyer must promptly notify the Sellers of the amount recovered and repay
to the Sellers the lgseer of.

(¢) the amount paid by the Sellers to the relevant Buyer Group Company; and

(d) the amount racovered from such other person, less all reasonable costs of
racovery and any Tax payakle in respect of that amount.

Consequential Losa

The Sellers are not liable to the Buyer for any Buyer Claim to the extent that the Loss the
subject of that Buyer Claim is Consequential Loss.

10.

101

10.2

Liabllity and capacity
Trustes's capacity

Williams and Morrison acknowledge that they enter into this Agreement in their Gapacity as
trustee of the trusts specified on page 1 of thia Agreement.

Sellera’ joint and several [labllity

10.2.1 A liahility of the Sellers under this Agreement is a Joint llabllity of all of them and &
several llabllity of each of them.

10.2.2  Aright glven to the Sellers under this Agreement is a right given severally to each
of them.

10.2.3 A representation, warranty or undertaking made by the Sellers under this
Agreement is made by each of them, unless expressed otherwise.

10.2.4 The operation of any legisiative proportianats llability regime is excluded In relation
to any Claim made by a party against the Sellers or 2 Seller under or In connectlon
with thig Agreement, to the extent permitted by Law.

11.
11.1

11.2

11.3

[7714Ra7: 23181306_1)

Announcements and confidentlality

Agreed form of announcement

Subject to clauge 11.2 and clause 11.3, a party may only make a written announcement or
other written publicity concerning this Agresment, the Group Companies in the period

between the Slgning Date and Completion In a form and containing such information as may
be agreed by the Buyer and the Sellers each acting reasonably.

Further disclosuras
Subject to ¢lauses 11,3 and 11,4, no party may digclose the provisions of this Agreement or
the tarms on which the Shares are sold unlass the Buysr and the Sellers have first -
consented in writing.

Lagal raquiraments

A party may disclose anything In respect of this Agresment or the terms of sale of the Shares
if required; .
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11.3.1 by applicable Law; or

11.3.2 by any recognlsed stock exchange on which its shares or the shares of any
Related Body Corporate are llstad,

but, to the extent possible, it must consult with the other party before making the disclosure
and use its Reasonable Endeavours to agree on the form and content of the disclosure.

11.4 Disclosure to officers, employees and professional advisars

A party may disclose anything in respect of this Agreement or the terms of the sale of the
Shares: :

11.41  toits Representatives and financiers; or
11.4.2 inthe case of a party that is a trustea of a trust, to the beneficiaries of that trust,

11.4,3  but |t must uge its Reasonable Endeavours to ensure all matters disclosed are kept
confidential.

11.6 Use of Gonfidential Information following Completion

11.6.1  Sublect to clauses 11.3 and 11.4, each Seller will not, and will ensure that its
Related Bodies Corporate and Representatives do not, on and from Completion
use or dlsclose or otherwise exploit (or parmit any other person to use or disclosa
or atherwise exploit) for its own benefit or for the benefit of any person other than
the Buyer, any Confidential Infarmation without the prior written conasant of the
Buyer unless it |s permitted under the Shareholders Agreement.

11.5.2 The Buyer:
(a) holds clause 11.5.1 on trust for, and
(b) may enforce clausa 11,5.1 directly against the Sellers on behalf of,
the Group Campanies.

11.5.3  From Completion, the Buyer may disclose Confidenttal Informatlon relating to the
Buslness of the Group Companies.

12 Dutles, GST, costs and expanses
121 Duties
The Buyer must pay any Duty In respect of the execution, delivery and performance of;
12,11 this Agreement; and
12.1.2  any agreemant or document entared into or sigred Under this Agreement.
12.2 GST - definitions

In this clause 12, words and expressions that are not defined in this Agreement but which
have a defined meaning in the GST Law have the same meaning as in the GST Law,

(7718697, 28 181305_1] pega 23
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GS8T exclusive

Except where specified to the contrary in this Agreement, all consideration payable under
this Agreement In relation to any supply is exclusive of GST.

Increase in consideration

If GST is payable in respect of any supply made by a supplier under this Agreement (G8T
Amount), the recipient must pay to the supplier an amount equal to the GST payable on the
supply. Subject to clause 12.5, the recipient must pay the GST Amount at the same time and
in the same manner as the conslderation for the supply Is to be pravided under this
Agreement in full and without deduction, set off, withhalding or counterclaim (unless
otherwise provided in this Agreamant).

Tax Involca

The supplier must provide a tax invoice to the recipient before the supplier will be entitled to
payment of the GST Amount under clause 12.4.

Relmbursements

If this Agreement requires a party to pay, reimburse or contrlbute to any expense, loss or
outgoing suffered or Incurred by another party, the amount which the first party must pay,
reimburse or contribute is the sum of:

12.6.1 the amount of the payment, reimbursement ar contributlon, less any input tax credlt
in respect of the payment, raimbursamant or contribution to which the other party is
entitled; and . )

12.8.2 if the payment, reimbursement or contributlon is subject to GST, an amount equal
to that GST.

Adjuatment gvents
If an ad]ustment event ogcurs in relation to a taxable supply under this Agreement:

12.7.1  the supplier must issue an adjustment note to the reciplent within 5 Business Days
after becoming aware of the adjustment; and

12.7.2  any payment nacassary to give affect to that adjustmeant must be made within 5
Business Days after tha date of receipt of the adjustment note.

Costs and expanses

Subject to clauses 12,1 and 12.6 and unless otherwlse provided In this Agreement, each
party must pay Its owh costs ahd expenses In respect of the hegotlation, preparation,
exacution, delivery, stamping and registration of thie Agreement and any other agreement or
document entered into or signed under this Agreement, and for any action taken by a party
in performing ite ohligations under this Agreament.

13.
13.1

Termination
Termination by Buyer before Completion

13.1.1  [If the Buyer becomes aware of any fact, matter or clrcumstance or information priar
to Complation which gives rise to, or is reasonably likely to give rise to:

() & Matarial Advarge Change in relation to the Company or the Subsidiary; or
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(b}  aBuyer Claim for an amount greater than $100,000 If Complatlon was to
oceur,

the Buyer may give notice of the Material Adverse Change or Buyer Claim to the
Sellers selting out reasonable particulars of such fact, matter or circumstance or
information (Buyer Adverse Event).

If the Sellers have not remedied the Buyaer Adverse Event and the Buyer Adverse
Event is stlll subslsting on the earlier of 5 Business Days after the date of the notice
under clauge 13.1.1 and 4.00pm on the day prior to the Campletlon Date, the
Buyer may:

(@) terminate this Agreement prior to Completion by notice to the Sellers; or

(0)  proceed to Complstion, in which case the Buyer is entitled to make a Buyer
Claim against the Sellers in relation to the Buyer Adverse Event.

13.2 Termination by Sellers before Completion

13.2.1

13.2.2

If the Seliers become aware of any fact, matter ¢or circumstance or information prior
to Completion which ghves rise to, ar is reasonably likely to glve rise to;

(@) a Materlal Adverse Change in relation to the Buyar; or

(h)  abreach of Warranty given by the Buyer under clause 8.3 ,

the Sellers may give notice of the Materlal Adverse Ghange or breach of Warranty
to the Buyer setting out reasonable particulars of such fact, matter or circumstance
or information (Sellar Adverse Event).

If the Buyer has not remedied the Seller Adverse Event and the Seller Adverse
Event is still subsisting on the earller of 5 Busingss Days after the date of the notice
under ¢layse 13.1.1 and 4.00pm on the day prior to the Completion Date, the
Sellers may:

(@) terminate this Agreement priar to Completion by notice to the Buyer; or

(b)  proceed to Completion, In which case the Sellers are entitled to make a
Claim against the Buyers in relation to the Seller Adverse Event.

133 Fallure to Complete

13.3.1

13.3.2

[P716607. 23101308_1]

If & Party does not perform its obligations under clause 6 '(Dafaliltlng Party), other
than as a result of default by another Party;

(@) tha Buyer (if the Defaulting Party |5 a Seller); or
(b) the Sellers (If the Defaulting Party is the Buyer),

may give the Defaulting Party notlce requlring It to perform Its cbligations under
clause 8 within10 Business Days of receipt of the notice.

[f the Defaulting Party does not perform Ite abligations under clause 8 within the
perlod spacified in the notlce referred to in clause 13.1.1, the Buyer (if the
Defaulting Parly Is a Seller) or the Sellers (if the Defaulting Party is the Buyer) may
seck apacific parformance ar terminate thls Agreement by glving notice to the
Defaulting Party.
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13.4 Effact of tarminatlon

13.4.1  Qther than in accordanca with clauses 1.5, 13,1, 13.2 or 13.3, no Party may
terminate or rescind this Agreement for any reaseon.

13.4.2  If this Agreement Is terminated undar clauses 3.5, 13.1, 13.2 or 13.3, then this
Agreament has no further effect and no Party has any liability to any other Party
under this Agreement axcept:

(@) each Party retains the rights it has against any other Party in connection with
any Loss or Claim that has arisen before termination; end

(b}  clauses 11 and 12 which survive tarmination.

14, Notices
141 Delivery of notlce

1411 Anctica or other communication required or permitted to be given to a party under
this Agreement must be in writlng and may be dallvered:

(a) personally to tha party;

(b) by leaving it at the party's address;

(c) by posting It by reqular prepaid post, priority prepaid post, registered post,
priority registerad post or express post addressed to the party at the party's
address, qr

(d) by electronic malil to the party's email address,

in each case, as spacified in the notice details of that party.

14.1.2 M the persan to be served is a company, the notice or other communication may be
sarved on it at the company's redistered office.

14.2 Particulars for dellvery
14.2.1  The notice detalls of each party are set out on page 1 of this Agreement under the
heading 'parties' (or as nolified by a party to the other parties in accordange with
this clause).
14.2.2  Any party may change it¢ notice details by giving notice to the other partles.
14.3 Time of service
A notice or ather communication |s deemed delivered:
14.3.1  if delivered personally or left at the peraon's addresz, upon delivery;
14.3.2  If posted within Australia to an Australian address:

{(a) using regular prepaid post or reglstered post, 6 Business Days after posting;

(b)  using priority prepaid post or priority registered post, 4 Business Days after
posting; and
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(€)  using exprees post, 2 Business Days after postlﬁg;

14.3.3  if posted from a place to an address In a different country, 10 Business Days after
posting;

14.3.4  if delivered by electronic mail, subject ta clause 14.3.5, at the time the email
containing the notice left the sender's email system, unless the sendear receives
notification that the email cantaining the notice was not received by the recipient;
and

14.3.5  if received after 5,.00pm in the place it is received, or on a day which is not s
business day in the place It Is received, at 8.00am on the next business day.

16.

Govarning Law and jurisdiction

This Agreement Is governed by and is to be construed In accordance with the Laws of
Victoria and the parties submit to the non-exciusive jurisdiction of the courts of Victoria.

16.

16.1
16.2

16.3

16.4

168.5

16.6

Interpretation

In this Agreement, unlass axpreszed to the contrary:

words denoting the singular include the plural and vice versa;
the word 'includes' In any form is not @ word of limitation;

where a word or phrase |s deflned, another part of speech or grammatical form of that word
or phrage has a carresponding meaning:

headings and sub-headings are for ease of reference only and do not affect the
interpretation of this Agreement;

no rule of construction applies to the disadvantage of the party preparing this Agreament an
the basis that it prepared or put forward this Agreement or any part of it; and

a refarence to:
16.6.1 & gender includes all other gendars;

16.6.2 any legislation (including subordinate legislation) is to that leglslation as amended,
re-anacted or replaced and includes any subordinate leglslation Issued under it;

16.6.3  any Instrument (such as a deed, agreement or document) is to that instrument (or,
If required by the context, to a part of It) as amended, nhovated, substituted or
aupplemented at any time and from time to time;

16.6.4  wrlting includes writing in digital form;

16.6.5 ‘this Agreement' is to this Agreement as amended from time to time;

16.6.6 'AF, 'S, 'ALD or ‘dollars' is & referance to Australian dollars:

16.6.7 aclause, schedule or appendix is a reference to a clause, schedule or appendixin
ar to this Agreement,
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16.6.8  any property or assets of a perzon includes the legal and beneficial interest of that
person of those assets or property, whether as owner, lessea or Jessor, licensee or
llcansor, trustes or beneflclary or otherwiss;

' 16.6.9 a person Includes a firm, partnarshlp, jaint venture, association, corporation or

other body corporate;

16.6.10 a pereon includes tha legal pereonal reprezentatives, succesaors and permitted
assigns of that person, and in the case of a trustee, Includes any substituted or
additional trustee; and

16.6.11 any body (Original Body) which no longer exists or has been reconstituted,
renamed, replaced or whose powers or functions have besn remaved or
transferred to another body or agency, fs a reference to the body which most
closely servas the purpogas or abjects of the Original Sody.

17.
17.1

17.2

17.3

17.4

17.6

General

Varlatlon

This Agreement may only be varied by a document executed by the parties.
Counterparts

This Agreement may be executed in counterparts, all of which taken together constitute one
document.

Liabliity

If 2 party consists of 2 or more people or entitles, an obligation of that party binds each of
them jointly and saverally.

Entlre agraemant

This Agreement;

17.41  constitutes the entire agreament between the partias; and

17.4.2 supersades and cancels any contract, deed, arrangement, related condition,
collateral arrangement, condltion, warranty, indemnity or representation Imposed,
glven or made by a party (or 2 Representative of a party) priot ta entering into this
Agresment.

Sevarahility

17.6.1  Any pravision of this Agreemant that is held to be illegal, Invalid, veid, voidable or
unenforceable must be read down to the extent necessary to ensure that it is not
illegal, invalid, void, voidakle or unenforceable.

17.6.2  Ifitis not possible to read down a provision as required by this clause, part or all of

the provislon of this Agreement that is unlawful or unenforceable will be severed
from this Agresment and the remaining provisions contlnue in force.
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Walver

The failure of a party at any time to insist an performance of any provision of this Agresment
Is not @ waiver of their right at any later time to ingist on performance of that or any othar
provision of thls Agreement.

Further assurance

Each party must prompfly execute and deliver all docurments and take all other actlon
necessary or desirable to effact, parfect or complete the tranaactions contemplated by this
Agresment.

No merger

The Warranties, undettakings, agrezments and continuing obligations in this Agreement do
not merge an Complation,

Survlval and enforcement of indemnities

17.9.1  Each ohligation to pay in relation to an indemnified Loss in this Agreement is &
continuing obligation, separate and independent from the other abligations of the
parties and survives terminatian of this Agreement.

17.2.2  Itis not necessary for a party to incur expense or make payment hefore enforcing
an abligatlen to pay in relatlon to an Indemnified Losgs,

Busingss Day

17.10.1 If a payment or other act is required by this Agreement to be made or done on a
day which is not a Business Day, the payment or act must be made or done on the
next following Business Day.

Asslgnmeant

17.11.1 A party must not;

17.11.2 sell, transfer, delegate, assign, licence; or

17.11.3 create any Security Intarest over,

any right or obligation under this Agreement without the prior written consent of the other
parties. '

Attorney

Each attorney executing this Agresment represents and warrants that the attorney has not
raceived any notice of revocation of the power of atiorney appointing the etiorney.
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Yoot Date of Registration

Place of Reglstration

:;33  Reglstered office

4. lssued Share Capital
‘g, Diractor
5, Sacretary

Group Companies

Los Domos Pty Lid ACN 627 937 517

03 August 2018

Sauth Australia

Brantnalls SA, 255 Port Road, Hindmarsh, South
Australia 8007

1,500 ordinary shares

Todd Jarrad Williams

Todd Jarrad Williams

Mincra Los Domos S.AL

7 o " Date of Reglstration

B - Place of Rugiutrﬁtion

Reglstarad offlce

lasued Share Capltal
" Dlrector

Secretary

[T716887: 23191300_1]

14 March 2018, under No, 2570

San Juan

Ignacio de la Roza 881 Oeste 10D, 5400, San Juan,
Argentina

1000

Hugo Emilio Bastias

N/A

pags 30

g3y




25/02 201% MON 17:Q4

FARYX +61 8§ 8331 ZZBE VPPL

Schedule 2

Sclicr

i

Bastias

Ha A L

g ol
¥ H’Mﬁrﬁ"

i o

[P
ot

=

ek
&

iy ' H -
w LA %’u ﬁm
e b

[F718867: 23161306_1]

Proportions

Number of Shares in the Company

120 ORD shares

75 ORD sharea

186 QRD shares

90 ORD sharas

154 ORD shares

&8 ORD shares

57 ORD shares

200 ORD shares

23 ORD shares

1,500 ORD shares

Allocation of Consideration Shares

1,200,000 ORD shares

750,000 ORD shares

180,000 ORD shares

800,000 ORD shares

1,540,000 ORD shares
660,000 ORD shares

£70,000 ORD shares

9,000,000 ORD shares

230,000 ORD shares
15,000,000 ORD shares
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Schedule 3 Warranties

Title Warrantles

1,

10.

11.

Each Seller is the registerad holder of the Shares set aut next to its name in the table in
Schedule 2.

At Complation, tha Shares will comprige all of the issued share capitel of the Company.

The Sharas:
3.1 are validly allotted and issued;
a2 waera not allotted or isaued or transferred in breach of any,

3.2.1 pre-emptive or simllar rights of any persan; or
322 contract which is binding on the Company,; and
3213 are fully pald.

Thera [s no option, right to acquire or Security Interest on, aver or affecting the Shares and
there is no agresment or commitment to glve or create any.

Thers are no agreemants or other arrangements in force which:

5.1 provide for the present or future issue or allotment of; ar
5.2 glve to any person the right (absolute or conditional) to call for the issue or
allotment of,

any shares of the Company (including any option or right of presemption or conversion).

Each Seller has full power and authority at Law to enter Into and perform its obligations
under this Agreemsnt.

i
Each Seller has taken all corporate and other actions necessary to enable it to enter into and
perform its obligations under this Agresmeant.

This Agreement imposes legal and binding obligations on each Seller In accordance with Its
terme.

Execution of this Agreement and completion of the transactions contemplated by this
Agreement by each Seller will not result in 2 breach of:

8.1 any agreement, deed or instrument to which the Seller is a party or by which the
Seller is bound; or

9.2 any order, Judgment or decraes of any court or Authorlty by which the Seller is
bound.

No Seller Is subjact to an Insolvency Event.
Where a Seller has entered into this Agreement in its capaclty as trustee of a trust (Trust):

111 it is trustee of @ Trust which has been validly created and Is in existencs,;

[F716897; 23191306_1] page 32
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11.3

11.4

11.5

It is the only trustee of the Trust and it is not aware of any actlon to remove it as
trustee of the Trust;

it haa power under the trust deed constituting the Trust and has obtained all
necessary approvals, consents and Authotisatlons under the trust deed constituting
the Trust to enter into and perform Its abligations under thls Agreemant, including
the power to sell the Shares and transfer legal and benaficial title in thoge Shares
to the Buyer;

all necessary resolutions have been duly passed and all consents, approvals and
other matters have been obtained or attended to as required by the trust desd
congtituting the Trust for the entry into and performance by the Seller of this
Agreament;

it has been validly appointed as trustes, is the sole trustes of the Trust and no
action has been taken or is proposed to ramove or replace the Seller as the trustee
of tha Trust; and

tha Trust has not been terminated and no persen has taken or proposes to take
any actlon to terminete the Trust, nor has the date or any event far the vesting of
the assets of the Trust ocourred and no person has taken or, to the Seller's
knowladge, proposed to lake any action to vest the asaets of the Trust.

The Group Companies:

12. As at the Signing Dete, Schedule 1 containe complete, accurate and up to date detalls of
each Group Company.
13. 80% of the securities in the Subsidiary:
131 are golely legally and beneficially owned by the Company;
| 132 are validly alletted and lssusd;
13.3 were not allotted or issued ¢r transferred In breach of any:
1331 pre-emptive or similar rights of any person; ot
13,32 contract which is binding on the relevant Subsldiary:
13.4 are fully paid; and
13.5 on Complation, will be free from all Security Intereste and there is no agreement to

give or create any Security Interest over any securities in a Group Company.

14. Each Group Company;

14.1

14.2

14,3

14.4

[7718807: 23104308 _1)

has the power to own its assets and carry an [ts business as it Is now belng
conducted;

does not act as trustae for of nominee of any other person;

is not @ member of any partnership, joint venture, consortium or unincorporated
association (other than a recognised trade association);

does not participate, and Is not a party to any arrangement that may give rise to

participation, in any busineas sharing commisslons or other Incame, ather than with
anather Group Company;
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15.

@o4s3

14.5 does not carry on business or have any permanent establishment (as that
expresslon Is defined in any relevant doubls taxation agreement) other than in
Australla; and

14.6 s not the legal or benaflclal owner of any shares or other equity interests In any
body corporata (wherever incorporated) other than in anather Group Company.

Na Group Company is subject to an insolvency Event.

Tltle to the Tenementa

16.

17.

18.

16.

20,

21,

22,

The Subsidiary:

16.1 I& the sola legal and beneficial ownera of the Tenements; and

18.2 has complete and unrestricted pawer and authorlty to sell the Tenements; and
The Subsidiary are the sole lagal and beneflcial owners of the Mining Infarmatian,

No third party has claimed any lagal or beneficial entitlement to, or the right to claim any
legal or beneficial entitlement to the Tenements of the Mining Information.

There are no pre-ermptive rights, rights of first refusal or direct or indirect third party interests
in relation to any Tenamant.

The Group Companies have not sold, asslgned, transfarred or disposed of any minerals the
subject of the Tenements.

All documents necessary to establish or evidencs title of the Subsidiary to the Tenements
are in the posseaslon or control of the Subsidiary and, where required, have been properly
stamped.

At Completion there will be no Security Interests over any of the Tenements, ne third party
will have a right to the Tenements and na third party will have a claim to have any Security
Interest over any of the Tenements and the Buyer will acguire the full legal and beneflcial
ownership of the Tenements free from all Securlty Interests.

Tenements

23,

24,

25,

28,

The Tenements are In full force and effect in accordance with thelr tarms and the provislons
of the applicable [aws of Argentlha, all conditions and obllgations re(ating to the Tenemants
have been complled with or performed and the Tenements are net liable to cancellation or
forfeiture for any reason and no Seller Is aware of any circumstances which may give rise to
such canceliation ar forfaiturs. !

The Group Companies have complied In all respects with the requirements imposed by
applicable mining, environmental, health and safety laws non-compliance with which may
materially adversely affect the good standing of any Tenement or an the abillty of the owner
of operator of any Tenement from time to time to operate any Tenement and tha Group
Companies have not Incurred any liabilities which are outstanding as a result of the
requirements of any applicable mining, environmental, health or safety laws.

No Seller is aware of any material litigation, prosecution, mediation, arbitration or othar
proceeding In respect of any Tenement.

The Subsidiary holds, and is in compliance with, all Autherlsations required to comply with
their obligations under the Tenaments.

[7716667: 23191306_1] page 34
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Compliance with statutes and licences

27.

28,

Records

29.

30,

Taxatlon

31.

32.

33

34,

The Group Companies have cbtained all Authorisations necessary for the carrying on of the
business of the Group Companles In the places and in the manner in which the businesa of
the Group Companies is being carried on at the Completion Date in substantlally the same
manner as the Group Companies carried on its business in the 12 months before the
Completion Date. To the Sellers' knowledge, all such Authorlsations are valid and subsisting
and the Sellers do not know of any notice received by the Group Companies which (with or
without the giving of notice or lapse of time) would be likely to glve rise to any reason why
any of them should be suspended, cancelled, revoked or not renewed.

To the Sellers' knowledge, the Group Companies have conducted and is conducting its
business in all material respects In accordance with all applicable laws and regulations.

The Group Companies have properly and punctually made and flled all returne, particulars,
notices of regolution and documents required by Law to be filed with any Authority.

All Racords:
30.1 have been fully and properly maintained in alt material respects;
30.2 are in the possession or control of the Group Companies; and

0.3 stored by elactronic means are capable of ready access through the present
computer systems of the Group Companies.

All returns, computations and payments which should have been made by the Group
Companies before the date of this Agreement for any Tax have been mads, in each case on
a proper basis within the time perlods required by Law,

The Group Companies have:

324 paid all Taxes as required under Tax Law in respect of the period up to
Completion;

322 filed, lodged and submitted all Tax Returns and tha infarmation regarding Tax and
Tax matters as required by any Tax Law or as required by any Tax Authority;

32.3 maintained sufficlent and accurate records and all other information required to
support all Tax Returns and Information which has been ar may be filed, lodged or
submitted to any Tax Authotity or |8 requlred to be kept under any Tax Law, and

324 complied with its obligations under all Law requiring the production or the
withholding of Tax from amounis payable by the Group Companies.

To the Sellers' knowledge, no Tax Authority has investigated or given notice to the Graup
Companias that it intends to Investigate the Tax affairs of the Group Companles.

There are no outstanding disputes with any Tax Authorlty concerning the llabllity of the
Group Companles to pay any Tax.

[F718807: 23181306_1] paga 35
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Duty
35

To the Sellers' knowledge, Duty has baaen paid in full in aocordance with all applicable Teax
Laws on all documents:

35.1.1  to which the Group Companies are a party; or

35.1.2 necessary to establish title of the Group Coempaniee to an aseet.

Digputea and litlgation

36,

a7.

The Group Companles are not engaged, whether as plaintiff or defendant, in any litigation or
arbitration proceedings before any court or tribunal and, to the Sellers' knowledge, no
litigation or arbitration proceedings are pending or threatened by or agalnst tha Group
Companies.

The Group Companies are not subject to any arder or judgment given by any Authaorlty and
the Group Companies have not been a party to any underteking or assurance given to any
Authority which ia still in force nor (to the best of the knowledge and belief of the Sellers) has
any notice been received by any of the Group Cornpanies which (with or withaut the glving of
notice or lapae of time) would be likely to result in the Group Companies becoming subject to
such an order or judgment or being required to be a party to any such undertaking or
assurance,

Contracts

38,

39,

38.3

The Group Companies are not a party to any contract or arrangement which is not in the
ordinary course of business of the Group Companiles.

The Group Companies have not received any written notice that, as a result of the proposed
acquisition of the Shares by the Buyer:

29.1 any supplier of the Group Companies has ceased or will cease supplying the
Group Companles or may substantially reduce its supplies to the Group
Companies; or

392 any customer of the Group Companies has terminated or will terminate any
cantract with either of the Group Companies or cease or materlally reduce Its
business with it.

In relation to each Contract;

39.3.1  none of the Sellers or Group Gompanies have not done or permitted ta be done
anything that the Sellers consider, acting reasonably, would be likely to cause any
Contract to be terminated;

30,3.2 there are no grounds for rescission, avoidance or repudiation of a Contract;

30.3.3  there has been no failure by the Group Companies or a Seller to comply with a
material obligation under any Contract nor has anything occurred or been omitted
whigh would be a material default under any Contract by the Group Companies or
any other person but for the requirement of notice or apse of time or both;

30.3.4 the Group Companles have not glven or recelved any written notice which does or
is likely to advarsely affact any rights or any exercise of any rights of the Group
Companies in relation to any Contract, including any written notice of termination ar
suspension In relation to any Contract, and

[771680T: 23167306_1) page 36
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38.3.5 each Contract is In full force and effect at Complation.

Related entity arrangements

40. As at Completion there are no contracts or arrangements outstanding between the Group

Companles and any Selier or.its Associates.

Propertles

41, The Group Companies do not own any freehold property or leases.

Inmurances

42 All prermiums due in respect of the Group Companles insurance policies have been paid In
full.

43, To the Sellers' knowledge, there are no circumstances which would or might entifle either of

the Group Companies to make a Claim under any of its insurance policies or which would or

might be requlred under any of its ingurance policies to be notified to the insurers.

Empfoyees

44, To the Sellers' knowledge, the Group Compenies have complied in all material respects with

its obligations under any:
44.1.1  employment agreements (including unregistered collective agreements);
441.2 terms of engagement of contractors, and

44 1.3  industrial instruments.

45, The Group Companies have paid all amounts which are due and payable to or in raspect of

its employees, and contractors, and has accrued and made provislon for all employee-
rejated entitiéments and benefits (including annual, parsonal and long service lsave) in
accordance with applicable Accounting Standards and the Accounting Policies.

48. To tha Sellers' knowledge:

48.1.1  there Is no outstanding Claim against a Group Company by or on behalf of an

y

person who is how or has baen an esmployee, group of amployaes (including any
amployee organisalion), or contractor of the Group Company (Relevant Parsan);

' 46.1.2 no material disputes (including industrial action) have, during the 2 years prec

eding

the Sighing Date, arisen between a Group Company and any Relevant Persen;

and

48.1.3 as at the Signing Date, there are no such disputes presently threatened by an

Y

Relevant Person against a Group Company and, ta the Sallers' knawledge there

are no circumstances that may give riga to any dispute batween any Group
Company and Relevant Person.

47, Na emplayae, afficar or contractor of a Graup Company is entltlad to any retention payment,
payment of an entitlement, provision of any banefit {monetary or otherwise) or the benefit of

any option, share or ather aquity-related entiiement in connection with the execullon or
completion of thls Agreement, other than a payment or equity-related entitiement that Is
provided, granted or required to be made by the Group Companies.

Supserannuation

(7718897 23101305_1]
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48,

The Group Companies have complied with all thair obligations under legislation relating to
¢compulsory aupsrannuation contributions.

Environmental

48,

So far as the Sellers are aware, there are no factors affecting the area on which the
Tenements are located that will, or would reasonably be likely to, glve rise to any material
liabllity for tha Buyat:

49.1.1 under; or

49.1.2  arising from any act or omission of the Group Companles (or its contractors or
agents) that is a breach of or Inconsistent with Its obligations under,

any anvironmental kaws.

Digclosure Material

80.

51.

All infarmation in the Disclosure Material was, when glven, true and accurate [n all material
respects and there Is na fact or matter which has not been disclosed in the Disclosurs
Materlal which randers any such information untrue ar migleading in any material respect.

The Sellers have nat withheld from the Disclosure Material anything which might rezsonably
affect the willingness of the Buyer to enter into and complete the transactions conternplated
by this Agreament.
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Schedule 4 Permitted Security Interests

Sea Schedule 6
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Schedule 5

Tenements

Table 1: Santa Cruz and Rlo Negro Mineral Permits

Evelina

Lago Hermoso

€l Salado Esfe

El Salado Central |
El Porvenlr Narte
Tre Carro Qeste
Querencia

Sierra Morena |
Sigrra Morena |l
Candalon La Angostura
Van Norte

Corona Norte
Corona Sur
Conserrat

Cerros Blancos
Marinao

Arroyo de la Ventana
Laguna Redonda

Paredes

[7718807: 23181308 _1)]

423.826/M3/09
423.827/M8/09
423.828/ME/09
424.985/MS/10
421.672/M8M2
422.990/MS/12
406.735/MS/04
430.269/MS5/14
430.270/MG/14
437.502/BVG/17
437.503/BVGH17
437.470/BVE/117
437.472/BVGH7
437.471/BVGHM7
32.083/M/2007
32.065/M/2007
32.066/M/2001
32.057/M/2007

42.056/M/2017

Santa Gruz
Santa Cryz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa CGruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz

Ria Negro

Rlo Negro

Rl Negro

Rio Nagro

Rlo Negro

MB
MD
MD
MD
MD
Cateo
Cateo
Cateo
Cateo
Cateo

Categ

Cateo '

Cateo
MD
MD
MD
MD

MD

Minera Los Domos SA
Minera Los Domos SA
Minera Los Domos SA
Minera Los Dormos SA
Minera Los Domos SA
Minera Log Domos SA
Minera Los Domos SA
Minera Los Domos SA
Minera Los Domos SA
Minera Los Domos SA
Minera Los Domos 8A
Minera Los Domos SA
Minera Los Domos SA
Minera Los Domos SA
Minara Los Damos SA

Minera Los Domos SA

 Minera Los Domos SA

Minera Los Domos SA

Minera Loe Domos SA
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Map 1: Santa Cruz Mineral Permits
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Schedule 6 Disclosure Matarial

All the information contained in the due diligence report by Papl Group Latam Consulting
dated 1 November 2018,

All the information contained in the advice from KFMG to Gircurm Pagclflc Pty Lid titled
‘Argentine Investment' dated February 2017

There is an Access Agreement |h advance nagotlations for accessing land to Siarra Morena
Project, in province of Santa Cruz.

The partles to this agreement will be:
~— Minera Los Domos SA

« (Garcia Family, and as stated on the succasgion of this farm, land is owned in the following
percentages: 1) JUAN RAUL GARCIA Y JUAN DAVID GARCIA (Judicial Administraiors) for
the &2, 29%, 2) JOSEFA SILVIA CASTRO for the 3, 13% 3) MARIANA VERONICA GARCIA
for the 7, 29%, and; 4) RUBEN MANUEL GARCIA for the remaining 7, 29%

Date of Execution: The agresment shall be signed within days of the Signing Date, as
agreed with the Garela's lawyer and with Mr. Juan Rall Garcla, Judicial Administrator of the
succession on which this farm ig located. There is also an executed Access Agréament in
place with this family, dated Aprll 4, 2018,

The Los Domos Pty registration is in the process of being finalised. The procedurs is balng
completed In due process, the Judge in charge should [ssue a final resolution within a week
of the Signing Date.

There is a royalty held by Lopez and Brodie that applies to the Tenements and is payable by
RN Guald Pty Ltd bul this will be terminated upon Complation.

The are no enviranmental Impact assessmants for any of the Tenements (and hence
exploration is not currently permitted on the Tenemants), but the process for obtalning an
environmental Impact assessment has been commenced for the Conserrat Property and the
Slerra Morana Property.

The fees for the envirpnmental Impact assessment for each of the Tenements is outstanding
and due for payment.

There are mandatory expenditure and relinquishment requireménta that apply to the
Tenamants from the grant of the environmental Impact statement in ragpact of tha
Tenement.

The Subsidiary conducts business in Argentina.

[/714RB7: 23191306_1] page 42
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Schedule 7

Performance Rights

to be Issued:

lssue Date: Upan appeintment as Managlng Director of the Company.
Number of Performance Rights will ba lssued ta you in the following tranches:
Performance Rights

s Tranche 1: 760,000
« Tranche 2: 750,000
+ Tranche 3: 750,000

Conaldaratlon:

The Performanca Righta will be granted to you for nil consideration and no amaunt
wlll be payable on the exercise of a Performance Right.

Vesting of Your Performance Rights will vest and be exercisable by you once all of the
Performance relevant Vesting Conditlons have been met, in the form of the Performange and
Rights: Service Condltions (as detalled below). Shares lssued on exarclze of the
Ferfarmance Rights will rank equally with all existing Shares from the date of
issue.
The vesting of the Performance Rights will be conditional on the satisfaction of
gzﬂgrt'i’::“ the followlng performance condltions.

Tranche 1 - 750,000 Performance Rights that vest once the Company has
achieved a total resource inventory, In accordance with JORG 2012 guidelines,
of more than 300,000 ounces of gold at a 0,79/t cutoff grade;

Tranche 2 - 750,000 Performance Rights that vest once the Company has
achieved a total rasourca invantory, in accordance with JORC 2012 guidelines,
of mare than 500,000 cunges of gold at a 0. 7a/4 cutoff grade; and

Tranche 3- 750,000 Performance Rights that vest once the Company has
achieved a total resource invantory, in accordance with JORC 2012 guidelines,
of mare than 750,000 ounces of gold at a 0.7g/ cutoff grade.

“Total Resource Inventory” means a combinalion of Inferred, Indicated and
Measurad Minaral Resources reported Ih accardanss with JORC2012 over ona
or more of the Company's projects located In NSW Australla or Argentina.

Service Condition:

The granting of the Performance Rights includes a requirement for the raciplent
to be employed by the Company for at least six months from the lssue Date and
up to and including the time of vesting of the Performance Rights.

\\

Vasting
Notification:

You Wl receive a vasting notification from the Company when the ralavant
Performance and Service Conditions have been met for each Tranche at which
puint your Vestaed Parformance Rights will then be exercisable by you.

Explry Date:

30 December 2023

[7716087: 23181300_1]
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Torm:

The tarm of your Performance Righte will be up to the Expiry Date. Atthe end of
this term, unless the Board determines otherwise any unvestad or unexercised
Parformance Rights will automatically lapse and no longer be capable of vesting
or be exerciaable by you.

Participation in New
Igsues, Dividends
and Voting Rights:

Performance Rights do not give you the right to participate in new issues of
gecurities in the Company. In addition, you will not receive voting or dividend
rights in respect of your Performance Rights until your Performance Rights are
exercised and you hold fully pald ordinary shares in the Company.

Cesaatfon of
Employment:

In the event that you cease to be an employee of the Company, unless the Board
determines otherwise t your Performance Rights will ganerally lapse.

Clawback:

The Board will have the power to Clawback Performance Rights or any Shares
issued on exerclge of the Performance Rights in the sole and absaolute discretion
of the Board if the recipient has engaged in fraud, dishonesty or upon misconduct
if any results that lead to the Performance Rights vasting are aubsequently shown
to have been materlally misstated.

Change of Control:

if there i a change in control event in relation to the Company (eg, a takeover bid
far ali the Shares in the Company or any ather scheme of arrangement by which
more than 50% of the Shares in the Company change ownership) all unvested
Performance Rights will vest and be automatically exercised.

Reconstruction:

In the event of any raconstruction (including consolidation, subdiviaion, reduction
or return) of the issued capital of the Company:

()] the number of Performance Rights will be reconstructed (as
appropriate) in @ manner congistent with the Listing Rules but with
the [ntantlon that such reconstruction will not result in any benefits
being conferred on the Performance Right holder which are not
conferred on Sharshalders; and

(i) subject to the provisions with respect to rounding of entittements as
sanctioned by e meeting of Shareholders approving a reconstruction
of capltal, in all other respects the terms for the exerclse of the
Performance Rights will remain unchanged,

(7718807: 23191305 _1]
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Signing Page

Exscuted by the parties

Signed by Todd Jarrad Wililama in hie cepacityas ) M
trusiee of the Todd Willlams Inveatment Trust in the ) - e Dvms o

presance of:

........... J”m"""Ma“’\.
Witnas

Signad by Colln Gesffrey Brodla In tha presancs of; )
: ) e

|||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||

AR LARE RN I ARkl dn sy i rvrnnnarvi vk v rava iy

Withess

Signed by Marla Quillermina Re in the presence of. )
)

Signed by Alastair Donald Morrieon In his capacity )
as truatee of the TONGARIRO INVESTMENT A/C in )
the prasence of

-------- B L L e T TN LR LRI LR R R TR LT LT TR TRTY

Witness

Executed by Dael Investments (SA) Pty Ltd ACN )
166 110 823 In accordance with & 127(1) of the )

Corporptions 4

Signature of Sole Director and Sole
+ Company Secretary

B e A A ST 2T Printfull name
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Signing Page

Executad by the parfias

Slgned by Todd Jarrad Willlama In his capaclly as )
trustaa of the Todd Willlams Investment Trust In the }
presance of:

AVERLN RN IR LN PRI,

Witneas

Stgned by Colin Geoffrey Bradle In the presence of. ) é !
) EILI L)

W o et Mnevich,
theaz '

Signed by Hugo Emllio Baatina In the presence of. )

Witress

Signad by Maria Gulllarmina Re in tha presence of, )
)

......................................... L T T T R IR R C I L T I I I IIIT

Witnees

Slgned by Alastalr Donald Morrison In his capacity )
as trustas of the TONGARIRO INVESTMENT AJC in )
the presence of:

.................................................................................

Witness

Exacutad by Dael Investments (5A) Pty Lid ACN )
165 110 822 In accordance whh s 127(1) of the )
Corporalians At 2001

Signaturs of Sola Diractar and Sola
Company Sacratary

Print full namea

[F716007: 23199306_1] pesa €0
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Executad lf_ry the partiea

Slgned by Todd Jarrad Willlams in his capaclty ag )
trustea of th Yodd Williarms Investmant Trustin the )
presance of:

Witness

Signed by Colin Geolfrey Brodia i the presencs of, )
| fetn et e eree aeers e et

............ At e 1 TRt rp et pa et pepy ey ey

Witnesa

¢
W)
Sipnsa by Hugo Emilic Bastias in the pregence of: g VVid s

f-.:q
car et

Wiress 5
_’,.-ﬂ"'f‘ A
Signed by Maria Guillerniina Re in the presance o ) ‘l S i
| S oot Y TR
- "'"','T.: ;::.:N‘-"p" M
e

Signed by Alagtalr Donald Motrigon in his canacity )
as trustas of the TONGARIRD INVESTMENT A/GIN ) e PR e e e e
the prasence of:

Witnass

Exaguted by Daal investments [SA) Pty Ltd ACN )
188 110 823 i recordance with s 127{1) of the )
Carporations Act 20071

Signature of Sole Director and Sola
* Company Secretary
Ennt full nama

(TTINRNT. DE181306_1) [iam A
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Signing Page .
Exacitted by the parties
Signed by Todd Jarrad Willlams In his cepacityas )
trustee of the Todd Willlams Investment Trust inthe ) ..., G
presence of: .
e
Signed by Colln Geoffray Brodla in the prasence of: )

) e ————
e
Slgned by Hugo Emillo Baetlas In the presence of. )

) lllllllllllllllllllllllllllllllllllllllllll AR RRRRRRARR AR AR LA R L)
Witnese
Signed by Maria Guillarmina Re in the presence of; )
L !

Signed by Alastalr Danald Morrlson In his capacity )

Executed by Dael Investmants (8A) Pty Ltd ACN )

165 110 823 In accordance with s 127(1) of the )

Corporations Act 2007;

................................................................................. Slgnature of Sole Director and Sala
Compeny Secretary

................................................................................. Print full hame

[FT148067: 23181305_1] i paga 45
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Executed by Gulstozzl Suporannuatlon Pty Ltd

ACN 099 120 984 in accordance with & 127(1) of the 3

Executed by CCF No, 1 Pty Ltd ACN 619 188 046 In )
)

;ccnrdance with & 127(1) of the Corporations Act
001

BRI R v mrmanmm s m e n s mrnamam g g r P IR INA IR RNl D n I awnmnamnnann s s ma s

.................................................................................

Exscuted by Dellta Pty Ltd ACN 081 888 230 In
aggnrdunce with 8 127(1) of the Corporations Act
2007,

" St @amﬁx

Executed by E2 Metals Limited ACN 116 885 548

in %c%cordanca with 5 127(1) of the Corporations Act
2001

)
)

)
)

gless

{4 A B e 4
Maddocks

Slgnature of Sole Direclor snd Sole
Company Secretary

Print full name

Signature of Sole Directar and Sale
Company Sacretary

Print full name

Signature of Sole Diraclor and Bule
Company Secretary

Print full namea

Slgnature of Directar . Signatura of Director/Campany Seeretary

lllllllllllllllllllllllllllllll LALLA LRI L L LT AL E T LR PL RN )] PRI A aak I bR R bn IRk ddba bmnsmuwmnsna sammma sam ma s Nt NI RN a RS apRRR R AR R R

Print full name Print full name

B ] e et e o s e e
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Executed by Guistozzl Suparannuation Pty Ltd )
ACN 099 120 984 In accordance with 8 127(1) of tha )
Comorations Act 2001:
................................................................................. Signature of Sole Diracter and Sola
Company Secretary
......... Print full name

Exacuted by CCF No, 1 Pty Ltd ACN 618 186 046 In )
accordanca with & 127(1) of the Corporstions Act )

Company Secretary

6\1%’0;0\.\.&%\\0 ........ Print full hame

Slgnad by Anthany Alds Gulstezzl in the presence )

of: J et

wltnasg

Executed by Dellta Pty Ltd ACN 081 869 230 In )
accerdance with 8 127(1) of the Corporations Act )

Slgnaeturs of Sole Director and Sale

2001;

................................................................................. Signalure of Sole Directer and Sole
Cornpany Secretary

................................................................................. Print full nama

Executed by E2 Metalg Limited ACN 116 885846 )

in accordance with 8 127(1) of tha Gorporations Act )

2001

Signature of Director Signature of Director/Gompany Secretary

Print full name R Prlntfull nama. '

e e [T QTS B B BB ] 7 T S e e e L e e o
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Executed by Guistozzl Suparannuation Pty Ltd

glo&0

$ OO OO
Maddocks

)

ACN 089 120 984 in accordance with 2 127(1) of the )

Corporations Act 2001;

Slgnaturs of Sola Diractor and Sole
Company Secretary

Print full name

Executed by GCF No, 1 Pty Ltd ACN 619186 046 in )

accordance with s 127(1) of the Corporations Act
2001

---------------------------------------------------------------------------------

)

Signature of Sole Director and Sole
Company Secretary

Print full name

Signed by Anthony Aldo Gulstozzl in the presence )

of

Executed by Dellta Pty Ltd ACN 081 869 230 in
accordance with & 127(1) of the Corporations Act
2001

.................................................................................

)
)

Slgnature of Sole Director and Sole
Company Secretary

Prirt full name

Executed by E2 Metale Limited ACN 116 865 646 )
Ih accordance with & 127(1) of the Corporations Act )

2001

i

Signature af Director

’

JUSTIN.KLINTBERG...............o0vovcierr i
Print full name

[7718807; 23191306_1]

Signature of Director/Company Secretary

MELANMIELEYDIN.......ccoconiricn e
Print full name .
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Shareholders Agreement

Dated /12 /2018
Parties
Name E2 Metals Limited ACN 116 865 546
Addrass Level 4, 100 Albert Raad, Seuth Malbourne, Vietoria 3206
Ernail mleydin@leydinfreyer.com.au
Contact Melania Leydin

Shaort name E2 Metals

Nama ' Los Domog Pty Ltd ACN 627 937 617

Address 265 Port Road, Hindmarsh, South Australla 5007
Emall todd@circumpacific.com.au

Contact Todd Williams

Short name Los Domoa

Name RN Gold Pty Ltd ACN 623 862 582

Address 255 Port Road, Hindmareh, South Australla 5007
Email frank@sarnfra.com.au

Contact Frank Samfra

Short name RN Gold

Name Minera Loa Domes §.A. CUIT 30-71587227-8
Address Ignacio de |a Roza 861 oegte, 1° D

Emall emilichastiss@hyabogados.com

Contact Hugo Emilio Bastias

Shart nama CQmpany

Background
A. Tha Company is a corporation incorporated and duly reglstered under the laws of Argentina.
B. On the Commencement Data, the Company haa an issued share capltal of AR$100,000

(Argentine Pesos One Hundred Thousand) represanted In 1000 commen shares of nominal
value AR$100 (Argentine Pesos Ten) per common share, held by the Original Sharaholders
In the following proportians:

B.1 Los Domos - 800 Sharea (being 80% of the (ssued shares of the Company), and

[7716087: 23180841..1] paage 1
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B.2 RN Gald — 200 shares (belng 20% of the issued shares of the Company)

G The Company i registered as the holder, or is entitled to be reglstered as the holder, of the
Mineral Permits,

D. The Sharehalders have agreed to regulate the governance, management and ownership of
the Company in the manner recordad in thiz Agreement.

[7718807: 23400841 1) pege 2
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The parties agree

Definltiona

In this Agresment:

Access Event means any materlal delay in negotiating, or inability to negotiate appropriate
access arrangements with owners of any interest in the land covered by the Mineral Permits
(iIncluding any holder of indigenous title righta) which aceess arrangement would otherwise
be sufficient to allow the Exploration Activitles to be conductad within the Minimum
Exploration Expenditure Period.

Accession Date means the date a New Shareholder executes an Accesslon Deed.

Accesslon Deed means a deed substantially in the form of Attachment 1 by which a New
Shareholder agrees to be bound by this Agreement,

Accounting Standardg means:
(a) the accounting standards as deflned In the Corporations Act;

(b) the requirements of the Corporations Act relating to the praparation and content of
Financlal Statermants: and

(c) generally accepted Australian accounting standards, policies, practices and
procedures, to the extent that they are not inconsistent with paragraphs (a) and (b).

Approved Work Plan and Budget means the annual exploration program and budget for
the Company prepared and approved under clauge 11.1.

Area of Intereat means the area of land within 5 kilometres in perpendicular distance from
the boundaries of each of the Mineral Parmits, 45 shown in the maps in Schadule 2.

ASX means ASX Limited ACN 008 624 691.

Authorlzatlon Includes any llcence, consent, permisslon, certification, accreditation,
approval, daetarmination, requirement, registration, filing, authorisation or exemption issued
or required by or to be obtained from an Authority or required under any law.

Authorlty means any:

(a) government, government department, govemment agency ar government
authority;

(b) governmental, ssmi-governmental, municipal, judicial, quasi-judicial, administrative
or fiscal entity or person carrying aut any statutory authority or function; or

(<) other entity or person (whether autonemous or net) having powers or jurlsdiction -
under:

(i) any statute, regulation, ordinange, by-law. order or proclamatlon, or the
common law; or

{ii) the listing rules of any recognised stock or securities exchange.

Baard meansg tha Company's board of directors, from time to time,

[7716897, 239084 _1] page 3
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Bueiness Day means a day cther than a Saturday, Sunday or public heliday In Victoria and
South Augtralla, Australla and in Argentina.

Buslness Intallectual Property means all Intellactual Property Rights that are ewned,
created or used by or for tha Campany in relation to its activities.

Change of Control means a situation or occurrence where a party comes under the Cantral
of a parson who did not Cantral that party at;

(a) the Commencement Date (in the case of an Original Shareholder); or
(b) the Accession Date (in the case of a New Shareholder).
Commencemant Date means the date of thls Agreement,

Confidentlal Informatlon means any information relating to the past, present or future
business of the Company that comes to the knowledge of the other party and includes:

(a) financial, budgetary, marketing, research and business plan information;

(b) the terms of any contract, agreement or business arrangement with third parties;
(c) trade sacrets, licences, know-how and related information;

(d) client lists and supplier lists:

(e) third party information disclosed in ¢confidence;

(h any Mining Information; and

(g) any other information the disclosure or use of which may be detrimental to the

interasts of a party or of any other persoh who has provided it to that party on a
confidential basls,

but does not include information In the public domain {unless in the public domain due to a
breach of canfidentiality by any person).

Conatltutlon means tha constitution of the Company.

Control has the meaning given in gection 50AA of the Corporations Act,
Corporatlons Act means the Comporations Act 2001 (Cth).

Defaulting Sharahalder has the meaning given in clause 19.1.

Daposlt means mineralisation located within the area of a Mineral Permit which conetitutes a
mineral resource for the purposes of tha JORC Cade.

Director means a director of the Campany.

Dispose Includes a sale or a transfer of an azeat, tha creation of a trust or other equitable
interest,'and, in the case of Shares, the alienation of the right to exercise the votes attached
to the Shares.

E2M Sharee means fully pald ordinary shares in E2 Metals.

entity hae the meaning given in the Corporations Act.

[7718867: 23190841_1] pAgS 4
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Expenditure means corporate, administrative, exploration and development costs incurred
by the Company in carrylng out the Exploration Activities, including all costs ingurred In
accordance with an Approvad Plan and Budgeat, but doas hot include corporata costs
incurred by E2 Metals or Los Domos,

Exploration Activitles means all activities and aperations which are required for:
{8} the acquisition, registration and malntenance of the Mining Permits;

(b) the searching for, discovery, location, delineation and further investigation of
deposits of minerals in the Area of Intarast, the avaluation of such deposits and tha
analysis of samples derived from those deposits, including prospecting, surface
mapping, sampling, aerlal mapping and recannaisaance, drilling, trenching and
retated field work, geophysical and geochemical testing, core sampling, assaying,
exploration daclings, test mining:

{c) the analysis and evaluation of activities undertakan and results obtained,

conducting scoping studles, preliminary feasibility studies and preparing reports for
feaslbllity studies; and

{d) planning, super\:ising and administrating all activities unq'artaken,
but does not Include development, mining or treatment.

Exploration Expendlture Target has the meaning in clause 9.2,
Financial Statements has the meaning glven In the Corporations Act.

Flnancial Year means a period of 12 months ending on 30 June (or another date
determined by the Technical Boarg),

Force Majeura Event includee any:

(&) lightning strike, severe starm, earthquake, natural disaster, landslide, bushfire,
mudslide or tsunami;

[{s)] sabotage, vandallsm, malleious damage, riat or terrorist act;

(&) explosion, flood or fire;

(d) war (declared or undeclared), civll war, insurrection, invasion, rebellion, revolution,
military action or usurped power, matrtial law, act of public enemy, epidemic or
embargo,

(e) ionising radiation, radioactive cantamination, nuclear contamination or toxic,

chemical or biological contamination;
(f) industrial actlan; or

(9) leglslative, judicial, executive or administrative order, act or prohibition, Imposed by
any Jurisdiction or government (whether Australian or foreign) and whether of
general ar particular application,

or cther act or serles of acts that is beyand the reasonable control of a party, was neot caused
by an act or omiselon of the party, and could not have been prevented, avoided, mitigated,
remedied or overcome by the party taking steps @ prudent and reasanable person would
have taken In the circumstances, but excludes any inakility to obtain or pay moneys for any
reason,
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Good International Mining Practice means recognised international explaration and mining
methads, proceduras and practices, together with the exeréise of that degrae of skill,
dlligence, prudence and forasight that reasonably would be expectad from an experienced
and competent contractor under conditions comparable to those applicable to the relevant
activity in the light of known facts, or facts which should reasonably have been known at the
time, and consistent with applicable Laws and Authorlsations.

Insolvency Event means, in relation to a person, any of the following:

(a) the person becomes insolvent;

{b) the peraon assigna any of its praperty for the benefit of creditors or any class of
them;

(c) a raceiver, receiver and manager, administrator, controller, provisional liquidator or

liquidater is appointed to the persan or the person entera into a scheme of
arrangement with ite creditors or is wound up;

() the holder of Security Interest takes any step towards taking possession of or takes
passession of any asaets of the person or exercises any power of sale;

(&) a judgment or order is made against the person In an amount exceeding $100,000
(or the equlvalent in any other currency) and that judgment or arder is not satisfied,
quashed or stayed within 20 Businesa Days after being made;

{f) any step is taken to do anything listed in the above paragraphs; and

{2) any event that |s analogous or has a substantially similar effect to any of the avents
specified in this definition in any jurisdiction.

Intellectual Property Rights means all intellectual property rights (whether or not
registered, including all applications and the right ta apply for registration) including:

(a) any processes, technology, systems, reports, specifications, blueprints, patents,
traderarks, service marks, trade names, domain names, designs, design rights,
brands and company names, trade secrets, copyright works, URLs, drawings,
discoverlas, Inventions, improvemants, technical data, research data, formulae,
computer programs, software, know-how, logos, symbols and similar industrial.or
intellectual property rights;

(D) all client lists and other clisnt-related information generated by or for the partles;

(e) all supplier lists and other supplier-relatad Informatlon generated by or for the
parties; and

(d) the right to keep Canfldential Information confldential,

Intervening Event means:

(a) a Force Majeure Event,
(b) a Relevant Warranty Breach Event; or
{c) an Access Event.

Invitation to Tag-along means an invitation given or deemed to be given under ¢lause
14.2.1.
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lssue Date means the dats that Is 40 Buslness Days after the end of the Minlmum
Exploration Expenditure Period,

JORC Code means the Australasian Code for Raporting of Exploration Results, Mineral
Resources and Ore Reserves as adopted by the Australasian Joint Ore Reserves
Committea (JORC), which is spongored by the Australian mining industry and its
professional organisations, for the purposes of compliance with the Listing Rules.

Law maans Commanwealth and State legislation in Australia and Federal and pravinelal law
in Argentina including regulations, by-laws, and other subordinate leglslation, the
requirements and guldelines of any Authority Including the Listing Rules, with which a party
i& legally required to comply, and comman |aw and equity.

Listing Rules means the ASX Listing Rules.

Mineral Permite means the mineral permits granted by the Provinoes of Santa Cruz and Rio
Negro, Argentina, describad in Schedule 2 and any cther lease, llcence, claim, permit or
authority acquired by the Company under or pursuant to this Agreement which confers or
may confer a right to prospect, explore for or mine any mineral in the Area of Interest or
otherwise related to the mineral permits and includes any part of, applications for,
modifications to, and any extension, renawal, conversion or substitution of, any of the
faregoing.

Minimum Exploration Expandlture means Expenditure on Exploration Activities of not less
than $2,100,000 (as that amount may be adjusted under clause 8.4.3).

Mintmum Exploration Expenditure Perlaod maans tha perlod commencing on the
Commencement Date and anding on a date 2.5 years from the Commencement Data.

Minlng Information means all information, data and records relating to the Mineral Permits
and Exploration Activities, including all surveys, maps, aerial photographs, electronically
stored data, drawlngs, memoranda, dril! cores, drill core logs, geophysical, geological ar drill
maps, sampling and assay reports and notes.

New Shareholder means a Shareholder who becomes a Shareholder aftar the
Commencement Date in accordance with thls Agreement and who delivers an executed
Accession Dead to the other Shareholders in accordsnce with this Agreement.
Neon-Defaulting Shareholder means a Sharsholder which is not a Defaulting Shareholder,
Option means an option or other right to call for the issue of a Shars.

Original Sharaholder meanz a Sharshalder who is a party to this Agreement on the
Commencement Date.

Pre-Feaslbllity Study has the meaning glven In the JORC Code, completed following the
completion of a Scoplny Study.

Principals means;

(a) Todd Williams;

(b) Colin Bradie;
{c) Franco Qualnl;
(d) Alastalr Morrison; and
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(=) Anthony Guistozzl.

Project means a Deposit In respect of which a Pre-Feaslhility Study has been prepared
including any Mineral Permits contiguous and adjoining the Mineral Permit contaiting the
Deposit that the Shareholdars agras to Include as part of the Project.

Project Entlty meang an entity formed in accordance with clause 10.2.2(a).

Project Entity Shareholders Agreement means an agreement between the Shareholders
{or thair respective Related Bodies Corporate) relating to the governance of a Project Entity
and the funding and developmeant of a Project, which agreemant must provide for the matters
described in Schedule 6.

Records means originals and copies of all books, files, recards, reports, correspondence,
documents and other materials of or relating to or used in connection with the Company, In
electronic, digitat or printed form, including:

(a) minute books, statutory records, ledgers, registers, books of account, company
annual returns, and any tax related documents, returng and records,

(I} all sales and purchasing records,

(c) all trading and financial records,

(e} lists of all past and present customers and suppliers;

(e) all employee and payroll records and all records relating to PAYG deductions and
remittances and workcover returnhs and remittances;

) bagk statements, cheque books, cheque pay in books and other banking records;
an

(9) all sales litarature, market resgarch raports, brochures and other promational

materials (Including digital flles and agsaciated materlals).
Related Body Corporate has the meaning in the Corporations Act.
Related Entlty has the meaning in the Corperations Act.
relatlve has the meaning given in the Corporations Act.
Ralevant Warranty Breach Events means any act, matter, fact or clroumstance (or sefies
of acts, matters, facts or circumstances, whether related or not) which gives rise to, or results

in, any of the Relevant Warranties being untrue when given.

Relevant Warrantles means the warranties refarred to in clauses 16 to 26 (inclusive) of
Schedule 3 of the Share Purchase Agresment.

Representative Director means a Director appointed to represent a Shareholder under
clause 5,2

RN Parmitted Entity means an entity which is Controllad, directly or via another entity, by
one or more of the Principals or thelr respective relatives.

Scoping Study has the meaning glven in the JORC Gode.

Securlty Interest means:
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(8) any mortgage, pledge, lien, charge or other preferential right, trust arrangement,
agresment or arrangement of ahy Kind given or created by way of security; and

(b) any agreament to create or grant any arrangement described in paragraph (a).

Selling Shareholder means the Shareholder which intends to, or Is bound to, tranafer their
Shares under clause 14.

Share Price means the price determined under clause 15.

Share Purchase Agreement means the share purchase agreement dated on or about 19
December 2018 batween E2 Metals end others in relation to all of the sharas in Los Domos.

Shares meaans ordinary shares in the capital of the Campany.
Shareholdar means any sharehalder of the Company from time to time.

Simple Majority means a majority that together holds mare than 50% of the total vating

rights of all:

(a} Diractors prasent and entitled to vote at a meeting of the Board,

(b) TB Members prasent and entitled to vate at a meeting of the Technical Board; or
{c) Shareholders present (in person or by proxy) and entitled to vote at a meeting of

Sharsholders (as the applicable),

Tag-alony Notice meang a notice from a Tag-along Shareholder to the Salling Shareholder
which must state:

(a) that the Tag-along Shareholder wishes to exerclse the Tag-along Option; and

(b that the Selling Shareholder 18 reguired to make it a condition of any sale of Shares
to a Third Party Purchaser that the Third Party Purchaser purchaseas all of the
Shares held by the Tag-along Shareholder,

in accordance with clause 14.

Tag-along Option means the right of the Tag-along Shareholder to require the Selting

Shareholder to make it a condition of any sale of Shares to a Third Party Purchaser that the

Thirg Party Purchaser purchasas all of the Shares held by the Tag-along Sharsholder In

accordance with clause 14,

Tag-along Price means the purchase price offered for each of the Shares In respect of
which a Tag-alung Notice has been glvan.

Tag-along Shareholder means a Sharsholder whe ig not the Selling Shareholder under
clause 14.

TB Member means a member of the Technical Board appointed under clause 5.8.

TE Member Representative means a TB Member appolnted to represent a Shareholder
under clause 5.6,

Technleal Board means the technical board of the Company established under clauas 5.6.

Third Party Purchaser means a person who is not a Shareholder and who makes an offer
ta purchase one or more Shares,
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Transfer Notlce means a notice given or deamed to be given under paragraph 1.1 of
Schedule 5,

Unanimous Resolutlon means a resolution which can only be passed with the unanimous
approval of all:

{a) Directors present and entitled to vate at a.mesting of tha Board;
{b) TB Members prasent and entitled to vote at a meating of the Technical Board; or
(c) Sharsholders presant (in person or by proxy) and entitled to vote at a meeting of

Sharsholders (as applicable).

Valuer means a person, agreed by the parties, who is an independent qualified and
experienced industry expert with valuing mining resources companies or projects, or shares
in mineral resources companles, such as the Company or, In the absence of such
agreement, then a person nominated by the then President of the Institute of Chartered
Accountants Australia.

Watranlies mesans the warranties ssat cut in Sehaduls 4.

Commencemant of Agreement

This Agreamant commences on the Commencement Date,

3!1

Az

4.1

4.2

Initial matters — Establishment of the Company
Initial details

On and from the Commencemant Date, the officers, shareholdings and other detalls of the
Company are as set out in Schedule 1.

Warrantles

Each party represents and warrants that each of the Warranties Is true and correct and nat
tnlsleading as at the Commencement Date.

Initlal matters — Functlon and Objectives

Function of thla Agreement

Thls Agreement regulates the governance, management and shareholding of the Gormpany.

Constitution

4.2.1 Where this Agraamaent confers a right on a Shareholder or on another parson,
imposes a restriction on exercise of rights or powers or requires that a particular
procedura be followed befare:

(a)  any right or power under the Constitution or any applicable Law is exercised;

(b) any regolution ig passed; or
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(c)  any other thing Is done by the Company, ite officers or the Sharsholders,

then the provisions of the Constltutlon or the applicable Law will be subject to the
exercise of that right or restriction and the Company, ita officers and the
Shareholders must comply with any procedure that Is required to be followed.

4.22  Subject to clause 4.2.4, to the extent of any Inconsistency between the rights,
pawers, obligations and procedures under this Agreement and the Constitution or

any applicable Law, the terms and conditions of this Agraement shall prevail and
shall bind the Shareholders, the Company, the Technical Board and the Board.

423 if there is any incongistency between the rights, powers, obligations and
procedures under this Agreament and the Canestitution, the Shareholders must, ta
the extent permitted by applicable Law, do all things reasonakly necessary to
ensure that the Constitution is, amendad sa it is consistent with this Agreement
(ineluding procuring that their Representative Director approve any such
amsndmants).

424 If any applicable Law imposes mandatory requirements In relation to the exércise
of a right or power ar particular procedure, this Agreement will ke subject to those
mandatary requirements.

Objectives of Sharsholdera

The objectives of the Shareholders in relation to the Company are for the Company to:

431 hold and maintain the Mineral Permits in good atanding;

4.3.2 carry aut Exploration Activities on the Mineral Permits and within the Area of
Interest; and

4.3.3  where the Company identifies a Project, cause that Project to be transfarred to a
Project Entity for further development,

in each case as described in this Agreement.

51

6.2

Governance — Appointment of Dlréctars

Numbar of Diractors

5.1.1 The Board will cansist of 2 Dlrec.to_rs resident of Argentina,
or any other numbkers the Sharehclders decide by Unanimous Resclution.

5.1.2 A person does not need to hold Sharee to be eligible to be a Director.

Appointment and replacement of Directors

6.2 Los Domos and RN Gold may each appeint one Director.

522  Sublectto any applicable Law, only the appeinting Shareholder may remove Its
Representative Directors, and the other Shareholders must not exerclee any vote

or pawer to remove another Shareholder's Representative Director.

B.23  AShareholder may remove and replace Its Representative Directors.
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Effactive time of appointment

Each appointment and remaval of a Director takes effect when the writtan notice of
appointment or rermoval Is glven to the Company.

Alternate Director

5.4.1 A Director may appeint a person 1o be his or her alternate with the approval of a
majority of other Diractors (which approval may not be unreasanably withhald).

o942  Analternate Director may, in the absence of the appointor:

(a) attend a mesting of Directors and vote in place of ar on behalf of the
appointor; and

(b)  exercise any powers that the appointor may exercise.

543 A person ceases to be an alternate Director if the appointor ceases to be a
Director,

Elactlon of Chair

5.5.1 The Board must elect a Director to act as the first chair from tha directors
appointed by Los Domos (or other majority shareholder) at the firat meeting of the
Board after the Commencement Date.

562  The Board may from time to time ramava tha chair and appoint another Director as
a replacamant chair from the directors appointed by Los Domaos (or other majority
shareholder), or may appoint a Director ag a ternparary chair.

553  The chair will not have a casting vots.

Technical Board

B.8.1 There will ba a Technical Board estahliashed which will conaist of:

(8) holessthan 2 TB Members; and
(1)  nomore than 4 TB Membars,
or any other numbers the Sharsholders declde by Unanimous Resolution.

562 Los Domos may appoint 3 TB Members,

5.8.3 RN Gold may appoint one TB Mamber.

564 Only the appointing Sharaholder may remove its TB Member Rapraseantative, and
the other Shareholders must not exercise any vote or power to remove another
Sharehqlder's TB Member Representative.

565 A Sharcholder may ramovea and raplace ts TB Member Representative.

586 Subject to any applicable Law, the Board may not act or exercise any power to

bind the Company, unless authorised to do so by the Technical Board by direction
In accordance with clause &
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6.1

6.2

8.3

&4

6.6

Governance = Meetinge of the Technical Board
Fraquency and notice
Unless all TB Members agree otherwise:

6.1.1 the Technical Board must maet at least once avery quarter from the
Commencgement Date; and

8.1.2 at least 10 Business Days' notice must be given of @ meeting of TB Members, with
gn agenda for the matters to be considered at the meeting.

Quorum

6.2.1 The quorum required for meetings of the Technical Board will ba 2 TB Members,
and one of those TB Members must be the TB Member Representative of RN
Gold.

6.2.2 If a quorum is not present at & meeting of the Technical Board, the meeting must
be adjaurned to the game time and place on the same day in the following week. If
at the adjourned meeting a quorum is not present, the quorum for the adjourned
meeting ig any 2 TB Members,

Attendance

6.3.1 TB Members may participate In 8 meseting in person, or by video conferencing or
conference telephone call,

63,2  All persons participating in a meeting of the Technical Board by video conferencing
or conference telephone call must be able to hear each of the other persons
pariticipating in the maeting.

Votlng entitlements

Each TB Member (or his or her alternate) has one vote.

Minutes

A copy of the minutes of each mesating of the Technical Board must be provided o each TB
Member within 10 Buslness Days after the date of the meating.

7.1

Governance — Management
Managing Director and Technical Board

7.1.1 The Technlcal Board may, by Unanimous Resolution, appoint, remove or replace a
Managlng Director, subject to the terms of the Managing Director's employment
agreement,

7.1.2 The Managing Director, If appolnted, will be respansible for the day to day
management of the Company, subject to clause 8 and to the inetructions of the
Tachnical Board (including any matters that the Techrical Board resclves to
reserve to itself).

7.1.3 Subject to clause 8, decisions which are not part of the day to day management of
the Company must be made at meetings of the Technleal Board.
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Company Secretary and public officer

The Technical Board may from time to time;

7.24  appoint ane or more persons as company secratary;

7.2.2 appoint a public officer; and

7.2.3 remove and replace any company secretaries or the public officer,

provided that the company secretary and public officer of the Company must always be the
same parsan. -

Changes to appolntments

The Technlcal Board may from time to time sulject to the requirements of applicable law,
appolnt or replace an audltor.

a1

8.2

8.3

8.4

Governance = Declslon Making
Simpla Majority Declalons

Subject to clauss 8.2, all decisions of the Technical Board, or the Shareholders in ganeral
meeting, must be made by a Simple Majority vote.

Unanimous Declslons

All decisions in respect of the matters set out In Schedule 3 must be made by a Unanimous
Resolution of the TB Members.

Sharsholders mestings

3.31 Meetings of Shareholders shall only be held when and for the purposes required to
be held by applicable Law.

B.3.2 The quorum raquired for meetings of Shareholders will be 2 Shareholders, one of
which must be RN Gold.

833  Ifaquarum s not pregent at a meeting of Shareholders, the meeting must be
adjourned to the sama time and place on the same day in the following week. if at

the adjourned meeting of Shareholders a quorum ie not present, the quorum for the

adjourned meeting is any 2 Sharsholders.

8.3.4  Shareholders may participate in & Sharehalder meeting in person, by proxy or by
video conferencing or conference telephone call.

835  All persons partlcipating in a Shareholder meating by video conferencing or
conference telaphone call must be able to hear each of the other persons
participating in the masting.

Dutles of Directors

8.4.1 The Directors must act in good faith and in the interests of tha Company as a

whole. Sublect to this duty and any applicable Law, a Represantative Director may

have regard to, and act in the Interesta of, the Shareholder that appointed the
Representative Director.
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B.42  ADirector may disclose information (Including Confidential Information) of the
Company, and thelr respective businassas and affairs to the Sharsholder which
appointed that Director.

Dutlaz of TB Members

a.51 The TB Members must act In good faith and in the interests of the Company as a
whole. Subject to thie duty and any applicable Law, a TB Member may have
regard to, and act in the interests of, the Shareholder that appointed the TB
Member.

8.5.2  ATB Member may disclose information {including Cenfidentlal Information) of the
Company, and their respactive businesses and affalrs to the Shareholder which
appointed that TB Menber.

8.1

Operatlons — Exploration Activities
Exploration Actlvities

9.1.1 The Shareholders must procure that the Company conducts the Exploration
Activities in a good, workmanlike and commercially reasonable manner in
accordance with Good International Mining Practice and with the standard of
diligence and care, normally exercised by duly qualified persons in the
performance of comparable work.

91.2 Sublect to this Agreement the Company muet, either itsalf or through such third
parties as it may engage:

(@)  (Feasibility Studles) prepare, review and subrmilt to the partles all feasibility
studies raequired by this Agreement;

() (tenders and contracts) obtain, evaluate and accept quotes and tenders
and enter into, administer and enfarce, as agent of the Company, all
contracts required for the performance of works and services necessary to
perform this Agreement and undartake the Exploration Actlvities;

(c}  (personnel) engage, dismiss, supervise and control all management,
technical and labour personnal necessary for perfarmance of its obligations
under this Agreement Including determining the terms and conditions of such
engagement and conducting all industrial relations;

(d) (Laws and Authotizations) comply with all Lews and Authorisations
applicable to the conduct of Exploration Activities, Including those relating to
health, safety and environmental protection, and ensure that all
Authorlsations required to conduct Exploration Activities are applied for,
obtalned and maintsinad;

(@) (Mineral Permits) keep and renew the Mineral Permlts in good standing
(in¢luding paying all rents, taxes, expendlturas and other outgolngs), and
manage, administer, protect and enforce the rights and obligations of the
holders under the Mineral Permits;

() (statutory reports) prepare, file and lodge all statutory reports as and when
required under any applicable Laws in respect of the Mineral Parmits;
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(9) (indigenous title and access arrangements) negotiate and enter Into
agreements with any Indigenous title kolder or land owner and in all other
respacta deal with issues of this kind as and when thay arise;

(h)  (Insurances) effect and malntain all insurances appropriate in relation to
Exploration Activities, or as required by Law,

(i}  (no Securlty Intaresta) keep the Mineral Parmits free and clear of all
Sacurity Interests, other than lieng arising in the ordinary course of business
which the Company must arrange to be released or discharged in a diligent
manner,

()  (ltigatlon) defend, compromige or settle any court or arbitration proceedings
or insurance ctaims commenced or threatanead by or against the Company
affecting or ralating to the Exploration Activitles; and

(k)  (other Incldental) do all other acts and things that are reasonably necessary
or desirable to fulfil its functions or are Incidental to its powers and duties.

Minimum Exploration Actlvitlas

Withaut affecting the operation of clause 8.1, E2 Metals and Los Domos will use their
respective best endeavours to ensure the Company incurs Expenditure on Exploration
Activities equal to the Minimum Explaration Expenditure by the end of the Minimum
Exploration Expenditure Period {Exploration Expendlture Target).

Fallure to Complete Minimum Exploration Activitles

Subject to this clause 9, if the Exploration Expenditure Target Is not achieved, E2 Matals will,
by nio later than the Issue Date, issue to or at the diraction of RN Gold the number of E2M
Sharee calculated as follows:

_ n(td — ad)
- td

51
Where:
Sl is the number of E2ZM Shares to be izsued (rounded down to the nearest whole number);
n is 21,000,000,
td is the Minimum Expenditure Amount (as reduced by operation of clause 9.4); and
ad |5 the actual Expenditure by the Company on Exploration Activities in the Minimum
Exploration Expenditure Period in Australian dollars (and where the actual Expenditure Is not
incurred in Australlan Dollars, converted to Australian dollars in the same manner as foreign
currency transactions are converted to functional currency under the Accounting Standards).

For tha avoldance of daubt, If 81 & zero or a hegative number, no EZM Shares are required
to be Issued by E2 Metals.

Effect of Intervening Event
9.4.1 The Company will notify RN Gold in writing as soon as practicable after it becomes

aware of an Intervening Event which may, or will, prevent the Company from
achieving the Exploration Expenditura Targst.

i
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The parties will use reasonable endeavoura and work co-operatively to resclve or
otherwige manage the consequences of an Intervening Event {(without limiting or
affacting the other rights and obligations (if any) of the parties In ralation to the
Intervening Event).

If an Intarvening Event rasults in or has the effect of preventing the Company from
conducting Exploration Activities during the Minimurm Exploration Expenditure

Period In raspect of any of

(a) the Sierra Morena Proparty;

(b) the Corona Froperty;

(¢) the Angostura Property; or

(d} the Conserrat Property,

(each a Prospact) for a period aqual to or grester than 12 manthe, the Minimum
Exploration Expenditure will be reduced by an amount of $525,000 for each

Prospect In respect of whlch the Company is prevanted from conducting
Exploration Activities. [

9.5 E2 Metals and Issua Appravals

9.5.1

952

E2 Metals obligations to issue the E2M Shares under clause 9.3 is expressly
subject to and conditional on the Issue Approvals. E2 Matals will use ite
reasonable endeavours to obtain the Issue Approvals, Including by convening a
sharsholders mesting far the purpose of considaring the Issue Approvals and
procuring its directors recommend that shareholders vote in favour of the Issue
Approvale.

If the lssua Approvals ara not abtsined for whatever reason, E2 Metals muat pay to
RN Gold any amount equal to the value of the E2M Shares that RN Gold is entitled
to under clause 9.3, determined based on the 10 day volume welghted average
share price that E2 Metals shares trade an ASX up to but not including the Issue
Date.

10. Operations - Mineral Permits

101 Deposits and Pre-Feaslbllity Studles

If the Company Identifies a Deposit, the Company will, as soon as practicable after the dats
of identification of the Deposit, proceed to prepare a Scoplng Study and, If appropriate, a
Pre-Feasibility Study in relation to tha Deposit.

10.2 Transfer of Project to Project Entitles

10.2.1

10.2.2

The Company will, within 20 Business Days of tha raceipt by the Company of a
Pre-Fezsibility Study in relation to @ Deposlt, provide written notice of the
identification of the Project to the Shareholdars attaching a copy of the Pres
Feasibility Study.

Unless the Shareholders agree otherwlze, as soon as practicable after the
notification under clause 10.2.1, the Sharaholders will cause the Company to:

(a) register or otherwise incorpbrate a Project Entity (with 80% held by Los
Domos or a Related Body Carparate and 20% of its issued capital being held

gosz
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by RN Gold or Its Related Body Corporate), for the purposes of halding the
Project; and

(k) transfer the Project to the Project Entity for nil coneideration and free of all
Security Interests,

The Shareholdars will cause the shareholders in the Project Entity to finallse and
exacute a Project Entity Shareholders Agreement in relation to the Project Entity
and the Project,

10.3 Surrender of Mineral Permit

10.3.1

10.3.2

10.3.3

10.3.4

If the Company propases to forfeit, surrender, relingulsh or not to renew
(Surrender) the whole or any part of any Mineral Permit (Ralevant Surrender
Tenemaent), the Company must, at least 15 Business Daye bafors the date upan
which it proposes to lodge the Surrender for reglstration with the relevant Authority
or at least 20 Business Days prior to the date upon which the Relevant Surrender
Tenement will expire, give to RN Goald a notice (Surrender Notlce):

(8) advising RN Qold of the date upan which the Company proposes to lodge
tha Surrender for registration or ite date of expiry; and _

(h)  offering to transfer the whole or the relevant part of the Relevant Surrender
Tenement to RN Gald (ar thalr nominated Related Body Corporate) for the
canslderation of:

()  the payment by RN Gold {o the Company of one dollar ($1.00) upon
provislon by the Company to RN Gold of an executed Instrument of
transfer or such other document as may reasonably be required by the
Company to transfer ownership of the Relevant Surrender Tenament
to RN Galg;

(i  the payment by RN Gold of all duty and reglstration fees on the
transfer and the lodging by RN Gold of such replacement security
bonds for the Relevant Surrender Tenament as required by any
relevant Authority; and

(i}  the release and Indemnification of the Company by RN Geld against
all claims arising from the ownershlp of the Relevant Surrender
Tenement by the Company onh and from the dats of the instrument of
transfer executed under clause 10.3.1(b) to the maximum extent
permittad by Law.

The transfer of the Relevant Surrender Tenement to RN Gold pursuant to an offer
made under clause 10.3.1 and accepted by RN Gold is subject to any necessary
conaaht or appraval required under any applicable Law,

If RN Gold does not notify (he Company within 10 Buginess Days after receipt of a
Surrender Notlce that thay accept the offer made under clause 10.3.1, the
Company may Surrender the whole or relevant part (as applicable} of the Relevant
Surrender Tanameant,

If RN Gold notifies the Company within 10 Business Days after recelpt of a
Surrender Notice that they accept the offar made under clause 10.3.1, the parties
must effect a transfer of the whole or part (as applicable) of the Relevant Surrender
Tenement in accordance with the terms of the offer made under clause 10,3.1 and
the partles must execute any documents necessary to give effect to the covenanta
described in this clause.

7718837 23100941_1)
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10.3.5 If the Company is raguired by Law to relinquish or surrender part of a Mineral
Permit and that part of the Mineral Permit iz not capable of being conveyed to RN
Gold, then the Company must give at least 20 Business Days' notlce of its Intention
to lodge the relinguishment or surrender and tha notice must speclfy the details of
the land which is proposed to be surrendered or relinquished and the date on
which It proposes to lodge the surrender under the relevant Law. The parties must
conzult and negotiate in good faith to agree the areas of the relevant Mineral
Permit to be surrendered or relinquished. Upon such relinquishment or surrander,
thls Agreement no longer applies to the part of the Mineral Permit &0 relinquished
or surrenderad.

Tranafer of Mineral Permits

10.4.1  Ifthe Company proposes to Dispose (in¢luding by way of farm-in) of & Mingral
Permit (Sale Tanement), It must prior to completing that Disposal, provide a notice
{Sale Notice) to RN Gold getting out the idantity of the Sale Tenement, the price at
ofr terms on which the Sale Tenement will be disposed and the other tarms and
conditions of the Dlsposal. The Sale Notlee will constituta an offer by the Company
to Dispose of the Sale Tenement for the price and on the terms and conditlons
described in the Sale Notice (Offar).

10.42 RN Gold may accept the Offer by giving notice in writing to the Company within 10
Business Days of receipt by RN Gold of the Sale Notlce.

10.4.3  If RN Gold accepts the Sale Natice the Company and RN Gold will camplete the
Disposal of the Sale Tenement in accordance with the terms of the Sale Notice.

10.4.4 If RN Gold does not accept the Sale Notlce in accordancea with this clause 10.4, the
Company will be free to Dispose of the Sale Tenement within a & month peried
from the end of the Offer perlod, an terms no lesa favourable to the purchaser than
those set cut in the Sale Notice.

10.4.5 Any proceeds from the Disposal of a Sale Tenement (net of any costs directly
arising from the Disposal and any applicable Tax) must be distributed to each
Sharehoider In proportion to thelr respective Shares In the Company.

11.
11.1

11.2

Financial matters ~ Approved Work Plan and Budget
Adoptlon of Approved Work Plan and Budgst

Before the end of each Financlal Year, the Company and each Sharehalder must ensure
that the Technical Board adopts an Approved Work Plan and Budget for the following
Financial Yesar, in a form and content prepared and approved by the Technical Board.

Previous budget to apply

If ther Technioal Board has not adopted an Approved Work Plan and Budget for a Financial
Year befora the start of that Financial Year, then untll such time as an Approved Work Plan
and Budget is adopted for that Finanelal Year, the Approved Work Flan and Budget for tha
previous Financlal Year wlll apply,
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12. Flnanclal matters
124 Funding of Exploration Activitlea
12.1.1  Los Domos will be solely responsible for funding all Expenditure, and will ensure
that the Company has sufficient funds to carry out, the Exploration Activities and
preparation of Pre-Feasibllity Studies (as required) and Los Domos will ctherwisa
ensura that the Company 15 able to pay Its debts as and when they bacoma due,
12.1.2  Forthe avoidance of doubt, RN Gold will not be required to provide any funds to
the Company under the terms of this Agreement and will retain a 20% shareholding
In the Company.
12.2 Accounta

12.2.1  The Company must malntain financial and accounting recards which comply with
tha Accounting Standards;

12.2.2 The Company must prepare and, within 3 months after the end of each Finsnclal
Yeaar, give to aach Shareholder.

(a) the financial staternents of the Company,
(b) the Directors' report (Incorporating the Technical Board repert); and
(&) any auditor's / accountant's raport required by law.
12.3 Records
12.3.1  The Company must ensure that the Records of the Company are kept In
accordance with law and the Accounting Standards and reflect generally accepted

Australian accounting principles, procedures and practices consistently applled.

12.3.2 Sharehglders will have the right to review the Records of the Company at any time
at their own expensze.

13. Shares — issue and transfer
13.1 lgsue of Shares

The Company muet not issue any Shares unless there is a Unanimous Resolution of TB
Members to do so.

13.2 Disposal of Sharee

13.2.1 A Sharehalder must not Dispose of any legal or beneficial intarest in any of the
Shares held by it, except In accordance with this Agreament,

13.2.2 A Sharaholder may only Dispose of all and not somea of its Sharas,
13.2.3  If a Shareholder proposes to Dispose of all of its Shares, that party must firat:
(@) obtain the consent ¢f all other Shareholders; ar

(b) follow the procedura et aut in Scheduls 5.

[F7198eT; 23190841_1) pags 20



25/02 201% MON 17:12Z FAX +61 § 8331 Z258 VPEL FAEL]

13,3

13.4

A g e TR T
Maddocks

13.2.4  |f a Change in Control oceurs In relation to a Shareholder (Relevant Sharcholder),
the Relevant Shareholder is taken to have given a Transfer Notica to the other
Shareholders on the date the Change In Control eccurred and the terms of
Schedule 5 will apply, with the conslderatlon for the transfer baing the falr market
valye of the Relevant Shareholder's Shares (determined in accordance with clause
15) as at the date of tha Change In Contral.

13.2.5 This clause 13.2 does not apply to: |

(a) any transfers of Shares to a Related Body Corporate of the Shareholder ar,
In the case of RN Gold, to a RN Permitted Entity;

(b) ahy Change of Control of E2 Metals; or

{c) any Change of Control of RN Gold where the entlty which Controls RN Gold
after the Change of Contral is @ RN Permitted Entity.

Securlty Interesata

13.3.1 A Shareholder must not provide any Shares as securlty, or create give or allow any
Security Interast to exist over Shares without the prior written consent of all other
Shareholders.

13.3.2 Subject to clause 13.3.1, this clause 13.3 does not prohibit extarnal borrowings by
the Company, on terms agreed by the Technical Beard.

Accesslon Deed

Before:

12.4.1  the Company issues; ar
13.4.2 a Shareholder transfers,

any Shares to a person who is not a Sharehoider, that person must enter into an Accesslon
Deed and deliver it to the Company and each Shareholder.

14,

14.1

14.2

Tag Along Rights

Tag-along Application

If a Sharehclder has complied with ¢lause 13.2 and Is entitled to Dispose of its Shares to a
Third Party Purchaser then each other Shareholder has a Tag-along Optlon. The Tag-along
Option does nat apply to Disposals parmitted under clause Errorl Raferance source not
found.).

Invitatlon to Tag-along

14.2.1  The Selling Shareholder must give an invitation (Invitation to Tag-along) to the
Tag-along Sharehalder,

14.2.2  The Invitation to Tag-along must state:

{a) the identity of the Third Party Purchaser,
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(b)  the number of Shares that are being sold by the Selling Shareholder (which
must be all of the Sharas hald by the Selling Shareholder),

() the Tag-along Prica (which must be the same as the ptice per Share to be
pald to the Selling Sharsholder by the Third Party Purchaser) and any other
terms of the proposed sale of Shares to the Third Party Purchaser, which
must not be lese favourable to the Tag-along Sharsholder than the terms on
which the Selling Shareholder sells and transfars its Shares to the Third
Party Purchaser;

(d) that the Tag-along Sharsholder has a Tag-along Option;

(8) the period during which the Tag-along Option may be exercised, which
(unless otherwlse agreed) must not be less than 10 Buelhess Days; and

) the completion date for completion of the sale if the Tag-elong Option Is

exercisad, which (unless otherwise agreed} must be not leas than 10
Business Days and not more than 2 months after the last day for exercising
the Tag-along Option.

Pered and methed of exercise

The Tag-along Sharcholder may only exercise the Tag-along Option by:

14.3.1  giving a Tag-along Notice to the Selling Shareholder; and

14.3.2  giving a copy of the Tag-along Notice to the Campany,

within the period statad in the Invitation to Tag-along.

Tarms of sale

The terms of the sale of the Shares which are the subject of the Tag-along Notlce, Including

the Tag-along Price, must be no less favourable to the Tag-along Sharsholder than the

terma of the sale of Shares by the Selling Shareheclder to the Third Party Purchaser.

Obllgations and prohibltiona

14.51  If a Tag-alang Sharaholder exerciges a Tag-along Option in accardanca with this
clause 14: :

(@) without limiting clause (b), the Selling Shareholder must use ite reagonable
endeavours to ensure that the Shares which are the sublect of the Tag-along
Notice are purchased by the Third Party Purchaser at the Tag-along Price;
and

{b) the Tag-along Sharehglder s not entitied to Dispose ¢f any Shares to the
Third Party Purchaser unless:

(I}  the Selling Shareholder complies with clauses 14.1, 14,2, 14.4 and
14.6; and

(¢) Itis acondition of any sale to the Third Party Purchaser that the Third Party
Purchaser purchases the Shares which are the subject of the Tag-along
Notice in accordance with this clause 14; and

(i}  that purchase g complatad in accordance with elause 14.8.
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Completion of sale

Unless otherwise agreed by the Tag-along Sharehelder, completion of the purchase by a
Third Party Purchaser of the Tag-along Shareholder's Shares and the Shares which are the
subject of a Tag-slong Notice will take place at the reglstared addreas of the Company at tha
time and on the date specified in a notice given by the Selling Shareholder to the Tag-along
Shareholder, provided that:

14.6.1 the date specified must not be less than 10 Business Days after the date of the
- Tag-along Notice; and

14,6.2 the time and date specified must be the time and date for the completion of the
sale of the Shares to be gold to tha Third Party Purchaser by the Selling
Shareholder,

18.

15.1

18.2

Shares — Detarmination of Shara Price

If a Share Price is requirad by this Agreement, the Share Price may be agreed between the
Shareholders.

If the Sharehclders cannot agree a Share Price within 10 Business Days, than:
15.2.1 the Technical Board will appoint a Valuer to determine the value of the Shares;

15,22  the Technical Board must instruct the Valuer to adopt the method of valuation that
the Valuer considers appropriate;

15,2.3  in determining the Share Price, the Vatuer will act as an expert and not as an
arbitrator,

15.2.4  the Valuer's determination of the Share Price will be final and binding on all the
relevant pariiss, and

16.2.5 the costs of any valuation will be borne by the Sharehclders in proportion to their
respective Shares in the Company or, whera applicable, by the Defaulting
Ehareholder, ' B

16.

16.1

Shareholder obligations - Objectives
Actions of Shareholders
To fulfil the objectives set out In clause 4.3, each Shareholder must (subject to clause 12.1):

16.1.1  devote appropriate rasources, cooperste and uge ite best endeavours to ehgure
that the Company successfully carries on the Exploration Activities,

16.1.2  hot unreasonably delay an action, approval, direction, determination or decision
whigh is required of them;

16.1.3  use its best endeavours to lawfully procure that its Represantative Directors and
TB Mamber Represantatives:

(8 actInamanner consistent with the objectives stated In clause 4.3, and
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{b) conduct the Exploration Actlvities and manage the Company in a manner
cohslstent with this Agreement and the Constitution; and

16.1.4  give approvals or make decisions that are required of it In good faith and in the best
Interests of the Campany,

Area of Interest

18.2.1  Each Shareholder agraes that for the period commencing on the Commancament
Date and ending an the date the Shareholder no Ionger holds Shares, if It, or its
Related Entities (as defined in the Corparations Act) (Acquiring Shareholder),
propese o acqulre any interest in @ mineral permit that is located wholly or In part,
within the Area of Interest (Acquired Interast) the Acquiring Sharaholder must
procure that tha Acquired Interest is offered to the Company to be acquired by the
Company on the same times and condltions. The offer must be opan for
acceptance for at least 30 days. The offer of an Acquired Interest under this clause
can be accepted on behalf of the Company by the other Shareholder
notwithstanding any other provision of this Agreemeant.

16.2.2  Where ardacigion s made nat to proceed with the Acquired Interest through the
Company (or the offar has not been accepted within the offer pariod), the Acquired
Interest may be acquired by the Acquiring Sharehalder and Is not considered to be
& Mineral Permit for the purposes of this Agreement.

16.2.3  The obligations under this clause 16.2 ceage when a Sharsholder no longer holds
any Shares.

Related party arrangements

18.3.1  The Shareholders acknowledge that the Company is intended to operate
separately from the other activities of the Shareholders and to constitute a
standalone business.

16.3.2 The Shareholders may digcuss opportunities for synergies and co-operation,
including the use of assets belonging to Related Bodies Corporate of the
Shareholders. Subject to clauge 16.2, nothing in this Agreement requires a
Shareholder to agree to any opportunity or arrangement.

16.3.3  Any agreement, arrangement or understanding between the Shareholders about
the Company or batween the Company and a Shareholder (or a Related Body
Corparate of a Shareholder) will:

(a) comply with all applicable laws; and

(k) beonarm's length, commarcial tarms.

17.
17.1

17,2

Shareholder obligations — Busine=s Intellectual Property

A party must only use Business Intellectusl Proparty on bshalf of the Company.

It @ party creates any Business Intellectual Property, it must;

17.21  promptly disclose to the Company full details of that Businees Intellectual Praperty;

17.22  not publicise detalls of that Business Intallactual Praperty;
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17.2,3  at the raquest of the Cornpany, do all things, at the expense of the Company,
nacassary to:

(@) vest all right and title to and interest In that Business Intellectual Property in
the Company absolutely as legal and beneficlal owner; and

(b)  secure and preserve full protection in respect of that Buginess Intellectual
Froparty In favour of the Company.

18.
18.1

18.2

Shareholder obligatiocns = Competing Activitles

Sublect to clause 16,2, the Company is intended to be the aole vehicle through which each
Sharaholder carries oh Exploration Activities in relation to the Area of Interest.

Each Shareholder has the unrestricted right to engage In and receive the full benefits of any
cormpeting activities outside the Area of Interest.

19.

19.1

18.2

Shareholder obligations — Shareholder default

Defaulting Sharsholdar

A Sharcholder will be a Defaulting Sharaholder if.

18.1.1  an Insolvency Event oceurs in relation to the Shareholder;

18.1.2  the Shareholder commits a breach of any material obligation under this Agreement:

(@  which Is not remedied within 20 Business Days after notice of the breach [s
glven ta the Sharehelder by the Company or another Sharsholder; or

(b) the breach cannot be remedied;
(each a Dafault Evant),
Defaulting Shareholder Transfer Notlce

A Defaulting Shareholder is taken to have given a Transfer Notice to the other Shareholders
on the date It becomes a Defaulting Sharsholder and the terms of Schedule 5 will apply, with
the conslderation for the transfer being the falr market value of the Defaulting Shareholder's
Shares (determined in accordance with clause 15) as at the date the Shareholder becomes

a Defaulting Shareholder less:
(a) all amounts due from the Defaulting Shareholder to the other Shareholder or

the Company under this Agreement, including Interest; and

(b) alt amounts paid by the ather Sharehalder to cure any Default Event of the
Defaulting Sharehalder, In¢luding interast.
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Acknowledgement

The parties acknowladgs that the consideration for the acquisition by & Sharsholder of a
Defaulting Shareholder's Shares (including the assumption of all future obligations and
liabilities), as the case may be.

19.3.1 is agread following negotiations invelving alt Shareholders which accepted that the
consideration does not conatitute or give rige to a penalty, forfeiture or unjust
enrichment; and

19.3.2 represents a reasonable and good falth assessment of the just and fair compensation
for the Defaulting Shareholder in alt the clreumatances surrounding the Default Event.

20.

20.1

20.2

20.3

204

Shareholder obligations = Confidentiality

Duty not to disclose or misuse Confldential Infarmation

20.1.1  Each party may dlsclose Confidential Information only:
(a) for the purposes of parfarming its obligations under this Agreement;
(b) as requirad by law; or
(e}  as permitted or required in writing by the other parly,

20.1.2 The parties must not misuse Confidential Information.

Premervation of Gonfldentlal Information

Each party must take whatever measures are reasonably necessary to prevent the
discloaure or misuse of Confidential Information, including:

20.21  complylng with all securlty measures established to safeguard Confldentlal
Infarmation fram unauthorised access or use; and

20.2.2  keeping Confidential Information under the party's control.
Return or destructlon of Confidentlal Information

A party must immedlately on tarmination of this Agreement or on the other party's written
reguest at any other time:

20,31  return to the other party Confidential Information In the party's possession or under
the party's control, or -

20.3.2 destroy Confidential Information so that it is incapable of belhg ravived; and

20.3.3 provide a statutory declaration to the other party that all Confidential Information
has been returned or destroyed in accordance with this clause.

Company announcements
Subject to this clause 20, a party (cther than the Caompany) may make a writtén

announcemant or othar written publicity conderning this Agreament in a form and containing
information the Company (acting reasonably) agrees.
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Clause to continua to bind parties

This clause 20 will survive expiration or termination of this Agraament for 5 years, or another
perlod as the parties agree In writing.

21.

211

2.2

.3

21.4

21.5

Shareholder obllgations — Dispute Resolution
Disputes

Any dispute betwaen the parties which arises out of or in connection with this Agreement
(Dispute) must be resolved under ¢lause 21,

Netlee of Dlspute

If 2 party wighes to have a Dispute resolved, it must glve a written notice (Notice of
Dispute) to the other partiez. A Notice of Dispute muet state that [t is a notice under clause
21.2 and must spacify in reasonable detail:

21.2.1  the detailed particulars of the Dispute;

21.22  the facts relied on; and

21.2.3 the relief or outcome sought.

Medlation

If a Dispute is not resolved within 5 Business Days after the date that a Notice of Diapute ig
given under clause 21,2, 5 party may give a written notice to the other parties referring the
Dispute for mediation in accordance with clauses 21.4 to 21.8 (Medlatlon Notice).
Appointment of medlator

21.41 A mediation will ke conducted by the person (Mediator):

(a) agreed between the parties;

(b) failing agreement within 2 Bualhess Days of a Mediation Notice being given -
nominated by the Chairperegon of the Resolution Institute at the raquest of a
party, if the person referred to In clause 21.4.1(a) is unavailable or does not
enter into an engagement agreement within 5 Business Days after the data
the Medlatlon Notlce is glven; or

(¢)  nominated by the Chalrparson of the Resolution Institute at the subsequent
request of a party, if any previous nominee Is unavailable, or does not enter
into an engagement agreement within § Business Days of being nominated.

21.4,2  The parties must promptly enter into an engagement agreement with the Mediatar
on terms reasonably required by the Mediator,

Conduct of mediation
The parties:
21.5.1  must require the Mediator to:

(8) actfairly, impartially and independently of each party;
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use all reasonable endeavours to avoid any actual or potential:
(iy  conflict of interest; or

(i)  circumstance that may reasonably be consldered to adversely affect
the Mediator's impartiallty or independence;

Immediately glve the parties written notice If the Mediator becomes aware of
the axistance of anything described in clause 21.5.1(b); and

conduct a mediation, Including all preliminary steps and the giving of
directions, In accordance with the rules stated in the Resolution Institute
Meadiation Rules or rules of another Industry body as appropriate;

are entltled to |egal represantation during the mediation, and

muet:
(a)
(b)

(c)

(e)

{f

(9)

use reasonable endeavours to settle the Dispute;

cooperate in good faith with the Medlater and each other in the conduct of
the madiation; '

Use reasonable endeavours to comply with all requests and directions
reazonably given by the Mediator, ‘

do all things reasonably necessary for the proper, expeditious and efficient
conduct of the mediation;

appear in person, or be represented by a person authorised to agree on
procedural matters and resolve the Dispute,

each pay ane half of the Mediator's fees and disburaements in connection
with the mediation; and

bear thelr own costa In connection with the mediation.

Confidentiality of mediation

21.6.1

21.6.2

Subject to clause 21.6.2, the parties must, and must require the Medlator to, keep
confidential and not disclose to any other person, all documents and any other
information (in any form) relating to the meadlation,

A party may disclose confidential information referred to In clause 21.6.1:

(a)
(b)
(&)

if that party obtains the prior wrltten consent of the other parties;
as required by law; or

to the extent necessary ta give affect te or to enforce any agreement to zettle
or resclve all or any part of tha Digputa,

Tarminatlon of the mediation

A mediation under claugse 21 will terminate on the earlier of.

21.7.1

10 Business Days after the date that the Mediation Notice was given; and

(7714867 23120041_1]

Rage 28



25/02 201% MON 17:14 FAX +61 § 8331 Z258 VPEL

21.8

21.9

21.10

21.1

2112

igosd

| AU NSRRI il 1

Maddocks

21.7.2  [f the Mediator gives notice under clause 21.5.1(c), immediately on a party glving
written notice to the other parties and the Medlator terminating the mediation.

Subsequent procesdings
A party must not appoint the Mediator as its arbitrator, advocate or advisar In any arbitral or
judlelal proceedings relating to the Dispute or any part of 1, except with the other parties'
written consent.
Arbitratlon agraamant
The parties agree that:
21.9.1  if either a:
(a) Mediation Notice s not given within the period referred to in clause 21.3; or

(b) mediation under this clauge 21 s terminated under clause 21,7,

a Dispute may be referred to arbitration by elther party giving writien notice to the
other parties under ¢lause 21.9.1 (Notlce of Referral);

21.8.2  a Notice of Referral must not be given later than 5 Business Days after the date on
which;

(@) if no Mediation Netice is given under clause 21.3, the period for glving a
Mediation Notice explres; or

(b} if a Mediation Notice is given under clause 21.3, the medlatlon is terminated
under clauge 21.7, and

21.9.3 clause 21 is an arbitration agreement for the purposes of the Commercial
Arbitration Act 20117 (Vic) (Arbitration Act).

Arbltrator
An arbitration under clause 21 must be conducted by & single arbitrator:

21.10.1 agreed by the parties within 5 Business Days after the Notice of Referral is given;
ar

21.10.2 failihg agreement under clause 21.10.1, appolnted (at the request of elther parly)
by Chalrperson of the Resalution Institute.

Arbltration

21.11.1  An arkitration under clause 21 must be conducted in accordance with the
Resolution Institute Arbitration Rules current as at the date of the Notice of
Referral.

21.11.2 The seat of the arbitration is Melbourne and the proper law of the arbitration will be
the laws of Victorla, Australia.

Right of appeal from award

A party may lodge an appeal under 8 34A of the Arbitration Act to the courts of the same
jurtsdiction as for clausa 21.11.2 on g question of law arising out of an arbitral award.
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Proportionate liability

To the extent permitted by law, an arbltrator appeinted under clause 21,10 has no power to
apply or hava regard to proportionate liability legislation (including Part IVAA of the Wrohgs
Act 1958 (Vic)) which might, in the absence of clause 21.13, apply to a Dispute referred to
arbitratlon under clause 21,

Continuing obligations

Desplte the exlstence of a Dispute or ita referral to arbitration, each party must continue to
perform its obligations under this Agreement.

Urgent rellef

Nothing in clause 21 prejudices the right of a party to seek urgent injunctive or declaratory
relief for any matter in connection with this Agreement.

Survival

Clause 21 survives the tarmination or expiry of this Agreament.

22,

221

222

Termination
Tarm of Agrasmant

Thig Agreement continues until the earliest to occur of any of the following events (each a
Termination Evant).

22.1.1  the Company no longer holds any interest in any of the Mineral Permits; or
22.1.2 there is only cne remaining Shareholder,
Cartaln obllgatlons contlnue beyond terminatlon

Upon termination of this Agreement for any reason, the provisians of this Agreement shall
cease to be binding on and enforceable by the parties, other than:

22.2.1 the obligations of confldentiality set out in this Agreement; and

22,22 the rights and obligations of the parties In respect of any prior breach of this
Agreament; and

22.2.3 the provisions that relate to any Project Entlty, until 8 Project Entity Shareholders
Agreement is entered into for that Project Entity,

which obligations remaln binding and enforceable notwithstanding termination of this

Agreement.
23. Notices
231 Dallvary of notlce

23.1.1 A notice or other communlcation required or permitted to be glven to a party under
this Agreement must be in writing and may be delivered:

(a) personally to the party,

[7718867: 23180941_1]
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(b) by leaving it at the party's address;

{c) by posting it by pricrity prepaid post addressed to the party at the party's
address;

{(d) by facsimile to the party's facsimile number; or
(e) by electronic mall to the party's email address,
In @ach case, as specified in the notice details of that party.

If the parson to be served Is a company, the notice of othar communication may be
sarvad on it at the company's registered office.

23.2 Particulars for dellvery

23.21

232.2

The notice details of each party are set out on page 1 of this Agreement under the
heading 'Partles' (or as notlfied by a party to the other partles in agcordance with
this clausa).

Any party may change its notice details by giving natice to the other parties.

23.2 Time of service

A notice ar other communication is deemed delivered:

23.31
43.3.2

23.3.3

23.34

23.3.5

23.3.8

if delivered personally or left at the persen's address, upon delivary,
if posted within Australia to an Australian address:

(a)  using priority prepaid post or priarity registerad post, 4 Business Days after
posting; and

(b) using express post, 2 Business Days after posting;

If posted from a place to an address in a different country, 10 Business Days after '
posting;

if dellverad by facsimile, subject to clause 23 3.8, at the time Indicated on the
tranemiggion report produced by the sender's facsimile machine indicating that the
facsimile was sent in Its entiraty to tha raciplent's facsimile;

if delivered by electronic mall, subject to clause 23.2.8, at the time the email
containing the notice left the sender's email system, unless the sendesr receives
hotifleation that the email containing the notice was not received by the raciplent;
and

if received aftar 5.00pm in the place It |1s recaived, ar on a day which is nota
business day in the place it is recelved, at 9.00am on the next business day.

24, Governing law

This Agreement Is govarnead by the law applying In Victoria and the partles submit to the
naon-exclusive jurisdiction of the courts of Victoria.

(/18607 231D0941_1)
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25, interpratation
26.1 General
In thiz Agreement, unlass exprassad to the contrary.

29.1.1  words denoting the singular Include the plural and vice versa,

25.1.2  the word 'includes' in any form ig not @ word of limitation,

251.3  where a word or phrase is defined, another part of speech or grammatical form of ,
that word or phrase hasg a corresponding meaning; ;

25.1.4 headings and sub-headings are for ease of reference only and do not affect the
interpretation of this Agreement; and

251.5 no rule of construction applies to the disadvantage of the party preparing thie
Agreement on the basls that [t preparad or put forward thig Agreernent or any part
of It.

25.2 SpeaciHic refarances

In this Agresment, unless expressed to the contrary, a reference to:

25.21 agender includes all other gendare,

25.2.2  any legislation (Including subordinate legislation) is to that legislation as amended,
re-enacted or replaced and ingludes any subordinate legislation lssued under it;

26.2.3 any document (such as a deed, agreemant or other dogument) Is to that document
{or, If required by the context, to a part of It) as amended, novated, substituted or
supplemented at any Hime,

25.2.4 writing Includes writing In digltal form;
2525 ‘this Agreement ' Is to this Agreement as amendexd from fime to time,
26.2.6 'A$.'$ 'AUD or 'dollare’ is a referance to Australlan dollars,

252.7 aclause, schedule or appendix is a raference to a clause, schedule or appendix In
or to thls Agreement, :

25.2.8  any property or assets of a person includes the legal and beneficial interest of {hat
person of those assets or property, whether es ownet, lesses or lessor, licensee or

licensor, trustee or beneficlary or otherwise,

25.2.9 apersonincludes a fir"m. partnership, Joint venture, assoclation, corporation or .
other bady corporgate;

25.2.10 a person includes the legal personal representatives, successors and parmitted
assigns of that person, and In the ¢ase of a trustee, includes any substituted or

edditional trustee; and

25.2.11 sny body (Original Body) which no longer exists or has been reconstituted,
renamed, replaced or whase powers or functions have been removed of
transfarred to another body or aganey, is a reference to the body which most
closely serves the purposes or objecta of the Orlginal Body.
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26, General

261 ' Lagal costs and expenses
Each party must pay Its own legal costs and expenses in relation to the nagotiatign.
praparation and execution of this Agreement and other doguments referred to In it, unless
expressly stated otherwise,

26.2 Stamp duty

The Company must pay all stamp duty (including all fines and penalties except those arising
from the default of another party) In relation to this Agreement, .

28.3 Variation
This Agreement may only be varied by a document executed by the partles.
26.4 Counterparts

This- Agreement may be executed in counterparts, all of which taken together constitute one
document.

26.5 Entire -agrnamant and no reliance
26,51 This Agreament;
(a) constitutes the entire agreement batween the parties; and
(b)  supersedes and cancels any contract, deed, arrangement, related condition,
callateral arrangement, condition, warranty, indemnity or representation

imposed, given or made by a party (or an agent of a party) prior to entering
inta this Agreement.

26.5.2 The parties acknowladge that in entering Into this Agreement each party has nat
relied on any representations made by the other party (or Its agents or employees)
other than matters axpressly set out in this Agreement.

26,6 Liabllity

If a party consists of two or mora people or entities, an obligation of that party binds each of
» them jointly and severally.

28.7 Severabllity

26.7.1  Any provision of this Agreement that is held to be illegal, Invalid, void, voidable or
unenfarceable must be read down to the extent necessary to enaure that it 1s not
lllegal, invalld, void, voldable or unenforceable.

28.7.2 Ifitis not possible to read down a provision as required by this clause, part or all of
the clause of this Agraement that is unlawful or unenforceable will be severed from
this Agreement and the remaining provisions continue in forge.

268  Walver
The failute of 2 party at any time to Ingist on performance of any provislon of this Agreement

i& not a walver of the party's right at any later time to Insist on performance of that ar any
cther provision of this Agreement.
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Furthsr aggurance

Each party must promptly exacute and deliver all documents and take all other action

necessary or desirable to effect, perfect or complete the transactions contemplated by this

Agreement,

Survival and enforcement of Indemnltles

268.10.1 Each indemnity In this Agreament ls a continulng obligation, separate and
independent from the other obligations of the parties and survives termination of
this Agreament.

26.10.2 It is not nacessary for a party to incur expanse or make payrent before enforcing a
right of indemnity confarred by this Agreemeant.

No merger

The warrantles, undertakings, agreements and continuing obligations in this Agreement do
not merge an completion of the transactions contemplated by thls Agreement.

Businesa Day
If a payment or other act Is required by this Agreement to be made or done on a day which is

not a Business Day, the payment or act must be made or done on the next following
Business Day.
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Schedule 1 Company details

Part 1 — Company Information

Minera Los Domos SA ‘

30-71597227-8

"7, Ignagio de la Roza 881 Qeste 1D, 5400, San Juan, Argentina

‘:[)Iradtorf " Hugo Emllio Bastias, Prealdent and Regular Director
" - Marla Laura Bastias, Vice President and Alternate Director
Ghair
. Hugo Emillo Bastias
secretary L
e - NIA
Public Officar -
| Lo N/A

Accountant © © e eh&Morach Accountant — Laura Morach (layrsm@merachmorach,com)
- 7. and Melisa Morach (melisam@morachmorach.com)

T
TR

Part 2 = Shareholdinga

Sharsholder . Number and class of Shares | % of class of Shares

P i T R AN VR

omosPty Ltd ¥ ' 800 80

o { ;200 20

g1oo

[7718867: 23160041_1) pags 36



25/02 201% MON 17:15

FARYX +61 8§ 8331 ZZBE VPPL

@iol

AR TS

Maddocks

Schedule 2

Mineral Permits

Table 1: Santa Cruz and Rlo Nagro Mineral Parmits

Evelina

Lago Hermoso

El Salado Este

El Salado Central |
El Porvenir Norte
Tre Cerro Qeste
Querencla

Sierra Morena |
Slerra Morena Il
Candalon La Angostura
Van Norte

Corona Norte
Corona Sur
Conserrat

Cerros Blancos
Marinac

Arroya de la Ventana
Laguna Redonda

Paredes

423.826/MS/09
423.827/M8/09
423.828/M5/09
424,985/M8HM0
421.672/M8/M2
422.080/M8/12
406,735/MG/04
430.269/M5/14
430.270/M&/14
437.502/BVGI17
437.503/8VG/17
437.470/BVGHM7
437.472/1BVGI17
437.471/BVG/1T7
32.053/M72007
32,065/M/2007
32.066/M/2001
32.067/M/2007
42.0656/M/2017

Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz
Santa Cruz

Rio'Negro

Rls Negro

Rio Negro

Rio Negro

Rio Negro

MD
MD
MD
MD
MD
Cateo
Cateo
Cateo
Cateo

Cateo

Cateo

Catea
Cateo
MD
MD
MD
MD
MD

Minera Los Domos SA
Minera Los Domos SA
Minera Los Domos SA
Mlnera Los Domos SA
Minera Los Domos 8A
Minera Los Domos SA
Minera Los Damos SA
Minera Los Domos SA
Minera Los Domos SA
Minera Los Domos SA
Minera Los Domos §A
Minera Los Domos SA
Minera Los Domos SA

Minera Los Domos SA

- Minera Los Domos SA

Minera Los Damog SA
Minera Los Dlomos‘SA
Minera Las Domos SA

Minera Los Domos SA
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Map 1 - 8anta Cruz Mineral Permits and Area of Interest
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Schedule 3 Decisions requiring Unanimous

10,
11,

12.

13.

14.

15.

Resolution

The acquisition or commencement of any business other than the carrying on of Exploration
Activities in relation to the Area of Interest and any material change in such business.

Any dissolution, llquidation or winding up of the Company or other distribution of assets for
the purpose of winding up, whathar voluntary or involuntary;

The issuance of any shares in the capltal of the Company or any eecurity, warrants options,
or rights convertible Inte, exchangeable for, or carrying the right to aubscribe for, shares in
the capital of the Company or the censelldation or recrganisation of the share capital of the
Company.

The redemption or purchase for cancellation of any shares In the capital of the Company.
The merger, consalidation or amalgamation of the Company with or into, or a share
exchange with any othar company, partnership ar similar entity or the entry inte any Joint
venture by the Company.

A change in the number of directors of the Company.

A change in the number of TB Members of the Teghnigal Board.

The Dlgposal of any of the materiat assets of the Company ar any other aseets of the
Company (other than obsolate, superfluous or replaced assets) with a book value [n excess
of AUDS0, 000, ‘

The incurring of indebtedness by the Company.

The granting of any Security Interest over any of the Company's assets.

The entry Into any contracts between a Shareholder (or a Related Body Corporate ar
Related Entity of a Sharehalder) and the Company.

Approval of any use by a Sharsholder (or a Related Body Corporate or Related Entity of a
Shareholdar) of any praperty of tha Gompany.

Taking forward caver for, ar hedging, foreign currency obligations or pre-paying or taking any
other aclion o avoid currency losses.

Any amandment to the constituent documents of tha Company.

The paying of any dividend or distributlon to Shareholders (other than as expressly required
undar thls Agreement) and any changes to the dividend/distribution palicies of the Company.
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Schedule 4 Warranties
Each party warrants that:
1. the party is properly registered and valldly existing under the laws of its country of
incorporation;
2. the party has full power and authority to enter into and perform ita obligations under this
Agreement;
3. the party has obtained all necessary approvals, congents and Authorlsations to enter Into

and perform its obligatlons under this Agreement including under its constitution, and to the
extent applicable, the AEX Listing Rules and the Corporations Act;

4, this Agreement imposes binding obligations on the party in accardance with its tarms;
5. entering into and performing its obligations under thig Agreement is not a breach by the party
of:

81 ils constilution;

B.2 any agreement or document to which the party Is a party: or

9.3  any law or any order, judgment or decree of any Authority by which the party is bound;
B. the party is not subjact to an Insolvency Evant and

7. the party I not entering into this Agreement as trustee of any trust,

[F71dB87. 23190041_1] ' page 3g
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Schedule 5 Pre-emptive procedure — transfer of

1.1

1.2

1.3

1.4

1.5

1.8

1.7

Shares

Deflnitlons
In this Schedule 5:

Declined Shares Proportional Entitlement means, in relatlon to each Shareholder on any
date, the number of Shares held by that Shareholder as a proportion of the number of |ssued
Shares held by those Shareholders who accepted the offer for Transfer Shares.

Propartional Entltlement means, in relation to each Shareholder on any date, the number
of Shares held by that Shareholder as a proportion of the total humber of lssusd Shares less
the number of Shares held by the Proposed Transferor.

Procedure

A Shareholder (Proposed Transferor) wishing to transfer its Shares must give a Transfer
Natice ta the Company.

A Transfer Notice must set out,

1.2.1 the number of Shares the Propased Transferor wishes to transfer, which must ba
all of the Shares held by the Proposed Transfercr (Transfer Shares), and

1.2.2 the price and all other terms of the proposed transfer of the Tranefer Shares,
including the identity of the proposed Third Party Purchasar (if any).

The Proposed Transferor appointe the Company as the agent for the sale of the Transfer
Shares at the price and on the terms set out In the Transfar Notice.

Tha Company must:

1.4.1 forward a copy of the Transfer Notice to all other Sharehcolders within 10 Business
Days of the Company receiving the Transfer Notice from the Proposzed Transferor,

1.4.2 offar the Transfer Shares to the Shareholders (other than the Proposed Transferor)
In thelr Proportional Entitlernents; and

1.43  notify the Shareholders of the last date one which a Shareholder may accept the
offar for that Sharahalders Proportional Entitlemaent of the Tranafer Bhares (Final

Accaptance Data).

It a Shareholder does not take up sorne or all of its Proportlonal Entitlement to the Transfer
Shares by the Final Acceptance Date (Declined Shares), tha Company must offer the
Daclined Shares to other Sharehgolders willing to purchase the Declined Shares, on the basis
of their Declined Shares Proportional Entitlement.

The offers made under paragraphs 1.4.2 and 1.6 must remain open for acceptance for a
period of 20 Business Days.

If all of the Declined Shares are not taken up in the offer made under ¢lause 1.5, any
remalning Declined Shares may be transferred to a Third Pary Purchaser on terms no less
favourable to tha transferor than thoge set out in the Transfar Notice, subject to compliance
with clause 13.4 of this Agreement. The date of settiament of a transfer to a Third Party
Purchaser mugt be no later than 20 Business Days after the Final Acgeptance Date.

@g1os
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Schedule 6 Project Entity Shareholders Agreement

Each Project Entity Shareholders Agreement will be in substantially the form of this Agreement with
the exception that:

1.

8.1

If the shareholding of any Project Shareholdar (or Its Related Body Corporate) falls balow
2% and its intarest |s converted to & royalty (as describad baelow), that entity will not have the
right to appoint a director to the Board of the Project Entity.

In addition to the matters set out in Schedule 3, the fallowlng matters will require approval by
2 Unanimous Declslon:

21  decislon to mine;

272 any termination or suapenslon of mining or ore processing (other than a temporary
suspension),

2.3 any decigion to curtail production by 30% of the previously accepted nameplate
capacity for 2 period of more than 76 days;

2.4 settling of any litigation or arbitration over $50,000;
2.5 variatlon of any management fee payable to the Manager or Managing Director.

Project Share issuas will be permitted to give effect to the dilution provisions in' Attachment
2 _

The provisions dealing with funding set out in clause 12 will be replaced by provigions to the
effact set out in Attachment 2.

If the sharsholding of a Project Shareholder falls balow 5% that interest will automatically
convert inte & net smelter royalty on the terms Identlfied In Attachment 3,

Clause 9 of this Agreemaent will not appty and provisions will be Included to deal with:

6.1 development, financing the development, treatmant, mining, rehabilitation and
abandonment; and

8.2 disposal of the minetalz produced by the Campany.

If one Praject Shareholder votes in favour of a decision to mine but the other Project
Shareholder doee not, the approving Shareholder will have the right (but not an obligation) to
buy out the Project Entity Shares of the non-approving Project Shareholder at a price
determined in accordance with clause 15, 5o that the appreving Projest Sharehelder ¢an
procead with development and mining of the Praject. ,

Changes in control In relatlon to Project Sharehaolders will be permitted provided that the
change in control will not have a material adverse effect on the abllity of the Project
Shareholder 1o perform its obligations under the Project Entity Shareholders Agreement,
The following drag along provisions will be included:

Whan Drag-along Option applles

If a Third Party Purchaser offers to purchase all of the Project Shares on issue for cash and

at & price no less than market value on arm's length terms, and the Drag-along Sharehalder
wishes to take up that offer, then:

[7718897; 23160941_1] ' pege 44



25702 2Q1% MON 17:16 FAX +61 8 8331 2258 VPPS @gio7

8.2

9.3

0.4

8.5.

9.6

A RO 111
Maddocks

g.1.1 subjact to clause 9.4, the Drag-along Sharsholder has a Drag-along Option; and

6.1.2  all other Project Shareholders have a Tag-along Optlon; and

8.1.3 the restriction on the Disposal of Project Sharas will not apply to a transfer of

Project Shares by a Drag Along Shareholder or a Project Shareholder under the
terms of thig clausa 9.

Exercise of Drag-along Option

The Drag-along Shareholder may exarcise the Drag-along Option ohly by:

B.2.1 giving a Drag-along Notice to each other Project Shareholder; and

2.2 giving a copy of the Drag-along Notice ta the Company.

Drag-along Option — valuation

If a Drag-along Notlee is given by a Drag-along Shareholder and the other Project
Shareholder does not agree with the proposed price offered for the Project Shares, clause
18 will apply.

Drag-glong Nolice

A Drag-along Notice |s a written notlee fram the Drag-along Shareholder to all other Project
Shareholders which must state:

p.41 the identity of the Third Parly Purchaser;

9.4.2 the Drag-along Price and any other terms of tha proposed sale of Prolect Shares to
the Third Party Purchaser,

843  thatthe Drag-slong Shareholder requires each other Project Sharehalder to sell all
of that Project Sharsholder's Project Shares to the Third Party Purchaser at the
Drag-along Price and on tarms that are no less favourable to the Project
Shareholder than the terms on which the Drag-along Shareholder is selllng; and

9.4.4  the date for settlement of the sale, which (unless all the Project'SharehDIdars
otharwiss agree in writing), must be not less than 10 Businass Days and not more
than 40 Businezs Days after the Drag-along Notice s glven.

Lapsa

A Drag-alang Notice, and obligations arising from the giving of a Drag-along Notice, will
lapze if far any reazon the Drag-along Shareholdar does not sell and transfer all of the
Project Shares which are held by the Drag-along Sharcholder to the Third Party Purchaser
within 3 months of the date of the Drag-along Optlon.

Obligations and prohibitions

If the Drag-along Shareholder exerclses the Drag-along Option, each Project Sharaholder
must:

8.6.1 sell all of the Project Shares which it holds at the Drag-along Price, and otherwlze
in accordance with this clause 8, and

0.6.2  do alltkings ahd execute such documants as 'aré necéssary or reguirad by the
Drag-slong Shareholder to effact the transfer including a share sala agreameant on
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terms which are no legs favourable to the other Project Shareholders than those on
which the Drag-along Shareholder transfers ite Shares to the Third Party
Purchaser.
Completion of sale
Unlees otherwlse agreed in writing by all the Project S8hareholders and the Third Party
Purchaser (if applicable), completion of the sale of the Shares (including payment of the
Drag-along Price) will take place at the Company's registered address end at the time and
on the date specified for that purpose In;
9.7.1 the Drag-along Notice; or

8.7.2 any other wrltten notice which Is given by the Drags=azlong Sharsholder to the
Company and all ather Project Shareholders,

pravided that:

9.7.3 the date of completion iz no later than the date which applies under clause 9.4, and

9.74  the time and date specified by the Drag-along Shareholder must be the same as
the time and date for completion of the sale of the Shares to ba sold by the Drag-
slong Shareholder to the Third Party Purchaser.

Definltlons

Drag-along Notlce has the meaning glven In clause 9.4.

Drag-along Option means the right of the Drag-along Sharsholder to require each other

Project Sharehaider to transfer to a Third Party Purchaser all of the Project Shares which are

held by each Project Shareholder.

Drag-along Prlce means the purchase price for each of the Project Shares in respact of
which a Drag-zlong Notice has bean given.

Drag-along Shareholdar means a Project Shareholder wha holds more than 50% of the
Prolect Shares

Project Shares, in respect of a Project Entity, means the shares on [ssue in that Project
Entity

Project Shareholder means a holder of Project Shares,
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Signing Page
Executed by the parties
Executed by E2 Metals LImited ACN 116 865 546 in )

accordance with s 127(1) of the Corperations Act )
2001 )

Print full name

Executed by Loa Domos Pty Ltd ACN 627 937 517
in accordance with 8 127(1) of the Corporations Act
2001

..................................................................... I I

--------------------------------------------------------------------------------

Exacuted by RN Gold Pty Ltd ACN 623 B62 582 In
accordance with s 127(1) of the Corporations Act
2007

e

Exscutad by Minera Los Domog S.A. by its duly )
authorlsed representstives;

||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||

Print full name

.........

Print full name

Print full name

......................................................................

Slgnature of Scle Director and Sole
Company Secretary

Frint full name

Signature of Sole Directar and Sole
Company Secratary

Print full name

(7718807: 23160641 _1]
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Attachment1 Accession Deed Poll

DATED / /

By
[insert nama] ACN ##insert
of [Insert addrass)
(Acceding Party)
In favour of
The existing parties to the Shareholders’ Agreement
(Exlsting Parties)
Background

This Deed Poll is made under the Shareholders' Agrasmaent relating to Mineral Los Domeos §.A [Co.
No. ##] (Gompany) dated [insart date] (Shareholders' Agreement).

Thig Deed withesssa
1. Acceding Party to be bound
1.1 The Acceding Party:
1.1.1 confirms that It hes been given a copy of the Shareholders' Agreement; and

1.1.2 covenants with all Exlsting Parties to observe, perform and be bound by all the
terms of the Shareholders' Agreemant.

1.2 The Acceding Party Is deemed, from the date on which the Acceding Party is registered as s
holder of Shares, to be a party to the Sharehalders' Agreement as if it was named as a party
and a Shareholder.

2, Representations and warrantles
The Acceding Party represents and warrants to the Existing Parties that:

21 the Acceding Party ia properly registered and validly axisting undar tha laws of ##Auatralia /
##the |urlsdiction in which it is raglstered;

2.2 the Acceding Party has full power and authority to enter Into and perfarm Its obligations
under this Deed;

23 the party has obtained all neceasary approvals, consents and Authorisations to enter into
and perfarm its obligations under this Agreement under its constitution, ##the ASX Llsting
Rules and the Corporations Act;

2.4 this Deed imposes binding obligations on the party in accordance with its terms;

2.5 entaring inta and parforming its obligations under this Deed is not a breach by the party of:

25,1  Its constitution;

2.52 any agresment or document to which the party is a party; or

@L19

(7718867 23160641_1] pege 45




25/02 201% MON 17:17 FAX +61 § 8331 Z258 VPEL

@lll

LTSI R AAE Hn11

Maddocks
253 any law or any order, Judgment or decree of any Autherity by which the party is
bound;
2.6 the party is not aubject to an Insolvency Event; and
2.7 the party Is not entering into this Deed as trustes of any trust. ##Note — delete or amend If

& party Is truates of a trust, and use the Trustae warrantias below

If a party ls a trustee:

2.8 ##Name of Trustee (Trustea).

2.8.1 (only trustes) is the only trustee of the ##tName of Trust;

282 (he remaval ar reslgnation} is not aware of any action to remave it as trustee of
the ##Name of Trust, ##and it does not [ntend to take any action to resign as
trustee during the Term;

2683 (power and capaclty) has:

2.8.4  power under the trust dead of the ##Name of Trust to enter into and
obsearve it obligations under this Deed; and

286 entered into this Deed in its capacity as the trustes of tha ##Name of
Trust, and

2.8.8 formed the view that it is prudent to enter into this Deed,

287 (authorigations) has in full force and effect the authorisations necessary to enter
inta this Deed, parform obligations under this Deed and allow this Deed to be
enforced;

288 (no dafault) Is not in materlal default under the trust deed of the ##Namea of Truat
and is not aware of any action proposed to tarminate the ##Name of Trust; and

289 (trust indamnlty) has a right to be indemnified fully out of the trust assets In
respect of all of the cbllgations and liabllitles incurred by It under this Deed;

2.8.10  (terms of trust deed) the trust deed of the ##Name of Trust discloses all of the
tarms of the ##Name of Trust, and

7811  (beneflt) the antry Into and the perfarmance of this Deed |s for the hanefit of tha
beneficiaries of the ##Name of Trust.

3 Addrags for notices

Tha contact details of the Acceding Party for the purpose of the Shareholders' Agresment

are.

[insert address]

Contact: [insert name]

Facsimile number; [insart number]

Emeil address: [insert address]

4, Interpretation and genaral

[7118887 23150841_1]
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4.1 Capitalised words not defined in this Deed have the meanings given in the Sharehalders'
Agreement.
4.2 Clauses 25 and 26 of the Shareholders' Agreemant are incorporated into and apply to this

Deed as If they were get out in this Deed in full.

Executed as a dead.

(7718887, 231e0ed1_1] pags 47



25/02 201% MON 17:17 FAX +61 § 8331 Z258 VPEL

Attachment 2 Dilution Provisions

The Project Sharsholders shall contribute to the expenditures of any Approved FProject
Program and Budget in proportion to their respective Proportionate Interests.

Within 30 Busineas Days after the receipt by each Project Sharehelder from a Project Entity
of an Approved Project Program and Budgat, each such Project Shareholder shall glve
written notice to the Project Entity statlng whether It elects to contribute its Proportionate
Interest of the costs of such Approved Praject Program and Budget.

If a Project Shareholder:

(i) fails to glve such notice within a 45-day period or otherwise elacts not to eontributs
its Proportionate Interest of an Approved Project Program and Budget; or

{ii} elects to contribute to an Approved Project Program and Budget but then fails to
contribute It Proportionate Interest towards such Approved Project Program and
Budgst,

then such contribution default shall result in such Project Shareholder not electing to
cantribute, or not contributing, to an Approved Project Program and Budget and Its
Praportionate Intarest will be dlluted in accordance with this Attachment 2.

Dilutlon shall be calculated In sccordance with this Attachment 2

x 100

= |
Diluting Project Shareholder's Proportionate Interest = r
total desmad expanditures and actual expenditures of the diluting Project Shareholder up to
the date of the appraval of the current Approved Project Program and Budget, but not

including any such expenditures attributable to the eurrent Approved Project Pragram and
Budget;

the actual expenditures up to the date of the approval of the current Approved Project
Program and Budget, but not including any such expeanditures attributable to the current
Appraved Project Program and Budget; and

the amount that the non-diluting Projact Shareholder shall contribute in place of the amount
that the diluting Project Shareholder elected, or Is deemed o have elected, not to contribute
plus the non-diluting Project Sharehalder's pro rata share of the current Approved Project
Frogram and Budget,

and the Proportionate Interest of the non-dlluting Project Shareholder shall be its relative
propartion of the differance batween 100% and the recalculated Proportionate Interest of the

diluting Project Shareholder,

Expenditures on the Project prior to the Project Entlty being incorporated will be Included In
the dilution oalculation, with RN Gold desmed to have contributed to its share of expendlture
dutlng that time.

In tha event of a dispute as to the value so determined, that amount shall be settled by &
chartered sccountant from a designated accounting firm mutually agreed ta by the Project
Shareholders, who skall act as an expert and not an arbitrator and whose declslon shall be
final and binding on the Project Sharehelders. The time and effect of the dilution calculation
under thiz Attachment 2 shall be calculated and shall be effective upon the non-diluting
Projact Shareholdar contributing the proportionate share of the diluting Project Shareholder
after each respective cash call If funded in respect of such contributions.

@113
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7. If, &3 & result of the dilution calculations, the Propartlonate Interest of a Project Shareholder
In a Project Entity is reduced to 5% or below, ita Proportionate Interest shall be deemed to
be convarted only to a 1.5% Net Smelter Return royalty in respect of the Project owned by
that Project Entity and:

(i) the diluted Project Shareholder must transfer to the other Project Shareholder its
antirs remalning Proportionate Interest, free and clear of all Sacurity Interests; and

{Ii) the Project Shareholders must duly execute and daliver to each other a capy of the
Royalty Deed annexed to the Project Entity Shareholders Agreament applicable to
tha Prajact Entity, and thereafter the dlluted Project Sharaholder shall have no further
rights or interast in respect of the Project Entity and applicable Shsareholders'
Agreemaent.

a. Additlonal Deflnltlong
In thig Attachment 2:

Approved Project Program and Budget means a prolect prograrn and budget for a Project
Entlty approved in accordance with the ralevant Project Entity Shareholders Agreement.

Project Shareholder means a sharshcolder in a Project Entity.

Proportionate Interest means the number of shares held by a Project Shareholder
expressed as a percentage of all shares in the Issued capltal of the Project Entity.

[7716807; 23100841_1] page 48
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Attachment 3 Royalty Deed

The terms of the royalty, which must be incorporated Into the Royalty Deed to be
annexad to each Project Entity Shareholder's Agreement are as follows:

the term of the royalty continues in perpetuity (unless that would be void under the rule
against perpetuities at common law or under any applicable statute imposing perpetuity
periods, in which case the royalty terminates on the day before the end of the maximum time
from the grant of the royalty permitted by applicable law for the rayalty to be valld) (Term),
and

the royalty to be paid by the Project Entity in respect of the applicable Project is calculated
as follows:

A=CxD

the royalty to be paid for each royalty pariod (being each calendar quarter or part thereof
during the Term)} (Royalty Period)

1.6%

the aggregate of the Net Smelter Return for all Metals derived from the Projact in that that
royalty period,

- All tailinge, waste residues, waste rock, spoiled leach materials and other materlals other

than Metals produced from the Project will remaln subject to the royalty should the same be
processed or reprocessad, as the casa may be, in the future and result in the production of
Metal.

Payment of the royalty by the relevant Project Entity to the diluted Project Shareholdar must
ke made within 30 days of the end of each Royalty Period during the Term.

If the royalty is not paid by the due date, than interest will sccrue at a prescribed rate on the
unpaid royally, calculated daily from the due date untll payment hag been made in full,

The relevant Project Entity must submit to the diluted Project Sharaholder a royalty
statement at the same time as payment of the royalty, prepared in accordance with generally
accepted accounting principlas in the Australian mining industry, setting out in detail all
information and data necessary for the calculation of the royalty:

The relevant Project Entity must keep and maintain accurate books of account, records,
reports, invoices, statarmants, raaults and other things as reasonably necessary to verify and
substantiate the amount of each royalty payable for each Royalty Period and the non-diluted
Project Shareholder will have full and free access to these.

The diluted Project Sharehalder will have the right upon written notice to the Project Entity to
audit the calculation of the rayalty payments. If the audit reveals any underpayment in
excess of 6%, than the costs of carrying out the audit will be racaverable againat the Project
Entity.

The relevant Project Entity must keep the applicable Project in good standing and must not
dispose of any Interest in the Project unless the asslgnee enters Into a deed of assumption in
a form acgeptable the Royalty holder {(acting reasonably) to assume of the obligations of the
Project Entity under the tarms of the Royalty Dead.
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if & dlluted Project Sharsholder (Selling Shareholder) wishes to sell, asslgn, transfer or
otharwise dlspose of the whole or a part of Its rights under the Royalty Daad, other than to &
Related Body Corporate of the Selling Shareholder (Avallable Interest) the Selling
Shareholder must first offer to sell the whole of the Available Interest to the non-dliuted
Project Sharehalder (Offer) for cash (Cash Gonalderation) and not for any other
consideration, and otherwise on the terms and conditions contained in the Offer.

An Offar must be open for acceptanca within 30 days after service of the Offar (Offar
Perlod).

If the Praject Shareholder accepts the Offer it must do so by notica in writing to the Selling
Shareholder within the Offer Period and must complete the purchase of the whole of the
Available Interest on the tetms set out in the Offer.

If the Project Shareholder does not accept the Offar within the Offer Period, the Selling
Sharehalder may at any time within 180 days after service of the Offer sell the Available
Interest, but only on terms and conditions net less favourable to the Selling Shareholder than
the Offer and only if the Selling Sharehalder first delivers a deed of assumption In a form
accaptable to the non-selling Project Shareholder (acting reasonably) executad by the
transferee of the Avallable Interest.

The Selling Sharehalder may be released from ite obligations under the Royalty Deed in
respect of the interest transferred as from the date of the transfer, but only if a transfer is
complated strictly in accordance with the Royalty Deed, and withaut affacting any of its
obligationg ariging prior to that date,

The Selling Sharsholder may tranafer its Intarast in and under the Royalty Deed to a Related
Body Corporate of the Selling Sharehelder if the Selling Sharehclder first delivers to the
other Project Shareholder a deed of assumption in a form acceptable to the non-selling
Project Shareholder (acting reasonably) executed by the Related Body Corporate which
includes a covenant that the Related Body Corporate has agread with the Project
Shareholder promptly to offer to re-assign the interest to the Project Shareholder if the
reclplent ceases to be a Related Body Corporate ¢of the Selllng Shareholder,

The non-diluted Project Shareholder will be obliged to ensure the Project Entity complies
with thesa provisions.

[7718887: 23180841_1] page 31
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Attachment 2 Escrow Deed
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Date / /2018

Escrow Deed

E2 Metals Limited
ACN 116 865 546

and

[#]

@gl13
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Lawyers

Callins Square, Towear Two
Level 25, 727 Colins Streel
Malbourna VIG 3008
Australio

Telephone 81 3 8258 3655
Facalmile 81 3 8258 3868

Infodmaddocka, com.au
waay.maddocks.com.au

DX 260 Malbauriae
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Escrow Deed
Dated /1 2018
Parties
Name EZ Metals Limited ACN 116 885 548
Addrass Level 4, 100 Albert Road, South Melbsurne, Vistorla 3205
Ermall mleydin@leydinfreysr.com.au
Contact Melanie Leydin
Shart name Buyer
Name [#4]
Address (]
Emall [#4)
Short name Holder
Background
A. The Entity and the Holder are parties to tha Share Purchase Agreement, pursuant io which
the Entity has agreed to Issue the Restricted Securitles to the Holder,
R. Following the issue of the Restricted Securities to the Halder, the Halder will hold the
Restricted Securities during the Escrow Period in accordance with, and subject to, the termsa
of this Daad.

@129
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Tha Parties agree

1.1

1.2

Definitiona and interpretation

Definitions

Unless a contrary Intention appears or the context Indicates otharwise, capltalised tarms used
in this Deed have the following meanings:

ASX means ASX Limtfted,

Deed means this Escrow Deed.

Escrow Period means 12 months from the date of thls Deed.
Holding Lock has the maaning given in the Listing Rules,
Listing Rules means the AGX Listing Rules.

Party means a party to this Deed.

Representative of & Party includes an employee, agent, officer, director, auditor, adviser,
partner, consultant, joint-venture, contractor or Invitee of the Party.

Restricted Securlties means 750,000 ordinary shares in the capital of the Entlty and any
securities attaching to or arlsing cut of those securities.

Sacurity Interest means:

{a) any moprtgage, pladga, lian, charge or other preferential right, trust arrangement,
agreement or arrangement of any kind given or created by way of security,
including a securlty Interest (as defined In the Personal Property Sscurities Act
2008); and

{b) any agreamant to create or grant any. arrangement described in paragraph (a).

Share Purchase Agreement means the Share Purchage Agreement dated on our around the
date of thls Deed betwaen the Entity and the Holder,

interpretation
In thls Deed, unless a contrary intentlon appears or the context Indlcates otherwise:

1.2.1 a refarence to this Deed or to any other document Includes this Deed or the other
document as varied or replaced regardless of any change in the identity of the
Parties,

1.22  areference to a Party to this Deed is a reference to that Party and to Its
Reprasentatives;

1.2.2 a referance to a clause, scheduls, or annexure | a rafarence to a clause,
achedule, or ennexure in or o this Peed;
1,24 & reference to writing includes all modes of representing or reproducing werds In a
legible, permanent and visible form,

@gll2l
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1.2.5 headings and sub-headings are inserted for ease of reference only and do not
affact the inferpretation of this Deed;

126  where an exprassion |$ defined, another part of speech or grammatical form of that
expreasion has a corresponding meaning; end

127 whera the expression including or includes is used it means 'including but not
limited te' or 'including without limitatlon'.

2.1

22

Tarm

Escrow Perlod

This Deed remains in force untit It is terminated in accordance with clause 2.2,
Termination

This Deed wlll terminate upon the asrlier of:

221 the Partles agreeing in writing to terminate this Deed; and

222  the expiry of the Escrow Period,

3.1

32

Eacrow restrictlons

Reatrictlons on Holder

During the Escrow Period, the Holder must not do any of the following:

311 dispose of, or sgree or offar to dispose of, the Restricted Securities;

3.1.2 create, or agree or offer to create, any Security Interest in the Restricted Securities;

31.3  do,oramitto do, any act if the act or omission would have the effect of transferring
effective ownarehip or control of the Restricted Securities: or

314 participate in a return of capital made by the Entlty.

Dealing with securitles

The Holder hareby agrees in writing to the application of a Holding Lock to the Restrictad
Securities. '

Takeover Bidsa

411 K

(a) atakeover bid (as defined in the Corparations Act 2001 (Cth)) Is made for all
the shares on Issue in the Entity; or

(b)  pursuant to an application made to the Gourt, the Court orders & meeting to
ke held in relation to a proposed campromise or arrangement for the

@gllzz
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purpose of, or in connaction with, a acheme for the reconstruction of the
Entlty or Its amalgamation with any other company,

than the restrictlons In clause 3 do not apply in relatlon to the offer made under the
takeover bid or the participation In the scheme respectively and the Holder may sell
the Restricted Securities into the offer or participate in the scheme,

412 If

(a) the offeror is entitled to less than 50% of the issued capltalr of the Entity; or

(b} if the requisite shareholder approval is nat obtained in crder to make the
scheme effective or the merger does not otherwise occur,

then the restrictions on disposal and dealing In clause 3 cantinue to apply to those
Restricted Securitiss.

Warranties

The Holder raprasents and warrants to the Entity that before the Escrow Period begins, tha
Holder has not done, or omitted o do, any act which would breach clause 3 if done or
omitted during the Escrow Pariod.

8.2

Consequences of breach

If:

6.1.1 the Holder breaches this Deed; or .

61.2 the Entlty reasonably believes that the Holder is likely to breach this Dead,

the Entity will be entifled to take the steps necessary to prevent the bireach, and to enforce
ita rights under the Dead.

If clause 8.1.1 applies:

6.2.1 the Entity may refuse to acknowledge, deal with, accept or registar any sale,
assignment, transfer or conversion of any of the Restricted Securities (this Is In
addition to other rights and remedies of the Entity); and

8.22  the Holder will cease to be entitled to any dividends, distributions or voting rights in
respact of the Restricted Sacurity while the braach continues.

7.1

Notlces
Service of notlce

A notice or other communigation required or permitted under this Deed to be served on a
person must be in writing and may be served:

7.1.1 persanally on the parson;

7.1.2 by leaving it at the person's current addresa for sarvice;

[T7168a7; 23191181_1) page 6
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7.2

7.3

7.1.3 by posting It by prepaid post addressed to that person at the persan's current
address for eervice;

7.1.4 by faceimile to the person's current number for sarvice, or
71.5 by emall to the person's current email address for service.
Particulars for service

7.2.1 The particulars for service of each Party are set out on page one of this document
under the heading 'Partles’.

722  AParty may change its address, facsimlle number or emall address for servica by
glving natice te the other Parties.

7.2.3 If the person to be served is a company, the natica or other communication may be
served on it at the company's registered office.

Time of service
A notice or other carmmunication is deemead served:
7.3.1 if served personally or left at the person's address, upon Service,

732 if posted within Australia to an Australian address, 2 Business Days after posting
and in any other case, seven Busineas Days after posting,

7.3.3 If served by facsimile, subject to clause 7.3.5, at the time indicated on the
transmission report produced by the sender's facsimile machine indicating that the
facsimile was sent in Its entirety to the addressee’s facsimile;

7.34  If served by emall, subject to clause 7.3.5, two hours after the time that the email
coniaining the notice left the sender's email aystem, unless the gender recaives
notification that the amall containing the notice could not be dellvered ta or was not
received by the recipient;

7.3.5 if recelved aftar 8.00pm in tha place of recelpt or on a day which is not a Business
Day, at 9.00am on the next Business Day.

8.1

8.2

8.3

General proviaiona

Amendments

This Daed may only be amandad by written agreement signed by all of the Parties.
Counterparts

Thig Deed may be signed in counterparts and all couﬁterparts taken togethar constituta ona
Deed.

Further assurancas

The Parties agree to do any further acts and to execute any further documents es are
reasonably required in order to implement this Deed.

gll24
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8.4

8.5

8.1

8.2

8.3

8.4

8.5

Entlre Dasd

This Deed compriaes the entire agreement of the Parties about the subject matter of this
dacument and supersedes all other raprasentations, nagotiations, arrangements,
understandings or agreements and all other communications in relatlon to that subject
matter.

Liabllity

Any abligation of any two Parties binds them |ointly and severally.

Costs

Except as expressly provided in this Deed, aach Party must pay the costs and axpenges
Incurred by it in connection with entering into and performing its obligations under thls Deed,

Assignment

No Party may assign, fransfer or otherwlsa deal with thia Daed or any right or obligation
under it without the written consent of each cther Party, which must not be unreasonably
withheld or delayed,

Severabllity

Part or all of any provision of this Deed that Is illegal or unenforceable will be gavered from
this Deed and will not effect the continued operation of the remaining provisions of this Daed,

Walvar
Waivar of any power or right under this Deed:

8.4.1 must be in writing signed by the Party entitled to the banefit of that power or right;
: and

842 i& affactive only to the extent set aut in that writtan waiver.
Govaerning law and Jurlsdletion

8.5.1 Thls Deed and the transactions contemplated by this Deed are governed by and
ara to be construed in accordance with the laws of Victoria.

B.6.2 Each party aubmita to the non-exciusive juriadiction of Victoria and any couris
which have juriadiction to hear appeals from any of those courts.

@125
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Signing Page
Executed by the Partias as a dead
Executed by E2 Metals Ltd AGN 116 865 546 In

accordance with s 127(1) of the Corporations Act
2007

et N Na?

Slgnature of Directar Signature of Director/Company Secretary

Print full neme Print full name

Signed by [##] in the presence ol

.................................................................................

Withess
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Deed of Indemnity and Access

E2 Metals Limited ACN 116 865 546 (Company)

[##) (Director)
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Deed of Indemnity and Access

Date

Partias

E2 Metals Limited ACN 116 B65 546 of Level 4, 100 Albert Road, South Melbourne Victaria 3205
(Company)

[##] of [##] (DIrector)

Background

A, The Director is a director of the Company and ig entitied under the Constitution to an Indemnity
from the Company,

B. To facilitate contlnuing access to the facts and circumstances surrounding declslons of the
Board, the Company wishes to ensure the availability of inforrmation to the Director during and
after the period of office of the Directar.

C. To further secure the indemnity of the Director and to protact the Company, the Company hag
agreed to insure the Director agalnst llabllity arlsing out of the Director's tarm of office as a
director of the Company.

D. In consideration of the Director continuing to act in that capacity, the Company has agreed to

Indemnify and to insure the Director and to grant access to information to the Director upon the
terme and condltlons of this Deed,

Itls agreed

__Definltions and Interpretations

1.1

In this Daad:

Accese Perlod means the perlod commencing on the day the Director was appolnted as an
Officer of the Company and ending:

(a) on the day which is 7 years after the day on which the Director ceases to be an Officer
of the Company; or

(b) where an Action is started befora tha date refarred to in paragraph (g), the date on
which the Action is finally determined.

Actlion means any actual, threatened or reasonably apprehended action, proceeding,
inveetigation, inquiry or hearing (whether criminal, civil, administrative or judicial) brought
against, Involving or likely to involve the Director which relates or may relate to an actual or
alleged act or omisslon of the Director in his or her capacity as a Director of the Campany,

Appolntment Document means any agreement, dead, {etter of appointment or other
document:

(8)  under which the Director wag appainted a director of the Coampany; or”
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Deed of Indemnity and Access

(b) which evidences the terms under which the Director was appeinted a director of the
GCompany.

Authorlaed Officer of a party which Is a corporation means:

{a) an employee of the party whoss title containg aither of the words 'Director’ or
'Manager';

19)) a person performing the function of any of them;
(c) a solicitor acting an behalf of the party; or

(d) a person appointed by the parly to act as an Authorised Officer for the purposes of this
daed and notified to the othars.

Board means the board of directors of the Company from time to time.

Board Papers means all information in written or any other form distributed to members of the
Board for the purpose of any Board meeting or any meeting of any committee of the Board, all
minutes of any such mesting, all documents in the possession or power of the Company which
are raferred to in any of the foregaing.

Business Day means a day on which banking institutlons generally ara open in Melbourne but
excluding Saturdays, Sundays and public holidays.

Gonstitution means the constitution of the Gampany in force from time to time during the
operation of this Deed.

Corporatlons Act means the Corporations Act 2001 (Cth).

Excluded Materlal means materlal protected by legal professional privilege in clrcumnstances
where the Company is involved in an Action by or agalnst the Director

Insuranca Poliey means a directors and offlcers liability policy (however described) which
nominates the Director ag beneficlary and is izsued by an insurance corporation entitled to
garry on insurance business in Australia which Is acceptable to the Director.

GS8T has the same meaning given in the GST Law and Includes any intereste, penalties, fines
or expenses relating fo such GST.

GST Law hae the meaning glven in A New Tax System (Goods and Services Tax) Act 1999
(Cth).

Llability means all costs, charges, losses, damages, expenses, penalties and liabllities of any
kind (including, in particular, but without limitation, legal costs incurred in defending any Action
or appearing befare any court, tribunal, government agency or other body) incurred by the
Director In, or arising out of:

(a) the conduct of the business of the Gampany ar, If the Board of the Company In Itz
discretion specifically determines In a partlcular case for the purposes of this Deed, the
conduct of the business of another corporation; or

(h) the discharge of the Director's duties or, If the Board In its discretion specifically
determines in a particular case for tha purposes of this Deed, the discharge of dutles
arising by reason of the appointment, nomination or secondment {officlal or unefficlal)
in any capacity of the Diractor by the Company to any other corporation.

Offlcer has the mesaning ascribed to that term in the Corporations Act.

[77168287: 23191744_1] Fage 4 of 11
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1.2

Related Body Corporate has the meaning ascribed to that tarm In the Carporations Act.
Taxes means any present or future taxes, rates, levies, Imposts, dutles (Including stamp
duties), deductions, chargas, compulsory loans and withholdings (othar than any such taxes
on the overall net income of a party) which may be incurred in any |urisdictlon and any interest,
pensities, fines or expanses relating to any of tham.

Tax Involee means a document that complies with the requirements of the GST Law for a tax
invoice.

In this Deed, unless the contrary Intention appears:
(&) a raferance to:

(1) this Deed or another document includes any varlation or replacement of it
notwithstanding any change in the identity of the partles;

(2) ahy statute, ordinance, code or other law includes regulations and other
statutory instruments under any of them and consclldations, amendments
re-anactments or replacement of any of them;

(3 a person, firm, corporation, association or government body includes any other
of them;

(4) a person includes the person's successors and assigns;
(5) a time 1s a reference to Melbourna time unless otherwise spacified;
(6) a right includes a banefit remedy authority, discretion and power,
(b) the singular includes the plural and vice versa;
(c) headings shall not affect the construction:

(d) if the day on which anything s to be done is not a Business Day, that thing shall he
done on the next Business Day;

(e) if an act |s required to ba done on a particular day and the act is done after §:00pm on
that day, it wlll be deemed to have been done on the following day;

4] where 2 or more persons are defined as a party to this Dead that tarm means each of
the persons jointly, each of them severally and any 2 or more of them jointly; and

{v)] an agreemant, covenant, obligation, represantation or warranty on the part of 2 or
more pergons binds thern jointly and 2everally and an agreament, covenant, obligatlon,
represantation or warranty in favour of 2 or mare persons is for the benefit of them
jointly and saverally.

Indemnity and Dafence Costs

2.1

To the fullest extent parmitted by law the Company indemnifies the Director and agrees to
keep tha Dlractor indemnifiad agairiat any Liabllity Incurred by him, other than a ltabllity:

(a)  owed to the Company or a Relatad Body Corporate; or

" (b) " forapecuniary order under section 1317G or a compensation érder under section

1317HA of the Corporations Act,

@13z
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2.2

2.3

2.4

28

2.5

31

3.2

that did not ariae out of conduct In gaod faith.

To the fullest extent permitted by law the Campany shall upon written notice by the Director
pay and indemnify the Director in respect of, all of tha Director's reasonable legal costs and
outlays of defending or opposing any Action or appearing, or preparing to appear, in that
Action.

The Indemnities contained in clauses 2.1 and 2.2 also operate whera the Director is serving as
a director or secretary of another company (Inciuding a subsidiary of the Company) at the
request of the Company.

The indemnities contained in clauses 2.1 and 2.2:
(a) ara unlimited and continuing indemnities;

{b) indemnify the Director despite the Director ceasing to hald any position in the
Company; and

(c) are not to be taken to be wholly or partially discharged by the payment at any time of
any amount payable under this Deed In respect of the indemnity or by any settlement
of account or other mattar or thing.

The Company may make a payment, or agree to make a payment, whether by way of
advance, loan or otherwise, In respect of any legal costs which the Director incurs in defending
any Action or appearing before an inguiry or hearing of & government agency on the condition
that the Director must repay the Company (within a reasonable time speacified by the
Company) amounta paid by the Gompany to ar on the Diractor's bahalf under this Deed to the
extent that the Company has paid any such amount in respect of a liability for which the
Director is not entitled to ba indemnified.

Nathing In this clause 2 limits or affects the operation of the Constltution. For the avoidance of
doubt, the indemnities In clause 2.1 and 2.2 are in addltlon to any Indemnity contained in the
Constitution,

Notice of Potentlal Actlon

If the Company or the Director (Diaclosing Party) recelve notlce, or become aware of any act,
matter or thing which will give rise to an Action (Potantlal Actlon) against either or both of
them in relation to which the Company would be required to indemnlfy the Diractor under
clause 2, then the Disclosing Party shall immediately notify the other party (Reclplent) and
provide full detalfls o far as |s practicable.

Tha Digclosing Party must keep the Recipient fully informead in regpeact of matarial matters
relating to the Potential Actlon.

Director's Insurance

4.1

4.2

4.3

The Campany shall procure and malntain in force an Insurance Palley for an ameount of not
less than $5 Million durlng the Access Period.

The Company shall pay all premiuma in respect of the Insurance Policy as and when they fall
due.
!

-The Campany shall pravide the Director with a copy of the. Insurance. Pollcy and proof of -

payment of tha premium aach year during the Access Pariod within 30 days of renewal of tha
Insurance Policy in any given year.

@13z
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B. Access to Board Papers

b1 The Company shall maintaln a complate set of Board Papers In chronologlcal order at its
registared office or principal place of business at all times during the Accese Perlod and atore

thesa secursly.
5.2  The Director and its legal representatives shall during the Access Perlad, without charge:

(a) be entitled to have complete accass ta the Board Papers which relate (diractly or
indirectly) to the perlod of time during which they served as a Director of the Company;
and

(b} be provided with electronic coples of all or any Board Papars and files which relate
(directly or Indirectly) to the period of time during which they served as a Director of the
Company on tha Director's request,

Thig entlitiement Is hawever limited in clrcumstances where the Company is Invelved in an
Action by or against the Director and in relation to such Action the Board (acting reasonably)
forms the view that any particular Board Paper is protected by legal professional privilege,
such Board Paper shall not be provided io the Director (Excluded Materlal).

B3 If any Board Papers include informatlon to which legal professional or other privilege applies,
the Diractor shall be entitled to a copy of the relevant Board Papers In accordance with and
subjact to clause 5.2, provided that in those clreumstances the Director agrees that he 18 not
entitled to, and will not purport to, waive the privilege on behalf of, or otherwlse affact any
rights or powers of, the Company. Furthermore, the Directar acknowladgas that the provislon
of a copy of the relevant Board Papers in accordance with clause 5.2 is not inconsistent with
the Company's assertion of legal professional or other privilege in respect of such Board
Papers.

5.4  Whera the Director is party to any legal proceadings instituted by a third party and proposes to
take any steps whereby legal professional or ather privilege attaching to Board Papers may be
waived the Director will give the Company not Iess than 5 Business Days notlce of his
Intentlons and the Company may within that time take such steps as it sees fit to pratect or
preserve it rights.

6. Notiées

.1 Any notlce or othar cammunication to or by any party shall be:
(a) In writing and In the English language;

{k) addressed to the address of the reciplent shown In thig Deed or to such other address
as |t may have notifled the sender; and

(c) be signed by the party or an Authorised Qfficer of the Sander.

6.2  In addition to any means authorisad by law any communication may be given by:
(a) being parsonally sarvad on a party.
(b) being left at tha party’s current address for servioe;

(¢) heing sent to the party's current address far servige by prapald ordlnary mail or If the
.. .. address is-outside Australia by prepald alrmall;.or. - e

(d) facsimile to the party's current numbers for service,

igll34
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6823

6.4

8.5

A communication shall be deemed duly given or made in the cage of|

{a) delivery in person, when delivered;

(b) delivery by post:
N in Auétralia to an Australian address the second Business Day after posting; or
(2) In any other case on the tenth Business Day after posting; or

(©) a facsimile upon a transmission report being printed by the sender's fagsimile machine
gtating that the documeant has been sent to the recipient’s facsimile number,

but if delivery is not made before 5:00pm on a Business Day It shall be deemed to be received
on the next Business Day in that place.

The addresses and numbaers for sarvice ara Initially:

Company.

Addraas: Level 4, 100 Albert Road, South Melbourne Victaria 3208
Attantion: The Company Secretary

Email: mleydin@leydinfreyer.com.au

Diractor:

Address: [#6]

Emall; [#+#]

A party may from tima to tima change its address or numbears for service by notice to the other
party.

GsT

7.1

7.2

7.3

7.4

Unless expressly stated to the contrary all amounts expressed In thls Deed are exclusive of
GST. .

If a party (the Supplier) Is obliged pursuant to the GET Law to pay an amount of GST in
respect of a taxable supply made by the Suppller to another party (the Reclplent) pursuant to
the provisions of this Deed, the Recipient shall pay the Supplier an amount equal to the GST
payable on the supply by the Supplier.

The Reclpient must pay the amount referred {o in clause 7.2 In addition to and at the same
time as the consideration otherwise payable by the Reclplent for the supply.

if requested by the Recipient, the Supplier must provide the Recipient with a Tax involee on or
before payment of the amounts required by this clause 7.

Govarnlng Law

8.1

This Dead shall be goverriad by dnd ‘construéd in aééordarice With tha laws of Victoria.

gl135
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812

The partles =ach irmevocably and unaenditionally submit to the non-exclusive jurisdiction of the
Courts of Victorla whether State or Federal and each waives any immunity or any objectlon it
may have (o any action in those Ceurts and to a claim that any action has been brought In an
inconvanient forum or to those Courts not having jurisdiction.

Miscellaneous

8.1

9.2

8.3

94

8.5

6.8

Taxen

The Company shall:

(a) pay all Taxes which may be payable or determinable In connection with the execution,
dellvery, performance or enforcement of this Deed or any payment or recsipt or of any
transaction contemplated by this Deed; and

(k) indemn|fy the Director againat any and all liabilities with respect to or resulting from
delay or omission by the Company to pay any Taxes.

Asslgnmant

A party must not assign or otherwise deal with this Deed except with the priar written consent
of the other party. A party is not required to glve consent or to Justify the withholding of
consent.

Moratorlum Legislation

All leglslation which varies, prevents ar prejudiclally affects the exercise by a party of any right,
power ar remedy conferred upon it under this Dead to the extant permitted by law is excluded.

Walvers

) A right in favour of a party under thls Daed, subject to any express provision of this
Deed to the contrary, may be waived prospectivaly or retrozpectively by writing signed
by that party.

() Nec other act, omission ar delay by a party will constitute a walver of a right.

Counterparts

This Deed may be exacuted In original form and/or by facsimile transmission in any number of
counterparts. and all counterparts taken together shall constitute one and the same Instrument.

Confidentlallty

A party may not disclose the contents or terms of this Deed or any information or documents
received by It In connection with the negotiation of this Deaed or purguant to the provisions of
this Deed without the prior consent of hoth parties except to the extent that;

(a) disclosure is permitted by the express terms of this Deed,;

{b)  theinformation Is available to the public genarally (except as a result of a previous
breach of this clause), -

(c) that party is required to make the disciosure by law; or

(d) the dlsclosure Is made on a confidential basis to the representatives or professional
advisers of that party for the purpose of abtaining professional advice.

igl138

[7716607: 234 91744 _1) Pege 901 11

R



25/02 201% MON 17:21 FAX +61 § B331 Z258 VPEL

Deed of Indemnity and Access

8.7

2.8

8.9

8.10

Whaole Agreement

(@)  This Dead supersedes il prior representations, arrangements, understandings and
agreaments between the parties and together with the Appointment Document
raprasents the entire complete and exclusive undarstanding and agreement betwean
the parties relating to the subject matter of this Deed.

{b)  The partles acknowledge and agree that thay have not relied on any written or oral
representation, arrangement; underatanding or agreement not expressly set out or
referred to in this Deed,

Severance

If any provision of this Deed shall be, or be determined to be, illegal, invalid, unenforceable
vald or voidable the legality or validity of the remalnder of this Daed will not be affectad and will
cantinue in full force and effect.

Further Assurances

Each party must promptly at its own cost do alf things (In¢luding executing and delivering afl
documents) nacassary or desirable ta give full effact to this Deed and the transactions
contemplated by It.

Inconslstency

Ta the extent that there is an Inconslstency between a provision in this Deed and a provislon in

any other Appaintment Documeant, then the provision in this Daed wilt prevail to the extent of
the incansistency. '
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Slgning page

Executed as a deed by E2 Metals Limited
ACN 116 865 548

Director/Sele Director/Sole Diractor and Sacratary

Diractor/Sacratary (if applicable)

Print full name of Diractar/Sale Diractar

Slgned asaled and dellvered by [##] in the
presence of

Print full name of Diractor/Sacratary

Signature of Witness

Print full name of Witnesgs

igll13s
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