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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To. Company Name/Scheme Arizona Lithium Limited (“Arizona”)

ACN/ARSN 008 720 223

1. Details of substantial holder (1)
Name Navajo Transitional Energy Company, LLC (“NTEC")
ACN/ARSN (if applicable) N/A

The holder became a substantial holder on 02 / 05 /2024

2. Details of voting power

The fotal number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a relevant interest
(3} in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person's votes (5) Voting power (6)

Ordinary Shares 437,242,424 437,242,424 9.79% (based on
4,465,987,951 ordinary
shares on issue)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a substantial holder are
as foliows:

Class and number of securities
437,242,424 fully paid ordinary shares

Nature of relevant interest (7)

Relevant interest under section 608(1) of the
Corporations Act 2001 {“Corporations Act’) as the
holder of ordinary shares in Arizona

Hoider of relevant interest
NTEC

4, Details of present registered holders

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

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities

Navajo Transitionat Energy Navajo Transitional Energy Navajo Transitional Energy 437,242,424 fully paid
Company, LLC Company, LLC Company, LLC ordinary shares

§. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder became a
substantial holder is as follows:

Holder of relevant interest Date of acquisition Consideration (9) Class and number of
securities
Cash Non-Cash

Navajo Transitional Energy | 21 December 2023 A$0.051 per share 13,000,000 fully paid
Company, LLC ordinary shares
Navajo Transitional Energy | 2 May 2024 In consideration for 424,242 424 fully paid
Company, LLC services provided ordinary shares

under the Mining

Services Agreement

between Arizona and

NTEC dated 8 March

2024..

A copy of the Mining

68051004_2



603 page 2/2 15 July 2001

Services Agreement
is attached as

Annexure A.

6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Nature of assaciation

N/A
7. Addresses
The addresses of persons named in this form are as follows:

Name Address

Navajo Transitional Energy Company, LLC 385 Interlocken Crescent, Suite 400

Broomfield, CO 80021
United States of America

Signature
printname  LaVern K. Lund Capacity CEO
sign here ___ 72 Eée._ @ date 09/ 05 /2024
DIRECTIONS
(1) If there are a number of substantial holders with similar or related relevant interests (eg a corporation and its related corporations, or the manager and trustee of an

©)

equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar, they may be referred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 7 of
the form.

See the definition of “associate” in section 9 of the Corporations Act 2001.

See the definition of “relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a relevant
interest in.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any document
setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or arrangement,

must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the securities
to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg if the relevant interest arises because of an option) write “unknown”.

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may, become
entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a contingency. Details must

be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they are not paid directly to the person from
whom the relevant interest was acquired.
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ANNEXURE A - Mining Services Agreement

This is the annexure marked ‘A’ of 129 pages (including this page) referred to in Form 603 Notice of initial substantial holder.

|1 S 50 oA [LBPEIUN 5 B, 5. L8 R ik |
Signature

printname  LaVern K. Lund Capacity CEO

sign here m@ date 09 / 05 / 2024
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Section 1.26 “Cure Period” is defined in Section 3.03(b).

Section 1.27 “Data” means all factual, non-proprietary, non-interpretive data directly derived
from the Property, including, but not limited to, technical, economic, geological, and any studies,
reports, mining models, assays, drill core, drill-hole data, geochemical reports, recovery reports
and any other information directly derived from the Property.

Section 1.28 “Deferred Shares” means (a) the Initial Deferred Shares and (b) any AZL Shares
issued (in respect of Deferred Shares that remain subject to escrow under the Escrow Deed) in
connection with any Reconstruction following the issuance of the Initial Deferred Shares pursuant
to Section 4.01.

Section 1.29 “Effective Date” is defined in Section 2.04(a).

Section 1.30 “Electronic Execution” is defined in Section 14.16.

Section 1.31 “Encumbrances” means any mortgage, deed of trust, security interest, pledge, lien,
right of first refusal, right of first offer, other preferential right, profits interest, net profits interest,
royalty interest, overriding royalty interest, conditional sale or title retention agreement, or other
burdens of any nature affecting an interest in real property.

Section 1.32  “Environmental Compliance” means actions performed during or after Operations
to comply with the requirements of all Environmental Laws or contractual commitments related
to reclamation of the Property or other compliance with Environmental Laws.

Section 1.33  “Environmental Laws” means all Laws relating to the protection of health or the
environment resulting from the exploration, mining, operation, reclamation, or restoration of the
Properties, including but not limited to the following: Comprehensive Environmental Response,
Compensation, and Liability Act (“CERCLA”); the Hazardous Materials Transportation Act; the
Resource Conservation and Recovery Act (“RCRA”); the Federal Water Pollution Control Act
(the Clean Water Act); the Clean Air Act; the Toxic Substances Control Act; the Oil Pollution Act;
the Emergency Planning and Community Right-to-Know Act; the Safe Drinking Water Act; the
Occupational Safety and Health Act; the Federal Mine Safety and Health Act of 1977; Centers for
Disease Control guidelines; in addition to any Laws related to the abatement of pollution; protection
of the environment; protection of wildlife, including endangered species; ensuring public safety from
environmental hazards; protection of cultural or historic resources; management, storage or control
of hazardous materials and substances; Releases or Threatened Releases of pollutants, contaminants,
chemicals or industrial, toxic or hazardous substances as wastes into the environment, including
ambient air, surface water and groundwater; rehabilitation of mining lands and mining hazards; and
all other Laws relating to the manufacturing, processing, distribution, use, treatment, storage,
disposal, handling or transportation of pollutants, contaminants, chemicals or industrial, toxic or
hazardous substances, radioactive materials or hazardous wastes, and all analogous state laws.

Section 1.34 “Escrow Deed” means the executed Escrow Deed attached to this Agreement as
Exhibit G.

Section 1.35 “Exchange” means the ASX and any other exchange on which AZL Shares are
listed.
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Section 1.36 “Execution Date” is defined in the introductory paragraph.

Section 1.37 “Expenditures” means all direct expenses for activities associated with satisfying
the Work Requirements, including expenses to prepare feasibility, engineering, or related reports
necessary for activities undertaken in furtherance of satisfying the Work Requirements or
obligations under this Agreement, and as authorized under an approved Budget. For greater
certainty, Expenditures do not include any costs, fees, or expenses related to maintenance of the
- Property (which costs, fees, and expenses will be exclusively borne by AZL and Big Sandy) or
overhead costs, but Expenditures do include costs of compensation with respect to NTEC
employee work with respect to the Project, charged at rates equal to NTEC’s internal rates for such
employee work. Acceleration Payments are expressly not included in Expenditures. Costs of
Environmental Compliance performed in the ordinary course of completing the Work
Requirements or for compliance with applicable Laws, including Environmental Laws, are
expressly included in Expenditures; provided, however, and notwithstanding the foregoing, that
costs of Remediation for environmental conditions at, in, or under the Property (i) directly resulting
from or directly arising out of any actions of NTEC, its Affiliates, employees, agents, or
contractors during the Term that are not a result of Operations performed in the ordinary course of
completing the Work Requirements, (i1) resulting in a violation of applicable Laws, including
Environmental Laws, or (ii1) subject to NTEC’s indemnity obligations under Section 7.01 do not
qualify as Expenditures.

Section 1.38 “Expiry Date” has the meaning set forth in Section (c) of Exhibit G.

Section 1.39 “Force Majeure” means any cause not within the reasonable control of a Party,
despite reasonable commercial efforts, including, without limitation, the following: (i) that
performance hereunder violates any Law; (i1) opposition or litigation initiated by native, local,
national, or non-governmental interest groups or individuals opposed to the activities of the Parties
pursuant to this Agreement; or (iii) performance under this Agreement is contrary to any real
property agreements or leases included in the Property; provided that lack of funds shall not, in
any case, be an event of Force Majeure. Such causes shall also include, without limitation, the
following: (A) acts of God; (B) civil unrest; (C) acts of war or conditions arising out of or
attributable to war; (D) labor unrest or strike; (E) acts of the public enemy; (F) riots; (G) fire; (H)
storm; (I) drought; (J) flood; (K) sink holes; (L) explosion; (M) government restriction; (N)
pandemic; (O) shortage or inadequacy of services or equipment by contractors or subcontractors;
(P) shortage of, or inability to obtain, labor, transportation, materials, machinery, equipment,
supplies, utilities or services; (Q) breakdown of equipment, machinery or facilities; (R) or any
other cause whether similar or dissimilar to the foregoing beyond the reasonable control of the
affected Party, whether of the kind enumerated above or otherwise and whether foreseen,
foreseeable or unforeseeable.

Section 1.40 “Governmental Authority” means any nation, state or province or any municipal
or other political subdivision thereof, or any agency, commission, department, board, bureau,
official, minister, tribunal or court, whether national, state, provincial, local, non-U.S., U.S. or
multinational, exercising executive, legislative, judicial, taxing, regulatory or administrative
functions of a nation, state, province or any municipal or other political subdivision of the
foregoing.
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Section 1.41 “Hazardous Materials” means any chemical, material, or substance: (i) the
presence of which requires reporting, investigation, removal or Remediation under any
Environmental Law, including without limitation, mine tailings, waste dumps, and other materials
(whether or not subject to any exception for high volume and low toxicity); (i1) anything defined
as or included in the definition of ‘“hazardous substances,” “hazardous wastes,” “hazardous
materials,” “hazardous constituents,” “restricted hazardous materials,” “extremely hazardous
substances,” “toxic substances,” “toxic pollutants,” “contaminants,” “pollutants” or “hazardous air
pollutants,” or words of similar meaning and regulatory effect, under any Environmental Law; (111)
that is toxic, explosive, corrosive, flammable, ignitable, infectious, radioactive, reactive,
carcinogenic, mutagenic or otherwise hazardous and is regulated under any Environmental Law;
(iv) the presence of which on a property causes or threatens to cause a nuisance upon the property
or to adjacent properties or poses or threatens to pose a hazard to the health or safety of Persons
on or about the property; (v) that contains gasoline, diesel fuel or other petroleum hydrocarbons;
or (vi) that contains PCBs, asbestos, or urea formaldehyde foam insulation, provided that
Hazardous Materials shall not include substances used or stored on the Property in the ordinary
course of business and in compliance with Environmental Laws.

2 4C
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Section 1.42 “Initial Deferred Shares” is defined in Section 4.01.

Section 1.43  “Law” or “Laws” means all applicable federal, state, and local laws (statutory and
common), rules, ordinances, treaties, regulations (including, without limitation, rules and regulations
of Exchanges), judgments, decrees, and other valid governmental restrictions, including permits and
other similar requirements, whether legislative, municipal, administrative or judicial in nature.

Section 1.44 “Losses” 1s defined in Section 7.01.

Section 1.45 “Milestone” means a service to be provided by NTEC, or activity to be performed
by NTEC, described on Exhibit B attached hereto.

Section 1.46 “Milestone Completion Date” means, in respect of a Milestone, the Audit Notice
Deadline for that Milestone (whether arising from a Satisfaction Notice or an Acceleration Notice),
unless AZL delivers an audit notice under Section 3.03(a) prior to the Audit Notice Deadline, in
which case it is the earliest date on which (a) all applicable audit, objection, and Cure Periods as
set forth in Section 3.03 are completed or expire, and (b) in the case of the Audit Notice Deadline
being triggered by an Acceleration Notice only, the Acceleration Payment is made by NTEC.

Section 1.47 “NEPA” is defined 1n Section 2.02(b).

Section 1.48 “Notice” and “Notices” are defined in Section 11.01.
Section 1.49 “NTEC” is defined in the introductory paragraph.

Section 1.50 “NTEC Spend’ is defined in Section 3.01(a).

Section 1.51 “Objection Notice” is defined in Section 3.03(b).

Section 1.52 “Operations” includes any and every kind of mineral exploration and development
work that NTEC in its sole discretion performs or has performed for it on or in respect of the Work
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Requirements or the Property. The term “Operations” includes, but is not limited to, the
performance completion of environmental studies, environmental baseline monitoring and
geological studies.

Section 1.53 “Party” and “Parties” are defined in the introductory paragraph.

Section 1.54 “Person” means an individual, a partnership, a corporation, a limited liability
company, an association, a joint stock company, a trust, a joint venture, a cooperative, an
unincorporated organization, or other form of business organization, whether or not regarded as a
legal entity under applicable Law, or any Governmental Authority or any department, agency or
political subdivision thereof.

Section 1.55 “Project” is defined in Recital A.
Section 1.56 “Property” is defined in Recital A.
Section 1.57 “Qualifying Event” means (a) a Takeover Bid or Scheme with respect to AZL, (b)

termination of this Agreement under Section 3.01(e)(i) or Section 3.01(e)(ii), or (c) termination of
this Agreement by AZL or Big Sandy under Section 3.01(e)(iii).

Section 1.58 “Qualifying Event Work Requirement’ means the one Work Requirement for
which NTEC may deliver an Acceleration Notice and make an Acceleration Payment pursuant to
Section 3.02 with respect to a Qualifying Event. The Qualifying Event Work Requirement for the
Qualifying Event shall be the Work Requirement with the earliest “targeted completion date” (as
set forth on Exhibit B) for which, as of the date AZL gives written notice to NTEC of the
Qualifying Event, Expenditures have been incurred by NTEC, but for which the applicable
Required Spend has not then been fully met.

Section 1.59 “Reconstruction” means any of the following: (a) a bonus (or stock dividend) issue
of securities in AZL with respect to all outstanding AZL Shares; (b) a sub-division or consolidation
of securities in AZL; (c) a capital distribution on or in respect of AZL Shares; (d) any other similar
reorganization, reclassification or reconstruction of the outstanding AZL Shares where AZL
neither pays nor receives cash.

Section 1.60 “Registration Rights Agreement” means the executed Registration Rights
Agreement attached to this Agreement as Exhibit D.

Section 1.61 “Release” means any release, spill, leak, discharge, disposal of, pumping, pouring,
emitting, emptying, injecting, leaching, dumping, depositing, dispersing, escaping or migration of
a Hazardous Material into, onto or through the environment or within any building, structure,
facility, or fixture, including the abandonment or discarding of Hazardous Materials in barrels,
drums, or other containers. “Threatened Release” shall have the meanings specified in CERCLA,
and the terms “solid waste” and “disposal” (or “disposed”) have the meanings specified in RCRA;
provided, however, that in the event either CERCLA or RCRA is amended so as to broaden the
meaning of any term defined thereby, such broader meaning shall apply subsequent to the effective
date of such amendment with respect to all provisions of this Agreement, and provided further
that, to the extent the laws of Arizona establish a meaning for “hazardous substance,” “release,”
“solid waste” or “disposal” which is broader than that specified in either CERCLA or RCRA, such
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broader meaning shall apply.

Section 1.62 “Remediation” means any action of any kind to address the Release or Threatened
Release or the presence of Hazardous Materials on or in the environment or any other location at
which Hazardous Materials or non-hazardous substances or materials generated or originating at
the Property were transported, stored or disposed of, including the following: (a) monitoring,
investigation, treatment, cleanup, containment, remediation, removal, mitigation, response or
restoration work; (b) obtaining any permits, consents, approvals or authorizations of any relevant
Governmental Authority necessary to conduct any such work; (c) preparing and implementing any
plans or studies for such work; (d) obtaining a written notice from a Governmental Authority with
jurisdiction under applicable Environmental Laws that no material additional work 1s required by
such Governmental Authority; (e) any response to or preparation for, any inquiry, order, hearing
or other proceeding by or before any relevant Governmental Authority with respect to any such
Release or Threatened Release or presence of Hazardous Materials, and (f) any other activities
reasonably determined by applicable Laws to be necessary or required to address the presence,
Release or Threatened Release of Hazardous Materials.

Section 1.63 “Required Spend” is defined in Section 3.01(a).

Section 1.64 “Respondent” is defined in Section 10.03(a).

Section 1.65 “Response” is defined in Section 10.03(b).

Section 1.66 “Satisfaction Event’ is defined in Section 3.01(c).

Section 1.67 “Satisfaction Notice” is defined in Section 3.01(c).

Section 1.68 “Scheme” means a merger or an acquisition of share capital being implemented by
way of scheme of arrangement under Part 5.1 of the Corporations Act.

Section 1.69 “Securities Act’ means the U.S. Securities Act of 1933, as amended, and the rules
and regulations promulgated thereunder.

Section 1.70 “Shareholder Agreement” means the executed Shareholder Agreement attached to
this Agreement as Exhibit E.

Section 1.71 “Shortfall” is defined in Section 3.01(b).

Section 1.72  “Supplemental Waivers” is defined in Section 2.04(a).

Section 1.73  “Surplus” is defined in Section 3.01(a).

Section 1.74 “Takeover Bid’ means a takeover bid for some or all AZL Shares under Chapter 6
of the Corporations Act.

Section 1.75 “Term” is defined in Section 2.04.

Section 1.76 “U.S. Securities Act’ means the United States Securities Act of 1933, as amended.
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Section 1.77 “Work Plan” is defined in Section 3.04(a).

Section 1.78 “Work Requirements” means the services to be provided by NTEC, and activities
to be performed by NTEC, described on Exhibit B attached hereto.

Section 1.79 “$” means United States dollars unless otherwise specified.

ARTICLE 2
GENERAL; TERM

Section 2.01 Purpose of Agreement. On the terms and conditions set forth in this Agreement,
NTEC agrees to perform the Work Requirements or, at its sole option, make an Acceleration
Payment pursuant to a Qualifying Event, and, in exchange, AZL agrees to issue NTEC the Initial
Deferred Shares in accordance with Article 4 of this Agreement and subject to the terms of the
Escrow Deed. It is the intent of the Parties to provide for an arrangement in which AZL and Big
Sandy engage the services and expertise of NTEC to assist with exploration and development of
the Project as the local Project operator, subject to the input and approvals of AZL and Big Sandy.

Section 2.02 Local Project Operator Designation/Operating Rights. On the terms and
conditions set forth in this Agreement, Big Sandy hereby designates NTEC as its local Project
operator and grants to NTEC, its servants, agents and independent contractors, the sole and
exclusive right to take the following actions in furtherance of the Work Requirements during the
Term of this Agreement:

(a) enter upon and have immediate possession of the Property to complete the Work
Requirements on the terms and conditions set forth in this Agreement;

(b) complete such proposals, documents, submissions, consultations, and other
meetings or interactions as may be necessary to comply with the National Environmental Policy
Act (“NEPA”) (and to the extent necessary for such purposes, AZL and Big Sandy hereby
designate NTEC as project lead contact and operator of the Project for purposes of NEPA,
provided that NTEC shall not be named as the permittee or licensee of any permit or license in
place of AZL or Big Sandy without the prior written approval of AZL or Big Sandy, such approval
to be in AZL or Big Sandy’s sole discretion);

(c) carry out Operations on the Property in accordance with the Work Plans and
Budgets approved by Big Sandy (provided that NTEC has the right to determine the nature, timing,
scope, extent and method of all Operations subject to any approved Work Plan and Budget);

(d) bring and install on the Property and remove from time to time such buildings,
plants, machinery, equipment, tools, appliances and supplies as NTEC may deem necessary or
useful and in accordance with any Work Plan or Budgets approved by Big Sandy and in
compliance with all applicable Laws;

(e) remove from the Property reasonable quantities of rocks, ores, minerals and metals
and transport the same for the purpose of sampling, testing and assaying; and

(f) exercise all other rights that are or may be incidental to or which may be useful,
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desirable or convenient to NTEC’s exercise of all the rights granted, expressly or implicitly, to
NTEC in this Agreement, including, without limitation, the right to conduct environmental testing.

(2) Big Sandy shall take such additional action as may be reasonably necessary to cause
NTEC to be designated and recognized as the project contact and/or operator of the Project
pursuant to applicable Laws during the Term, provided that NTEC shall not be named as the
permittee or licensee of any permit or license in place of AZL or Big Sandy without the prior
approval of AZL or Big Sandy, such approval to be in AZL or Big Sandy’s sole discretion.

(h) NTEC shall be responsible for Environmental Compliance at, in, or under the
Property performed in the ordinary course of completing the Work Requirements or for
compliance with applicable Laws, including Environmental Laws.

Section 2.03 Data. After execution of this Agreement, AZL and Big Sandy will coordinate
further sharing of any Data or other information concerning the Property and the Project to the
extent such information has not already been shared with NTEC, and such Data and information
shall be subject to the confidentiality and other terms of this Agreement.

Section 2.04 Term of Agreement.

(a) Condition Precedent - Supplemental Waiver of Sovereign Immunity. This
Agreement shall be subject to and shall not become effective until NTEC has completed such
additional procedures to grant the limited waivers of sovereign immunity contemplated hereunder.
The Parties acknowledge that the Registration Rights Agreement and the Shareholder Agreement
contain limited waivers of sovereign immunity substantially similar to Article 13 (the
“Supplemental Waivers”). Promptly after the Execution Date, NTEC shall provide ten (10) days’
notice to the Navajo Nation, including the Office of the Speaker of the Navajo Nation Council and
the Office of the President of the Navajo Nation, of the waiver in Article 13 of this Agreement and
the Supplemental Waivers, which documents will become effective after such ten (10) day notice
and upon approval by written resolution of the Management Committee of NTEC (the “Effective
Date”). NTEC shall obtain such approval of its Management Committee no later than thirty (30)
days after the Execution Date, unless otherwise agreed by the Parties, and NTEC shall provide to
AZL and Big Sandy a copy of the written resolution of the Management Committee along with
such additional documents as necessary to demonstrate that the Supplemental Waivers were
properly adopted and in effect. NTEC acknowledges that the limited waivers of sovereign
immunity are a material term to the contemplated Agreement and related transactions, and if this
condition precedent cannot be met, AZL and Big Sandy shall have the right to terminate this
Agreement, in their sole discretion.

(b) Term. This Agreement shall be effective on the Effective Date and shall remain in
force until the earlier of (a) the date five (5) years following the Effective Date and for so long
thereafter as NTEC continues to perform the Work Requirements and (b) termination of this
Agreement pursuant to the terms hereof (the “Term”). Notwithstanding the foregoing, (1) either
NTEC or the AZL Parties may, each at its sole discretion, terminate this Agreement at any time
during the Term upon ninety (90) days’ prior written notice delivered to the other or (i1) unless
otherwise agreed in writing between the Parties, this Agreement shall automatically terminate
effective immediately prior to the Consummation of a Scheme or Takeover Bid in respect of AZL.
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Section 2.05 Termination or Expiration. Upon termination or expiration of this Agreement,
the Parties shall have no further rights or obligations under this Agreement except those that
survive termination and as follows (each of which shall survive termination of this Agreement):

(a) NTEC shall provide Big Sandy and AZL a written summary regarding the status of
all pending and outstanding material matters affecting the Project and/or Property, including a list
of upcoming material deadlines or requirements.

(b) NTEC shall cooperate in good faith with Big Sandy and/or AZL to provide relevant
notices or updates to other third parties to the extent necessary to transition the management of the
Project.

(c) NTEC shall provide Big Sandy with digital copies (and as applicable hard copies,
if such hard copies are maintained by NTEC in the ordinary course of business) of all underlying
Project documents, information, permits, approvals, and Data obtained by NTEC promptly after
notice of termination or expiration of this Agreement and shall deliver all such records prior to the
termination of this Agreement of or relating to the Project or from the Property, including any Data
in the adjacent lands developed to benefit the Project, including but not limited to copies of all
drilling logs, geological, geophysical, engineering, reserve estimates, permitting, zoning,
environmental, market, and other analytical and interpretive reports, studies, reports and
memoranda that are based solely on data obtained from the Property and for the benefit of the
Project. All Data shall remain subject to the confidentiality restrictions of this Agreement, which
shall survive the termination or expiration of this Agreement.

(d) NTEC shall be responsible for completion of Remediation with respect to
environmental conditions at, in, or under the Property (1) directly resulting from or directly arising
out of any actions of NTEC, its Affiliates, employees, agents, or contractors during the Term that
are not a result of Operations performed in the ordinary course of completing the Work
Requirements (i1) resulting in a violation of applicable Laws, including Environmental Laws, or
(1i1) subject to NTEC’s indemnity obligations under Section 7.01.

(e) AZL and Big Sandy shall be responsible for completion of any Environmental
Compliance obligations and requirements arising prior to the termination of this Agreement under
any Environmental Laws or other Laws associated with ongoing work performed in the ordinary
course on behalf of the Project except for those obligations described in Section 2.05(d), and
subject to any indemnification obligations of NTEC provided hereunder upon the date of transition
of those obligations, which shall occur when NTEC provides all documentation and written notice
of such transition to AZL and Big Sandy, and AZL and Big Sandy acknowledge receipt of such
documentation, but no later than three (3) business days after mailing. AZL and Big Sandy shall
have the option to cause NTEC to complete the obligations described in the preceding sentence,
provided that all such work shall be completed at the sole cost of AZL and Big Sandy, subject to
any indemnification obligations of NTEC provided hereunder. AZL and Big Sandy shall assume
responsibility to pay or perform the obligations of NTEC under any contract with respect to the
Property or Project to which NTEC is a party, and to the extent feasible, NTEC shall assign all
such contracts to AZL or Big Sandy. If any such contract cannot be assigned to AZL or Big Sandy,
NTEC may, at its option, (i) terminate such contract at AZL and Big Sandy’s sole expense or (ii)
continue to hold the contract for the benefit of AZL and Big Sandy, subject to AZL and Big Sandy

Page 10 of 36



expressly agreeing to indemnify NTEC for any and all costs, expenses, liabilities, or obligations
arising under such contract.

® AZL and Big Sandy shall pay or release (as applicable) to NTEC the
reimbursement, if any, described in Section 3.01(e) promptly and, in any event, within thirty (30)
days after termination of this Agreement.

(2) For the avoidance of doubt, AZL and NTEC shall continue to comply with all of
their respective obligations under the Escrow Deed.

ARTICLE 3
WORK REQUIREMENTS, BUDGETS, AND COOPERATION

Section 3.01 NTEC Work Requirements. During the Term, NTEC agrees to perform and use
commercially reasonable efforts to satisfy the Work Requirements as described in the attached
Exhibit B. NTEC represents that it has the qualifications, the experience and the ability to perform
the Work Requirements. NTEC will perform the Work Requirements in a manner reasonably
consistent with standard industry practice in a reasonable and prudent manner and consistent with
the approved Work Plan and Budget and in accordance with the Work Plans. Any Expenditures
incurred by NTEC prior to the Effective Date in furtherance of a Work Requirement will be
credited toward the Required Spend for that Work Requirement as set forth in Exhibit B.

(a) Surplus Expenditures. If, with respect to a Work Requirement, NTEC incurs
Expenditures which exceed the amount designated as the “NTEC Spend” for the Work
Requirement as set forth on Exhibit B (the “Required Spend”’, and such excess amount, the
“Surplus’), then Big Sandy shall reimburse NTEC in cash for the amount of the Surplus. NTEC
may submit requests for reimbursement of any unreimbursed Surplus or portion thereof, together
with supporting documentation of the reimbursement amount requested, at any time and from time
to time, provided that NTEC will not submit more than one request for reimbursement during a
single calendar month. Big Sandy shall pay each requested reimbursement within thirty (30) days
after receipt thereof. If Big Sandy initiates a dispute pursuant to Article 10 with respect to a
requested reimbursement, then Big Sandy shall pay to NTEC any amount not subject to the dispute
within such thirty (30) day period, and the thirty (30) day period will be tolled as to the remaining
amount pending resolution of the dispute.

(b) Shortfall Expenditures. If the Required Spend for a Work Requirement exceeds the
amount of Expenditures incurred by NTEC with respect to the Work Requirement (as determined
by reference to the Expenditures set out in a Satisfaction Notice or, if applicable, as determined on
completion or expiry of the audit, objection, Cure Periods and other processes set forth in Section
3.03, with such excess amount being the “Shortfall’), then NTEC may, at its sole discretion, elect
either (i) to pay Big Sandy an amount in cash equal to the Shortfall or (ii) to increase the Required
Spend of another Work Requirement, to be selected by Big Sandy in its discretion in consultation
with NTEC, by the amount of the Shortfall. Any Surplus or Shortfall payable under this Section
3.01 shall be promptly paid by wire transfer of immediately available funds to an account
designated by the payee in writing.

(c) Work Requirement Satisfaction. Upon satisfaction of a Work Requirement
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(regardless of any Surplus or Shortfall), as evidenced by satisfaction of a Milestone set forth on
Exhibit B (a “Satisfaction Event”), NTEC shall deliver to AZL written notice of such Satisfaction
Event (a “Satisfaction Notice”) together with documentation reasonably demonstrating such
Satisfaction Event. The Satisfaction Notice shall also set forth the total Expenditures incurred in
satisfying the Work Requirement and a calculation of the applicable Surplus or Shortfall, if any.

(d) Allocation of Expenditures. The amount of an Expenditure may be credited toward
the Required Spend for a single Work Requirement or allocated among the Required Spends for
multiple Work Requirements, provided that the total amount so allocated does not exceed the
actual amount of the Expenditure.

(e) Effect of Termination. In the event this Agreement is terminated for the reasons
set forth below and any Milestones remain unsatisfied (and, for the avoidance of doubt, NTEC has
not earned the Deferred Shares for such Milestones), the Parties agree as follows:

(1) if the Parties mutually agree to terminate this Agreement, or if the board of
directors of AZL or Big Sandy elects to discontinue the exploration and development of the
Project, AZL and Big Sandy shall reimburse NTEC for the full amount of all Expenditures incurred
by NTEC toward all unsatisfied Milestones as of the termination date, payable at NTEC’s election
in cash, via the release, of the applicable number of Deferred Shares, under and in accordance with
the Escrow Deed, or a combination of cash and such a release of Deferred Shares, which election
must be provided by NTEC to AZL no later than the termination date of this Agreement or, in the
case of such a board of directors election to so discontinue the Project, no later than ten (10) days
following the date of such board of directors election, and in the event of a mutual termination,
NTEC may elect to make an Acceleration Payment in accordance with the provisions of Section

3.02(a);

(11) if this Agreement is terminated by NTEC for cause (which determination of
for-cause termination may be submitted to dispute resolution pursuant to Section 10.02 and Section
10.04), AZL and Big Sandy shall reimburse NTEC for the full amount of all Expenditures incurred
by NTEC towards all unsatisfied Milestone as of the termination date, payable at NTEC’s election
in cash, via the release, of the applicable number of Deferred Shares, under and in accordance with
the Escrow Deed, or a combination of cash and such a release of Deferred Shares, which election
must be provided by NTEC to AZL no later than the termination date of this Agreement, and
NTEC may elect to make an Acceleration Payment in accordance with the provisions of Section

3.02(a);

(1)  if this Agreement is terminated by NTEC, AZL or Big Sandy (each in its
own discretion under Section 2.04) for any reason other than for cause, AZL and Big Sandy shall
reimburse NTEC for the full amount of all Expenditures incurred by NTEC toward all unsatisfied
Milestones as of the termination date, payable at NTEC’s election in cash, via the release, of the
applicable number of Deferred Shares, under and in accordance with the Escrow Deed, or a
combination of cash and such a release of Deferred Shares, which election must be provided by
NTEC to AZL no later than the termination date of this Agreement, and, if this Agreement is
terminated by AZL or Big Sandy pursuant to this Section 3.01(e)(iii), NTEC may elect to make an
Acceleration Payment in accordance with the provisions of Section 3.02(a); or
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(iv)  if this Agreement is terminated by AZL or Big Sandy for cause (which
determination of for-cause termination may be submitted to dispute resolution pursuant to Section
10.02 and Section 10.04), NTEC shall not be entitled to reimbursement of Expenditures incurred
toward unsatisfied Milestones as of the termination date.

v) For purposes of this Section 3.01(e), the value of the Deferred Shares
released pursuant to this Section 3.01(e) and the terms of the Escrow Agreement shall be the five-
day volume weighted average trading price of the AZL Shares on the ASX for the five trading
days ending on the last trading day before the date of the notice of election contemplated in (1), (i1)
and (ii1) above.

(vi) if this Agreement is automatically terminated based on a Scheme or
Takeover Bid involving AZL under Section 2.04, (i) AZL and Big Sandy shall reimburse NTEC
for the full amount of all Expenditures incurred by NTEC toward all unsatisfied Milestones as of
the termination date, payable at NTEC’s election in cash, via the release, of the applicable number
of Deferred Shares, under and in accordance with the Escrow Deed, or a combination of cash and
such a release of Deferred Shares, which election must be provided by NTEC to AZL no later than
10 days prior to the Consummation of the Scheme or Takeover Bid, and (i) NTEC shall have the
rights set forth in Section 3.02.

(vii)  This Section 3.01(e) shall survive the termination of this Agreement.

® Effect of Delays. In the event NTEC’s performance of the Work Requirements
under this Agreement is delayed for a period of six (6) months or more as a result of (i) delays in
third party permitting approvals by a federal or state agency, or (i) AZL or Big Sandy’s decision
in their sole discretion to delay or hold on development of the Project, including but not limited to
business judgments based on commodity pricing or other business reasons, the Parties agree that
NTEC (in its sole discretion) may elect in writing to either obtain reimbursement from AZL or Big
Sandy payable in cash, or to have the relevant number of Deferred Shares (calculated to be
proportionate to the Expenditures incurred over the Required Spend for the relevant Milestone)
released from escrow under and in accordance with the Escrow Deed, in either case for the full
amount of all Expenditures incurred by NTEC toward all unsatisfied Milestones.

Section 3.02 Acceleration Payments Upon Qualifying Event.

(a) Generally. NTEC may, following its receipt of written notice of termination of this
Agreement, where such termination constitutes a Qualifying Event, and prior to the termination of
this Agreement, at its sole option, pay to AZL (an “Acceleration Payment’) an amount equal to
the difference between (i) the Required Spend for the applicable Qualifying Event Work
Requirement minus (ii) the amount of all Expenditures incurred by NTEC or its agents and
contractors with respect to such Qualifying Event Work Requirement through the date of the
Acceleration Notice. Prior to making an Acceleration Payment, NTEC shall deliver a written
notice to AZL, no later than 10 days following its receipt of the written notice of such Qualifying
Event, setting forth NTEC’s intent to make an Acceleration Payment (an “Acceleration Notice”),
which Acceleration Notice shall set forth (i) the Qualifying Event Work Requirement for which
the Acceleration Payment is being made, (ii) the total Expenditures with respect to the Qualifying
Event Work Requirement incurred through the date of the Acceleration Notice (if any), and (iii1) a
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calculation of the amount of the Acceleration Payment.

(b) Scheme or Takeover Bid.

(1) If, during the Term, AZL becomes aware of or agrees to a Takeover Bid or
Scheme with respect to AZL, AZL shall promptly notify NTEC in writing of such contemplated
Qualifying Event. NTEC may, within 10 days following its receipt of such written notice from
AZL, at its sole option, give notice (also an “Acceleration Notice) to AZL of NTEC’s intent and
agreement to pay to AZL, at least five (5) days prior to Consummation of the Scheme or Takeover
Bid, the Acceleration Payment in an amount equal to the difference between (1) the Required Spend
for the applicable Qualifying Event Work Requirement minus (i) the amount of all Expenditures
incurred by NTEC or its agents and contractors with respect to such Qualifying Event Work
Requirement through the date of the Acceleration Notice. Subject to payment of the Acceleration
Payment, the Parties shall use their best efforts to complete the release of the Deferred Shares
relating to the Qualifying Event Work Requirement before closing of the Scheme or Takeover Bid
constituting the Qualifying Event.

(11) If NTEC delivers an Acceleration Notice pursuant to the preceding
paragraph (i) and the Scheme or Takeover Bid Qualifying Event subsequently fails to close,
(a) either NTEC or AZL may, at its option, require withdrawal of such Acceleration Notice or (b)
if NTEC already has paid the Acceleration Payment, either NTEC or AZL may elect that the
Acceleration Payment be returned to NTEC and that the related Deferred Shares again become
subject to the restrictions under the Escrow Deed.

(1)  If a Scheme or Takeover Bid Qualifying Event fails to close, then Section
3.02(b) shall again govern delivery of Acceleration Notice and payment of Acceleration Payment
with respect to Schemes and Takeover Bids constituting Qualifying Events until such time as AZL
becomes aware of or agrees to another such Qualifying Event.

(c) Notwithstanding anything to the contrary but subject to Section 3.02(b)(ii) and (iii)
NTEC shall have the right, during the Term of this Agreement, to deliver only one Acceleration
Notice and to make only one Acceleration Payment under this Section 3.02, and NTEC shall not
be entitled to make an Acceleration Payment for any unsatisfied Work Requirement in connection
with any Qualifying Event other than the applicable Qualifying Event Work Requirement. Subject
to Section 3.02(b)(ii), delivery of an Acceleration Notice and the related obligation of NTEC to
make the Acceleration Payment shall be irrevocable, absent the written consent of AZL, which
may grant or withhold in its sole discretion.

Section 3.03 Audit of Expenditures.

(a) Audit of Expenditures. Within ten (10) Business Days after Big Sandy receives a
Satisfaction Notice or an Acceleration Notice (the “Audit Notice Deadline”), Big Sandy may
deliver notice to NTEC that it desires to audit the Expenditures included in the Satisfaction Notice
or Acceleration Notice, to be completed by an independent firm of certified public accountants
acceptable to NTEC and Big Sandy. If Big Sandy delivers such notice, NTEC shall cooperate with
the audit and Big Sandy shall ensure that it is concluded within sixty (60) days following the date
of receipt by NTEC of Big Sandy’s notice. If Big Sandy does not deliver such notice, Big Sandy
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will be deemed to have waived its right to audit the Expenditures described in the Satisfaction
Notice or Acceleration Notice, and will be deemed to have accepted the Satisfaction Notice or
Acceleration Notice (and the Expenditures set forth therein) for all purposes of this Agreement.

(b) Objection to Expenditures. Within fifteen (15) days following the conclusion of an
audit, Big Sandy may give Notice to NTEC (an “Objection Notice”) if Big Sandy believes that
there have been any costs or expenses of NTEC that have been included as Expenditures that are
not Expenditures. Big Sandy shall set out in detail in the Objection Notice the basis for Big Sandy’s
objection to the inclusion of each particular expenditure for which notice is delivered. The Parties
shall attempt to resolve the dispute informally and, if such efforts are unsuccessful, shall submit
the dispute to arbitration pursuant to Article 10. If it is determined in the informal meeting or the
arbitration proceeding that expenditures set forth in the report should not have been included as
Expenditures, then NTEC shall have an additional ninety (90) days (the “Cure Period”) to either
make additional Expenditures and/or advance sufficient funds to AZL to make up any Shortfall.

Section 3.04 Control of Operations During Term.

(a) During the Term, NTEC will be designated as the Project operator and will manage
and execute all programs and spending with respect to activities associated with satisfying the
Work Requirements, including the nature, timing, scope, extent and method of all Operations (each
a “Work Plan™) on the Property in accordance with and subject to the approved Budgets and
subject to the approval and input of AZL and Big Sandy; it being understood that Work Plans
leading to the diligent development of the Project will be proposed at reasonable intervals during
the Term.

(b) A Work Plan shall contain at a minimum information regarding (1) the work
contemplated to meet the Work Commitments and/or Milestones, (2) the lands or interests
included in the Work Plan, (3) the duration of the Work Plan, (4) the contemplated scope of work,
and (5) an estimate on Expenditures, including a summary of the proposed costs.

() Within thirty (30) days after NTEC’s submission of a proposed Work Plan to Big
Sandy in writing, Big Sandy shall confirm in writing its approval or disapproval of the Work Plan.
If Big Sandy does not respond within the thirty (30) day period, NTEC and Big Sandy shall meet
within ten (10) days after the conclusion of the thirty (30) day period to reconcile any points of
disagreement. If the Parties have not met within such ten (10) day period, then Big Sandy’s failure
to reply shall constitute approval of the Work Plan. If Big Sandy disapproves a proposed Work
Plan, then NTEC, AZL, and Big Sandy shall cooperate in good faith to promptly prepare and
approve a new Work Plan.

(d) Subject to the approval and input of AZL and Big Sandy, as the Project operator,
NTEC, shall:

(1) subject to Big Sandy’s prior approval and oversight, manage, direct and
control all exploration and development operations in and under the Project in a manner reasonably
consistent with standard industry practice and in a reasonable and prudent manner and in
accordance with the terms and conditions of each Budget and related Work Plan and all Laws
pertaining to the mining claims. NTEC shall, before incurring any item of Expenditure in excess
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of Twenty Thousand Dollars ($20,000.00), either individually or in the aggregate over a period of
six (6) months, not previously included in an approved Work Plan secure the approval of AZL and
Big Sandy;

(i)  keep true and correct books, accounts and records of Operations hereunder
and to permit at all reasonable times the inspection, examination, and any audit thereof by AZL
and Big Sandy and provide copies of such documents upon request to AZL and/or Big Sandy. AZL
and Big Sandy shall give reasonable advance notice to NTEC of any inspection, examination, or
audit to permit NTEC to prepare for the inspection, examination, or audit. The Parties acknowledge
and agree that any audit right under this section is separate from the provisions of Section 3.03
concerning the right to audit Expenditures, provided that the right under this subsection (d)(ii) shall
not constitute an additional right to audit Expenditures beyond the provisions of Section 3.03;

(1)  subject to Section 5.04, keep the Project and Property free from
Encumbrances arising on account of NTEC’s activities under this Agreement;

(iv)  furnish to AZL and Big Sandy each calendar month a detailed summary of
Operations conducted during the preceding month, together with a summary of any data acquired
during the preceding month, including without limitation exploration data from the Project, in
accordance with Section 3.08; and

v) conduct all Operations in a reasonable and prudent manner with due regard
for the development and preservation of the Property and in keeping with applicable Federal and
State mining laws and regulations.

Section 3.05 Compliance With Laws. NTEC will cause all activities it conducts to conform in
all material respects to standard industry practice and Laws, including Environmental Laws, and
all lawful orders of any Governmental Authority having jurisdiction over the Project and
applicable permits and governmental authorizations.

Section 3.06 Environmental Compliance. During the Term, NTEC shall make commercially
reasonable efforts to (a) comply with the requirements of all applicable Environmental Laws and
other Environmental Compliance obligations, including any Remediation obligations arising on
account of NTEC’s activities on the Property during the Term (which Remediation obligations
may extend beyond expiration or earlier termination of this Agreement in accordance with Section
2.05(d)); (b) promptly, but within timeframes required by applicable Law, inform Big Sandy of
any Release or Threatened Release that could affect required permits and/or result in actual, or
potential, environmental liabilities; and (¢) comply with all applicable Laws, rules and regulations
and all licenses, permits, concessions, and other agreements of title, if any.

Section 3.07 Insurance. During the Term, NTEC will maintain in force adequate insurance
policy(ies) as set forth on Exhibit C, if any, and as may be required by applicable law. The cost
and expense of any insurance obtained by NTEC, as required hereunder, shall be considered an
Expenditure under this Agreement.

Section 3.08 Reports to AZL.

(a) Monthly Reports. NTEC shall provide AZL monthly reports on or before the tenth
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(10™) day after the end of each month, showing in reasonable detail the work performed in
connection with the Work Requirements and Operations on the Property, the results obtained,
including any Data, and the Expenditures incurred, including detailed reports of such Expenditures
and relevant supporting information.

(b) Data. The Parties agree that all Data relating to the Project and/or Property,
whether in existence at the Effective Date or compiled in the course of performing the services
shall be owned exclusively by Big Sandy, and NTEC shall not share any such Data with other third
parties without Big Sandy’s prior written consent. NTEC shall provide all Data gathered, obtained,
created, or derived from information from the Project or the Property, including without limitation
any exploration, drilling, and mineral information, or Data collected pursuant to a Work Plan or
Budget to AZL within a reasonable time after NTEC has completed quality assurance/quality
control with respect to such Data, but no later than thirty (30) days after receipt such Data. As set
forth in Section 2.05, upon the termination or expiration of this Agreement, NTEC shall promptly
return any Data of or relating to the Project and/or Property to Big Sandy. Such Data shall remain
subject to NTEC’s confidentiality obligations under this Agreement, which provision shall survive
any termination or expiration of this Agreement.

Section 3.09 Budgets. NTEC will prepare and submit to the AZL Board a Budget for the 2024
calendar year no later than thirty (30) days after the Effective Date. NTEC will thereafter prepare
and submit draft Budgets for each following calendar year to the AZL Board no later than
December 15 of each year, and update such Budgets based on changes in the Project; it being
understood that Budgets leading to the diligent development of the Project will be proposed at
reasonable intervals during the Term. Within fifteen (15) days after submission of a draft Budget
to the AZL Board (the “Board Review Period”), the AZL Board shall either approve the draft
Budget or reject it and return it to NTEC with an explanation of the rejection. If the AZL Board
rejects the draft Budget, then NTEC and AZL shall cooperate in good faith to promptly prepare an
updated draft Budget incorporating the AZL Board’s comments and resubmit the draft Budget to
the AZL Board for approval in accordance with this Section 3.09. If the AZL Board takes no action
before the expiration of a Board Review Period, then unless the AZL Board notifies NTEC that
the AZL Board requires additional time to evaluate the draft Budget, the draft Budget will be
deemed to be approved by the AZL Board. NTEC will promptly notify the AZL Board of any
material departure from an approved Budget.

Section 3.10 No Authority to Bind Company. NTEC acknowledges and agrees that NTEC and
its employees, subcontractors, partners, and agents have no authority to enter into contracts that
bind AZL or Big Sandy or create obligations on the part of AZL or Big Sandy without the prior
written authorization of AZL or Big Sandy, as applicable.

Section 3.11 Books and Records. NTEC shall maintain true and correct books and records with
respect to any and all Expenditures incurred with respect to Work Requirements. Each year NTEC
shall provide an accounting of Expenditures with respect to the Work Requirements pursuant to
Section 3.08 on or before submission of the following year Budget.

Section 3.12 Non-Obligation. The Parties acknowledge and agree that neither anything that
NTEC might do nor any payment that it makes or Expenditure that it incurs will obligate it to do
anything more or to make any further payment or incur any further Expenditures.
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Section 4.09 Failure to Satisfy Other Work Requirements. NTEC’s failure to satisfy one
Work Requirement or achieve one Milestone will not invalidate the release of Deferred Shares
from escrow in connection with the prior or subsequent satisfaction of one or more other Work
Requirements or Milestones.

Section 4.10 Transfer Restrictions. AZL represents, warrants and agrees that no legends or
transfer restrictions will be imposed, or will apply, to the Deferred Shares except for the transfer
restrictions (a) imposed by the U.S. Securities Act and any applicable U.S. state securities laws
and (b) as set forth in the Escrow Deed attached to this Agreement as Exhibit G or the Shareholder
Agreement attached to this Agreement as Exhibit E. If at any time NTEC proposes to transfer any
of the AZL Shares pursuant to Rule 904 under the U.S. Securities Act and delivers to AZL a
declaration in the form attached as Exhibit F hereto, AZL will use its best efforts to cause the
restrictive legend to be promptly removed from such AZL Shares.

Section 4.11 Ranking. On and from issue, the Initial Deferred Shares will rank equally in all
respects with the AZL Shares already on issue as at the issue date.

Section 4.12 Acknowledgements. NTEC and AZL each acknowledge and agree that as at the
date of issue of the Initial Deferred Shares, the Initial Deferred Shares are not being issued with
the purpose of NTEC selling or transferring the Initial Deferred Shares.

ARTICLE §
TITLE

Section 5.01 Title Curative. At NTEC’s request, Big Sandy shall reasonably provide NTEC
with documentation regarding title to the Property included in the Project, including any title
opinions, title reports, title insurance, abstracts, status reports and evidence of title in Big Sandy’s
possession. If Big Sandy’s title to all or any part of the Property is now or at any time hereafter:
(i) defective, encumbered, or less than as represented in this Agreement; or (ii) contested or
challenged by any person, the Parties agree to meet and confer in good faith regarding a plan for
Big Sandy to correct the alleged defect, Encumbrance, or impairment within thirty (30) days’
Notice from NTEC.

Section 5.02 Maintenance of the Property. Big Sandy shall maintain the Project and the
Property in good standing during the Term, including the performance of annual assessment work
or payment of annual maintenance fees for any unpatented mining claims, payment of taxes or
other assessments levied upon the Property or Project by any other governmental entity; provided
that Big Sandy may contest in good faith the validity or the amount of any such tax or assessment
and may withhold payment of any such contested tax or assessment so long as such withholding
does not cause title to any right, title, or interest in or under, or any improvements upon, the
Property or Project to be lost.

Section 5.03 Access. Big Sandy will reasonably meet, coordinate, and otherwise work with
NTEC to obtain any access rights or interests necessary to support the Project, which may be
approved as an Expenditure.

Section 5.04 Statutory Encumbrances. NTEC will keep the Property and Project free and clear
of any and all mechanic’s, mining, labor, or materialmen’s Encumbrances arising out of or
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resulting from its operations on or off the Property, including but not limited to the performance
of labor upon or the furnishing of materials to the Property at the request of NTEC, except those
Encumbrances arising by operation of law for which payment is not yet due.

Section 5.05 Amendment of Mining Laws. The Parties acknowledge that legislation for the
amendment or repeal of the mining Laws of the United States applicable to the Property has been,
and in the future may be, considered by the United States Congress. The Parties desire to ensure
that any and all interests of the Parties in the lands subject to the unpatented mining claims which
comprise all or part of the Property, including any rights or interests acquired in such lands under
the mining Laws as amended, repealed or superseded, shall be part of the Property and shall be
subject to this Agreement. If the mining Laws applicable to the unpatented mining claims subject
to this Agreement are amended, repealed or superseded, the conversion or termination of Big
Sandy’s interest in the Property pursuant to such amendment, repeal or supersession of the mining
Laws shall not be considered a deficiency or defect in Big Sandy’s title in the Property, and NTEC
shall have no right or claim against Big Sandy resulting from the conversion, diminution, or loss
of Big Sandy’s interest in and to the Property, except as expressly provided in this Agreement. If
pursuant to any amendment or supersession of the mining Laws Big Sandy is granted the right to
convert its interest in the unpatented mining claims comprising the Property to a permit, license,
lease, or other right or interest, all converted interests or rights shall be deemed to be part of the
Property subject to this Agreement. Upon the grant or issuance of such converted interests or
rights, the Parties shall execute and deliver an addendum to this Agreement, in recordable form,
by which such converted interests or rights are made subject to this Agreement.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

Section 6.01 AZL and Big Sandy’s Representations and Warranties. AZL and Big Sandy
represent and warrant, jointly and severally, to NTEC that:

(a) Organization. AZL and Big Sandy are corporations duly organized and validly
existing in their respective jurisdictions of organization, and Big Sandy is qualified to do business
in and is in good standing under the laws of the State of Arizona.

(b) Authority. Each of AZL and Big Sandy has all requisite power and authority,
corporate, company, or otherwise, (i) to execute and deliver this Agreement and the documents
and agreements to be executed and delivered in connection herewith, and (i) to perform its
obligations hereunder and thereunder. The execution, delivery and performance by AZL and Big
Sandy of this Agreement, and the documents and agreements to be executed and delivered in
connection herewith, have been duly authorized by all necessary corporate action on the part of
AZL and Big Sandy. This Agreement, and the agreements to be executed and delivered in
connection herewith, have been duly executed and delivered by each of AZL and Big Sandy and
constitute the legal, valid and binding obligations of each of AZL and Big Sandy enforceable in
accordance with their respective terms, except as such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other Laws of general application referring
to or affecting the enforcement of creditors’ rights, or by general equitable principles.

(©) Capitalization. Section 6.01(c) of the Disclosure Schedules sets forth the true,
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complete, and correct capitalization of AZL as of the Effective Date, including (1) all authorized
equity interests in AZL; (ii) all issued and outstanding equity interests in AZL, with the true and
correct name of each holder thereof whose holdings equal or exceed five percent (5%) of the issued
and outstanding equity interests in AZL; (ii1) all granted equity options, derivative securities or
phantom interests with respect to AZL; and (iv) all equity securities reserved for future award
grants. AZL is the sole owner of all of the issued and outstanding equity of Big Sandy, free and
clear of all Encumbrances, and no Person holds any right to, or right to acquire, any equity or
similar interest in Big Sandy.

(d) No Preemptive Rights. The authorized equity of AZL and Big Sandy is not subject
to any preemptive right in favor of any Person.

(e) Other Agreements. The execution and delivery of this Agreement and the exercise
by AZL or Big Sandy of the rights granted to it under this Agreement will not conflict with or
result in a breach of or default under any agreement or other instrument of obligation to which
AZL or Big Sandy is a party or by which it may be bound.

(H) Unpatented Mining Claims.

(1) Subject to the paramount title of the United States of America, Big Sandy
owns an undivided 100% of the legal and beneficial interest in the Project and the Property and is
in exclusive possession or control of all right, title, and interest in and to the Property and the right
to develop the Property as provided by and subject to the Mining Law of 1872, as amended, free
and clear of all Encumbrances. The description of the Property on Exhibit A is accurate and
complete.

(i1) The unpatented mining claims included in the Property are listed as “active”
or “filed” as reflected on BLM’s online records and Big Sandy has not received any notice from
BLM requiring corrective action. Big Sandy has timely paid the annual BLM mining claim
maintenance fees with respect to the federal unpatented claims forming part of the Property to hold
the unpatented mining claims through the assessment year ending September 1, 2023. To the best
of AZL and Big Sandy’s knowledge, the unpatented mining claims included in the Property were
duly and validly staked and recorded pursuant to all applicable Laws in Arizona and are currently
subject to pending amendment actions under the confidential Settlement Agreement referenced on
Section 6.01(j) of the Disclosure Schedules and any additional title, ground, survey, or curative
work, including other amendments, relocations, or restaking as AZL and Big Sandy may determine
1S appropriate.

(111)  Except for the claim amendment and conveyances contemplated under the
Settlement Agreement referenced on Section 6.01(j) of the Disclosure Schedules, neither AZL
nor Big Sandy has entered into, and there are not, any agreements or options to grant or convey
any interest or any right capable of becoming a real property interest in the Property.

(2) Environmental.

(1) To AZL and Big Sandy’s actual knowledge, no Hazardous Materials have
been located on, disposed of or otherwise Released on or to the Property by, through or under AZL
or Big Sandy. AZL and Big Sandy have not received any written notice and do not have actual
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knowledge that any third party has disposed of or otherwise Released Hazardous Materials on or
to the Property.

(i1) To AZL and Big Sandy’s actual knowledge, all activities on or in relation
to the Property prior to the Effective Date have been in compliance with all applicable Laws
including all Environmental Laws, and no conditions exist as of the Effective Date which could
give rise to the making of a remediation order or similar order in respect of the Property. AZL and
Big Sandy have received no notice of any violations of any local, state or federal statutes or law
governing the generation, treatment, storage, disposal, or clean-up of Hazardous Materials and are
not aware of any outstanding work orders or actions required to be taken relating to environmental
matters respecting the Property or any operations carried out thereon.

(1)  AZL or Big Sandy have disclosed to NTEC or provided copies of any
environmental reports, audits, evaluations, and investigations in its possession with respect to the
Property to the extent any such documents exist as of the Effective Date.

(h) Royalties. No Person has any royalty or other interest whatsoever in production
from all or any part of the Property.

(1) Consents and Permits. To AZL and Big Sandy’s actual knowledge, no consent of
any third person or party is required to conduct Operations on the Property as conducted as of the
Effective Date, except for the requirements set forth by the BLM.

) Litigation/Threatened Litigation. Except as disclosed to NTEC as of the Effective
Date on Section 6.01(j) of the Disclosure Schedules, there are not any suits, actions, prosecutions,
investigations or proceedings, actual, pending or threatened, against or affecting AZL or Big Sandy
or that relate to or have an adverse effect on the Property and there are no grounds on which any
such suit, action, prosecution, investigation or proceeding might be commenced with any
reasonable likelihood of success.

k) Securities Issuances. Prior to the Effective Date, the AZL Shares to be issued
pursuant to this Agreement were duly and validly reserved for issuance. Upon issuance of the AZL
Shares pursuant to this Agreement, such AZL Shares shall be duly authorized, validly issued, fully
paid and nonassessable. Assuming the accuracy of the representations and warranties made by
NTEC in Section 6.02 (including the accuracy of such representations and warranties deemed to
be made by NTEC pursuant to the terms of this Agreement in connection with the issuance of any
AZL Shares or other securities pursuant to the terms of this Agreement), the issuance of the AZL
Shares will comply in all material respects with all Laws, including the Corporations Act and all
Australian and U.S. federal and state securities Laws, and including the U.S. Securities Act. The
AZL Shares issued pursuant to this Agreement will not, at the time of issuance in accordance with
the terms of this Agreement, violate any pre-emptive rights, rights of first offer, rights of first
refusal or similar rights of any Person. As of the Effective Date, AZL is a foreign private issuer
(as defined in Rule 405 under the U.S. Securities Act) with no substantial U.S. market interest (as
defined in Rule 902 under the U.S. Securities Act) in any class of its securities. AZL is not
currently and has never been a shell company (as defined in Rule 405 under the U.S. Securities

Act) or a company subject to the restrictions described in Rule 144(i) under the U.S. Securities
Act.
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Section 6.02 NTEC’s Representations and Warranties. NTEC represents and warrants to
AZL and Big Sandy that:

() Organization. It is a limited liability company wholly owned by the Navajo Nation
and is qualified to do business in and is in good standing under the Laws of the State of Arizona.

(b) Authority. NTEC has all requisite power and authority, company or otherwise, (1)
to execute and deliver this Agreement and the documents and agreements to be executed and
delivered in connection herewith, and (i) to perform its obligations hereunder and thereunder. The
execution, delivery and performance by NTEC of this Agreement, and the documents and
agreements to be executed and delivered in connection herewith, have been duly authorized by all
necessary company action on the part of NTEC. This Agreement, and the agreements to be
executed and delivered in connection herewith, have been duly executed and delivered by NTEC
and constitute the legal, valid and binding obligations of NTEC enforceable in accordance with
their respective terms, except as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or other Laws of general application referring to or
affecting the enforcement of creditors’ rights, or by general equitable principles.

(c) Other Agreements. The execution and delivery of this Agreement and the exercise
by NTEC of the rights granted to it under this Agreement will not conflict with or result in a breach
of or default under any agreement or other instrument of obligation to which NTEC i1s a party or
by which it may be bound.

(d) Securities-Related Representations. In addition, NTEC represents and warrants to
AZL those matters set forth in Section 6.02 of the Disclosure Schedules to this Agreement as of
the date of this Agreement, and, in connection with the issuance to NTEC of any AZL Shares or
securities after the date hereof, and NTEC shall be deemed to have made (and, as a condition to
the issuance of any such AZL Shares or securities, NTEC agrees at the time of such issuances to
make) such representations and warranties to AZL as set forth in Section 6.02 of the Disclosure
Schedules.

Section 6.03 Exclusive Benefit of Representations and Warranties.

(a) Benefit of NTEC. The representations and warranties contained in Section 6.01:

(1) are provided for the exclusive benefit of NTEC and a breach of any one or
more of them may be waived by NTEC in writing in whole or in part at any time without prejudice
to its rights in respect of any other breach of the same or any other representation or warranty; and

(i)  will survive the execution and delivery of this Agreement; any issuance of
Deferred Shares; and the termination of this Agreement.

(b) Benefit of AZL and Big Sandy. The representations and warranties contained in
Section 6.02:

(1) are provided for the exclusive benefit of AZL and Big Sandy and a breach
of any one or more of them may be waived by AZL and Big Sandy in whole or in part at any time
without prejudice to its rights in respect of any other breach of the same or any other representation
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or warranty; and

(i)  will survive the execution and delivery of this Agreement; any issuance of
Deferred Shares; and the termination of this Agreement.

Section 6.04 Limitation of Warranties. The Parties acknowledge that any Data or other
information concerning the Property and the existence, location, quantity, quality or value of any
minerals thereon or therein, provided to, or made available by one Party to another under this
Agreement or prior to the Effective Date, is provided without representation or warranty and is at
the sole risk of the Party receiving such Data and information. Such Data and information is
provided “AS IS, WHERE IS” and EACH PARTY EXPRESSLY DISCLAIMS ALL EXPRESS
OR IMPLIED WARRANTIES CONCERNING THE SAME, AND EXPRESSLY EXCLUDING
ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE. It is further agreed that NTEC is not obligated to provide to any Party any independent
information that is subject to a separate confidentiality arrangement with a third person, or is
otherwise confidential or is obtained by the use of any proprietary or confidential methodologies
or techniques, including those under license or agreement with any third person, for ascertaining
the existence, location, quantity, quality or value of any minerals.

ARTICLE 7
INDEMNIFICATION

Section 7.01 NTEC’s Indemnification of AZL and Big Sandy. NTEC shall indemnify and
save harmless AZL, Big Sandy, and each of their respective Affiliates and their personnel from
and against any and all claims, debts, demands, suits, actions and causes of action whatsoever
(collectively, “Claims”) that may be brought or made against one or more of them by any person,
firm or corporation and all losses, costs, damages, expenses and liabilities that may be suffered or
incurred by them (collectively, “Losses™) arising out of or in connection with, whether directly or
indirectly:

(a) any breach or default by NTEC of its covenants or agreements under this
Agreement;

(b) any breach, inaccuracy, or default by NTEC of any of its representations or
warranties contained in this Agreement;

(c) the entry on, presence on, or activities on the Property by NTEC or its servants or
agents including without limitation bodily injuries or death or damage to property (for clarity,
damage to property under this section does not include Operations performed in the ordinary
course of satisfying the Work Requirements, together with any associated reclamation thereof),
which indemnity shall expressly survive the termination or expiration of this Agreement;

(d) except as provided in Section 2.05(e), any activities or operations by NTEC during
the Term to fulfil its obligations under this Agreement on or with respect to the Property, any
activities or operations directly resulting from or directly arising out of any actions of NTEC, its
Affiliates, employees, agents, or contractors during the Term that are not a result of Operations
performed in the ordinary course of completing the Work Requirements, or any environmental
condition at, in, or under the Property arising from any act or omission of NTEC during the Term,
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including Releases or Threatened Releases of Hazardous Materials by NTEC during the Term
(which indemnity with respect to such Releases or Threatened Releases of Hazardous Materials
shall expressly survive the termination or expiration of this Agreement in accordance with Section
2.05(d)); provided that the indemnification provided in this Section 7.01(d) does not apply to
environmental conditions existing as of the Effective Date, whether known or unknown, or any
cure, repair, removal, closure, or Remediation requirement existing as of the Effective Date, on
the Property unless such environmental condition or cure, repair, removal, closure, or Remediation
requirement results directly from or arises directly out of any actions of NTEC, its Affiliates,
employees, agents, or contractors that exacerbate or disturb an environmental condition existing
as of the Effective Date, in which case the provisions of this indemnity shall apply solely to the
extent of any incremental Losses attributable to such action of NTEC, its Affiliates, employees,
agents, or contractors; and

(e) except as provided in Section 2.05(e) and Section 7.02(f), any violations of Laws,
including Environmental Laws, relating to or arising out of NTEC’s activities on the Property from
and after the Effective Date, which indemnity shall expressly survive the termination or expiration
of this Agreement.

Section 7.02 AZL’s Indemnification of NTEC. AZL and Big Sandy shall indemnify and save
harmless NTEC and its Affiliates and their personnel from and against any and all Claims that may
be brought or made against one or more of them by any person, firm or corporation and all Losses
that may be suffered or incurred by them arising out of or in connection with, whether directly or
indirectly:

(a) any breach or default by AZL or Big Sandy of their covenants or agreements under
this Agreement;

(b) any breach, inaccuracy, or default by AZL or Big Sandy of any of their
representations or warranties contained in this Agreement;

(c) any visits to the Property by AZL, Big Sandy, and their respective officers,
employees, invitees and licensees including without limitation bodily injuries or death at any time
resulting therefrom or damage to property;

(d) any activities or operations by Big Sandy or AZL on or with respect to the Property
prior to the Effective Date, or any preexisting environmental condition at, in, or under the Property
arising from any Big Sandy or AZL act or omission prior to the Effective Date, including Releases
of Hazardous Materials, which indemnity shall expressly survive the termination or expiration of
this Agreement; and

(e) any violations of Laws, including Environmental Laws, by AZL or Big Sandy on
the Property prior to the Effective Date, including but not limited to, employment related claims,
joint employer allegations, claims arising from AZL’s or Big Sandy’s employees, subcontractors,
partners or agents related to claims of misclassification (including but not limited to claims relating
to the regulation of work and workers) and worker’s compensation or other on-the-job injury
claims caused by AZL or Big Sandy, which indemnity shall expressly survive the termination or
expiration of this Agreement; and
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) the obligations of AZL and Big Sandy arising out of Section 2.05(e); provided that
such indemnity does not extend to any violations of Environmental Compliance work completed
by NTEC and arising prior to the transition of such work to AZL and Big Sandy unless such
environmental condition is exacerbated by the subsequent actions of AZL or Big Sandy, its
Affiliates, employees, agents, or contractors solely to the extent of any incremental Losses
attributable to such action of NTEC, its Affiliates, employees, agents, or contractors, which
indemnity shall expressly survive the termination or expiration of this Agreement.

Section 7.03 Limitation on Indemnification. This Article 7 shall survive for five (5) years
following the termination or expiration of this Agreement. The indemnities described in Section
7.01 and Section 7.02 shall not apply to the extent such Claims and Losses are caused by the gross
negligence, fraud or wilful misconduct of the person seeking indemnification. The amount of any
such indemnity payable by the indemnitor shall be reduced by the amount of all net insurance
proceeds actually received by the indemnitee as of the time such indemnification payment is
required to be paid in respect of the occurrence of the event giving rise to the indemnification
obligation hereunder; provided, that, in the event that any insurance proceeds in respect of the
occurrence of the event giving rise to the indemnification obligation hereunder are actually
received by the indemnitee following an indemnification payment by the indemnitor, then a refund
equal to the indemnification amount paid by the indemnitor to the indemnitee (net of any
reasonable expenses and costs of recovery) shall be made promptly to the indemnitor. IN NO
EVENT SHALL THE PARTIES HERETO BE LIABLE TO EACH OTHER FOR ANY
CONSEQUENTIAL, EXEMPLARY, PUNITIVE, REMOTE OR SPECULATIVE DAMAGES
OR LOST PROFITS.

ARTICLE 8
CONFIDENTIALITY

Section 8.01 Confidentiality. The terms and conditions of this Agreement, and all data, reports,
records, and other information of any kind whatsoever acquired by any Party hereto in connection
with this Agreement shall, to the extent such information is not public, be treated by the Parties as
confidential (hereinafter called “Confidential Information”) and no Party hereto shall reveal or
otherwise disclose such Confidential Information to third parties without the prior written consent
of the other Party hereto. Confidential Information that is available or that becomes available in
the public domain, other than through a breach of this provision by a Party hereto, shall no longer
be treated as Confidential Information.

The foregoing restrictions shall not apply to the disclosure of Confidential Information (a)
to the extent such disclosure is required by Law (including, without limitation, any applicable rule
or regulation of an Exchange), or (b) to any Affiliate or to any public or private financing agency
or institution; provided, however, that, in any such case described in clause (b) above, only such
Confidential Information as such recipient shall have a legitimate business need to know shall be
disclosed and the Person to whom disclosure is made shall first undertake in writing to protect the
confidential nature of such information at least to the same extent as the Parties are obligated under
this Section 8.01.

Other than as permitted in the immediately preceding paragraph or in Section 8.02, in the
event that a Party hereto is required to disclose Confidential Information to any government, any
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court, agency or department thereof, or in response to a legitimate request thereby for such
Confidential Information, the Party hereto so required shall promptly, upon becoming aware,
notify the other Parties hereto of such requirement and the terms thereof, and the proposed form
and content of the disclosure and, to the extent feasible, prior to such submission. With respect to
any proposed disclosure pursuant to the immediately preceding sentence, the other Parties hereto
shall, to the extent practicable, have the right to review and comment upon the form and content
of the disclosure and to object to such disclosure to the court, agency, exchange or department
concerned, and to seek confidential treatment of any Confidential Information to be disclosed on
such terms as such other Party shall, in its sole discretion, determine.

Section 8.02 No Disclosure of Agreement. Except as such disclosure is required by Law or
securities regulatory authority, none of NTEC, AZL, or Big Sandy shall make any public
announcements or statements concerning this Agreement without the prior written approval of the
other, not to be unreasonably withheld. Notwithstanding anything to the contrary (including,
without limitation, Section 8.01, this Section 8.02 and any non-disclosure, confidentiality or
similar agreements between the Parties), AZL will be permitted to make such public
communications regarding this Agreement or the transaction related thereto as AZL may
determine is reasonable and appropriate for a public reporting company.

Section 8.03 Public Announcements. For clarity, AZL, in its sole discretion, is entitled to make
such announcements regarding the Project or Project activities to comply with the listing rules of
an applicable stock exchange on which its shares (or that of its Affiliate) are listed or the
requirements of a regulator, securities commission or Law.

Section 8.04 Area of Interest/Land Acquisitions. Neither NTEC, nor any Affiliate of NTEC,
shall directly or indirectly acquire any interest or right to explore or mine, or both, on any property
within fifty (50) miles of the exterior boundaries of the Property, except within the Navajo Nation
lands or other interests wholly-owned or acquired and wholly-owned by NTEC prior to the
Effective Date (the “Area of Interest’), during the Term and for one (1) year after termination of
this Agreement. In the event NTEC or any Affiliate of NTEC acquires or proposes to acquire by
purchase, lease or in any other manner any additional lands or mineral rights in lands located within
the Area of Interest, NTEC shall provide AZL prior written notice of such contemplated
acquisition and AZL shall have the option to acquire the additional lands or mineral rights for the
benefit of the Project, and the Parties agree to amend this Agreement to include such additional
lands or mineral rights. If AZL elects not to acquire the additional lands or mineral rights, NTEC
or its Affiliates may proceed with such acquisition.

ARTICLE 9
DEFAULT

Section 9.01 AZL and Big Sandy’s Default. If either AZL or Big Sandy breaches any of its
representations, warranties, covenants, or obligations under this Agreement, NTEC shall give ten
(10) Business Days written notice to AZL or Big Sandy of such breach. If AZL’s or Big Sandy’s
default is not cured within ten (10) Business Days of receipt of such notice, the Parties agree that
such dispute shall be escalated and resolved through the dispute resolution provisions set forth in
Article 10; or if such default cannot be cured or corrected within that time, then such additional time
as may be necessary if AZL or Big Sandy has commenced to cure such default within such ten (10)
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Business Day period and is diligently pursuing the remedies or steps necessary to cure or correct
such default.

Section 9.02 NTEC’s Default. If NTEC breaches any of its representations, warranties,
covenants, or obligations under this Agreement, AZL or Big Sandy shall give (10) Business Days’
written notice to NTEC of such breach. If NTEC’s default is not cured within ten (10) Business
Days of receipt of such notice, the Parties agree that such dispute shall be escalated and resolved
through the dispute resolution provisions set forth in Article 10; or if such default cannot be cured
or corrected within that time, then such additional time as may be necessary if NTEC has commenced
to cure such default within such ten (10) Business Day period and is diligently pursuing the remedies
or steps necessary to cure or correct such default.

ARTICLE 10
DISPUTE RESOLUTION

Section 10.01 Authorization. This Article 10 is specifically authorized by the waivers of
sovereign immunity set forth in Article 13.

Section 10.02 Informal Resolution. The Parties agree to devote such time, resources, and
attention as are needed to attempt to resolve disputes at the earliest time possible. A Party claiming
a dispute shall give Notice of the dispute within thirty (30) days of the Party’s actual knowledge
of the act, event, or omission that gives rise to the dispute, unless this Agreement provides
otherwise. At a minimum, the Parties shall hold one informal, in-person meeting within thirty (30)
days after Notice to attempt to resolve the disputed issue(s). If the Parties are unable to resolve
such disputes informally, the remaining provisions of this Article 10 shall apply.

Section 10.03 Binding Arbitration. Any disputes arising out of or related to the Work
Requirements or Milestones detailed in Exhibit B that cannot be resolved through informal
resolution shall be resolved by binding arbitration conducted pursuant to the American Arbitration
Association’s (“A4A4A4”) Commercial Arbitration Rules, with resolution of disputes governed by the
laws of the State of Arizona, subject to and conditioned by the following:

(a) Arbitration Notice. The demanding Party (the “Claimant”’) shall provide a notice
of arbitration (the “Arbitration Notice) to the other Party to the dispute (the “Respondent”),
which shall include: (A) the designation of such Party’s arbitrator, who shall be generally
knowledgeable concerning the subject matter of the dispute; and (B) a reasonably detailed
statement of the facts and theories supporting that Party’s claims. Within this same period, the
Claimant shall provide a copy of the Arbitration Notice to the Respondent, in accordance with the
notice provisions of this Agreement.

(b) Response to Arbitration Notice. Within thirty (30) calendar days of receipt of the
Arbitration Notice (unless otherwise agreed to in writing by the Parties), the Respondent shall
provide the Claimant a response to the Arbitration Notice, which shall include: (A) the designation
of such Party’s arbitrator, who shall be generally knowledgeable concerning the subject matter of
the dispute; and (B) a reasonably detailed statement of the facts and theories supporting the
Respondent’s defenses and counterclaims (the “Response”).

(c) Third Neutral Arbitrator. The two Party arbitrators shall choose the third neutral
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arbitrator for the arbitration panel. In the event the two Party arbitrators cannot agree on a third
arbitrator, the AAA shall select a third arbitrator from its National Roster, who shall be generally
knowledgeable concerning the subject matter of the dispute and whose participation as an
arbitrator shall not otherwise constitute a conflict of interest or give rise to an appearance of
impropriety. The arbitrators shall be bound by, and strictly adhere to the AAA’s Code of Ethics
for Arbitration in Commercial Disputes.

(d) Expenses of Arbitration. Each Party shall pay the costs, fees and expenses of its
appointed arbitrator, and the Parties shall each pay one-half of the third arbitrator’s costs, fees, and
expenses to conduct the arbitration hearing or proceeding.

(e) Arbitration Panel and Arbitrator Authority to Issue Interim Exigent
Equitable Relief. Unless otherwise agreed by the Parties, the Parties shall request that the
arbitrators commence the final arbitration hearing concerning all claims asserted in the Arbitration
Notice, any amendments thereto and any counterclaims asserted in the Response thereto, within
180 days of the date of the service of the Arbitration Notice, unless the arbitration panel determines
that additional time is appropriate to ensure a fair hearing. The arbitration panel shall have
authority to issue interim/equitable relief prior to the final hearing, including the authority to direct
discovery (and, in that regard, the Parties agree that written discovery and depositions of fact and
expert witnesses shall be permitted), specific performance, and injunctive relief during the
pendency of the dispute resolution proceedings provided by this Agreement.

(H) Location. The arbitration shall be conducted in Phoenix, Arizona, although the
Parties and the arbitrators may agree to conduct any of the proceedings virtually.

(2) Award and Enforcement. The decision or award of the arbitration panel shall be
made by a majority of the panel and given in writing to the Parties within thirty (30) days after the
conclusion of the final arbitration hearing and the submittal of any post-hearing briefs or other
filings that may be requested by the arbitration panel. The arbitration panel is authorized to award
monetary damages and equitable relief (specific performance and injunctive (preliminary and
permanent, and declaratory relief), if such relief, in their opinion, is appropriate. In any arbitration,
each Party shall bear its own costs, expenses, and attorneys’ fees, unless the arbitration panel orders
otherwise.

(h) Confidentiality. Except as otherwise required by law (e.g., to enforce an arbitration
award), neither a party nor an arbitrator may disclose the existence, content or results of any dispute
or arbitration proceeding without the prior written consent of all Parties.

Section 10.04 Judicial Resolution. All other disputes related to this Agreement, whether for
damages, specific performance, injunction, declaration, to enforce an arbitration award, or
otherwise, both at law and equity, shall by resolved by a court of competent jurisdiction in federal
district court in the State of Arizona, or if jurisdiction cannot be obtained in such court, in state
court in Maricopa County in the State of Arizona. EACH PARTY HEREBY WAIVES, TO THE
MAXIMUM EXTENT ALLOWABLE BY LAW, TRIAL BY JURY.

Section 10.05 Choice of Law. Without regard to any choice of law or conflicts of laws principles,
the laws of the State of Arizona shall govern the resolution of any dispute(s) between the Parties
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same extent as though a Party in the first instance.

ARTICLE 13
LIMITED WAIVER OF SOVEREIGN IMMUNITY

Section 13.01 In consideration of the substantial advantages and benefits of providing the contract
services contemplated by this Agreement for the life of the Big Sandy Lithium Mining Project in
exchange for the right, at its option, to receive cash payment or acquire ordinary shares of AZL,
NTEC hereby expressly, unconditionally, and irrevocably waives its sovereign immunity from any
legal or equitable proceedings, whether in the courts of the United States of America, any state of
the United States of America, in the courts of the Navajo Nation, in an arbitration proceeding, or
elsewhere, to enforce or collect upon this Agreement (or the other agreements entered into),
including immunity from service of process, immunity from jurisdiction or judgment of any court
or tribunal, immunity from execution of judgment and immunity of any of its property from
attachment prior to entry of judgment, or from attachment in aid of execution upon a judgment,
NTEC expressly, unconditionally and irrevocably waives any such immunity and consents and
submits to the dispute resolution procedures set forth in this Agreement to resolve any dispute
arising out of, under, or in connection with this Agreement and any the other agreements entered
into in connection with this Agreement, and further consents to be sued to the extent, and in the
manner such suit is authorized by this Agreement. This waiver shall survive the termination or
expiration of this Agreement and remain effective until any applicable statute of limitation runs.

Section 13.02 NTEC hereby expressly, unconditionally, and irrevocably waives any immunity
and any right of exhaustion of tribal remedies with respect to any suit, action, or other proceeding
brought in the courts or in an arbitration proceeding in connection with any dispute of any kind or
nature between the Parties arising out of, under, or in connection with this Agreement and any
other agreements entered into in connection with this Agreement, and consents to the jurisdiction
of the courts or arbitration proceeding, including an action to compel arbitration or enforce an
arbitration award, as set forth in this Agreement. NTEC hereby waives and agrees not to assert by
way of motion or as a defense or otherwise in any such dispute (i) any claim that it is not subject
to the personal jurisdiction of such courts or arbitration proceeding, (ii) that subject matter
jurisdiction is lacking based on tribal sovereign immunity; and (ii1) that such dispute 1s brought in
an inconvenient forum or that venue is improper. If a court or arbitrator determines that it does not
have jurisdiction over such matters brought before it, NTEC hereby expressly, unconditionally and
irrevocably waives any immunity with respect to an action or other proceeding in the courts of the
State of Arizona, and consents to the jurisdiction of such courts for such purpose. NTEC waives
any rights to have any dispute heard in a Navajo Nation tribunal, in any Navajo Nation
administrative or judicial body whatsoever. This waiver shall survive the termination or expiration
of this Agreement and remain effective until any applicable statute of limitation runs.

Section 13.03 NTEC provided the requisite notice to the Navajo Nation of this limited waiver of
sovereign immunity on August 18, 2023. The provisions of this limited waiver shall become
effective upon approval by written resolution of the Management Committee of NTEC. NTEC
shall provide to AZL and Big Sandy a copy of the written resolution of the Management
Committee along with such additional documents as necessary to demonstrate that this limited
waiver was properly adopted and in effect.
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Section 13.04 NTEC agrees that to the extent any provisions of this Agreement are rendered
ineffective by any later changes in Navajo Nation Law, any such change shall constitute a breach
of the agreement(s) and be actionable under the dispute resolution terms of this Agreement.

Section 13.05 NTEC represents and warrants that all the persons creating and executing this
Agreement, and any related agreements necessary to effectuate this Agreement, are actually, fully,
properly, apparently, and impliedly authorized to vest all of the persons creating and executing
this Agreement with all authorities necessary to bind and obligate NTEC to the terms of this
Agreement.

Section 13.06 NTEC clearly, expressly, unequivocally, and irrevocably agrees that, to the extent
NTEC changes its company, corporate, or organizational form, any resulting company,
corporation, or organization will, by Navajo Nation Council resolution, or as otherwise required
by the internal laws of the Navajo Nation, provide all the same waivers of sovereign immunity as
those set forth in this Agreement or NTEC shall obtain such further confirmation regarding such
waiver of sovereign immunity as applied to this Agreement.

Section 13.07 Nothing in this Agreement, and no waiver of NTEC’s sovereign immunity pursuant
to this Agreement shall be construed as a waiver of the sovereign immunity or exhaustion of tribal
remedies by the Navajo Nation or any other instrumentality of the Navajo Nation, and no such
waiver by NTEC shall create any liability on the part of the Navajo Nation or any other
instrumentality of the Navajo Nation for the debts and obligations of NTEC, or shall be construed
as a consent to the encumbrance or attachment of any property of the Navajo Nation or any other
instrumentality of the Navajo Nation based on any action, adjudication or other determination of
liability of any nature incurred by NTEC. The acts and omissions of NTEC, its directors, officers,
employees and agents shall not create any liability, obligation or indebtedness either of the Navajo
Nation or payable out of assets, revenues or income of the Navajo Nation.

ARTICLE 14
MISCELLANEOUS

Section 14.01 Entire Agreement. This Agreement terminates and replaces all prior agreements,
either written, oral or implied, between NTEC, AZL, and Big Sandy with respect to the Property,
and constitutes the entire agreement among the Parties with respect to the Property.

Section 14.02 Amendments. No amendment or modification of this Agreement shall be valid
and binding unless made in writing and signed by all the Parties.

Section 14.03 No Waiver. No waiver or custom of waiver of any default or breach of any
covenant or undertaking by any Party hereunder shall be created or implied by any omission by
any Party to take remedial action on account of such default if such default persists or is repeated,
nor shall any such omission render necessary any reinstatement of notice of same. No express
waiver shall affect any default other than the default specified in such waiver and such waiver shall
be operative only for the time and to the extent therein stated. Waivers of any covenant, term or
condition contained herein by any Party shall not be construed as a waiver of any subsequent
breach of the same or any other covenant, term or condition.

Section 14.04 Void or Invalid Provision. If any term, provision, covenant or condition of this
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Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, all
provisions, covenants and conditions of this Agreement, and all applications of it that are not held
nvalid, void or unenforceable will continue in full force and effect.

Section 14.05 No Partnership or Joint Venture. The Parties acknowledge that AZL has the sole
right to direct, control, or influence management or decision-making regarding the Project and that
nothing in this Agreement shall be construed as a partnership, joint venture, or other partnership
relationship between or among any of the Parties, and this Agreement shall not be deemed to
constitute any Party, in its capacity as such, the partner, agent or legal representative of any other
Party, or to create any joint venture, partnership, mining partnership or other partnership
relationship between or among the Parties.

Section 14.06 Independent Contractor. NTEC’s relationship with AZL and Big Sandy will be
that of an independent contractor and not that of an employee, associate, joint venture and/or agent.
Because NTEC 1s an independent contractor, NTEC is not entitled to participate in any company
vacation, sick leave, group medical or life insurance, disability, profit sharing or retirement
benefits, or any other fringe benefits or benefit plans offered by the AZL or Big Sandy to their
employees, and neither company will be responsible for withholding or paying any income,
payroll, Social Security, or other federal, state, or local taxes, making any insurance contributions,

including for unemployment or disability, or obtaining workers’ compensation insurance on
NTEC’s behalf.

Section 14.07 Force Majeure. The obligations of the Parties shall be suspended to the extent and
for the period that performance is prevented in whole or in part by Force Majeure. The affected
Party shall promptly give notice to the other Parties of the Force Majeure and the suspension of
performance, stating in the notice the nature of and the reasons for the Force Majeure and its
estimated duration. The affected Party shall use commercially reasonable efforts to mitigate the
impacts of the Force Majeure and shall resume performance as soon as reasonably possible. The
affected Party shall inform each other Party in writing every twenty (20) Business Days (or any
other period agreed in writing by the Parties) after the date of notification of the Force Majeure of
the ongoing effect of, and the steps taken to remove the effects of, the Force Majeure. To the extent
that the Force Majeure event continues for a period of six (6) months, the Parties agree to meet
and confer and discuss avenues to mitigate or otherwise address the Force Majeure event.

Section 14.08 Recording. The Parties may not record or register this Agreement. However,
NTEC may, at its option and in its sole discretion, record a Memorandum of Agreement in a form
reasonably acceptable to both NTEC and AZL, in the offices of public record in Mohave County,
Arizona, to provide notice to third parties of the respective rights and interests of the Parties in and
to the Property.

Section 14.09 Additional Documents. Each Party shall do and perform all such acts and things,
and execute all such deeds, documents and writings, and give all such assurances, as may be
necessary to give effect to this Agreement.

Section 14.10 Survival. The following provisions shall survive termination or expiration of this
Agreement: Article 1, Section 2.05, Section 3.01(e), Section 3.08(b), Section 4.06, Section 4.10,
Section 6.03, Section 6.04, Article 7, Section 8.04, Article 10, Article 13 and such other provisions
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of this Agreement as are required to give effect thereto.

Section 14.11 Binding Effect. This Agreement inures to the benefit of and is binding upon the
Parties and their respective successors and permitted assigns.

Section 14.12 Gender, Number and Other Terms. Unless the context otherwise requires, words
importing the singular include the plural and vice versa, words importing gender include all
genders, “or” is not exclusive and “including” is not limiting, whether or not non-limiting language
(such as “without limitation™) is used.

Section 14.13 Headings. The inclusion of headings in this Agreement is for convenience only and
does not affect the construction or interpretation of this Agreement.

Section 14.14 No Contra Preferentum. The Parties intend that the language in this Agreement
be construed as a whole and neither strictly for nor strictly against any of the Parties. Each Party
acknowledges that it has been represented by counsel during the negotiation, preparation, and
execution of this Agreement. Each such Party therefore waives the application of any law or rule
of construction providing that ambiguities in an agreement or other document shall be construed
against the drafter of the agreement or document.

Section 14.15 Governing Law. This Agreement is governed by and construed in accordance with
the laws of the State of Arizona, without regard to principles of conflicts of law that would impose
a law of another jurisdiction.

Section 14.16 Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which, together, shall constitute one and the same
instrument. Documents executed, scanned (in .PDF or similar reprographic format), and/or
executed electronically using electronic signature software (e.g. DocuSign or similar software), or
similar methods (each a method of “Electronic Execution™) and transmitted electronically shall
be deemed original signatures for purposes of this Agreement and all matters related thereto, with
such Electronic Execution having the same legal and binding effect as original signatures. The
Parties agree that this Agreement may be accepted, executed or agreed to through the use of an
electronic signature in accordance with the Electronic Signatures in Global and National
Commerce Act, Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic
Transaction Act and any applicable state Law. Any document accepted, executed or agreed to in
conformity with such laws will be binding on all Parties the same as if it were physically executed.
The Parties (a) consent to the Electronic Execution of this Agreement and the use of electronic
signatures, (b) intend to be bound by the signatures on any document delivered via Electronic
Execution, (c) are aware that the other party will rely on such Electronic Execution and electronic
signatures and (d) waive any defenses to the enforcement of the terms of this Agreement based on
Electronic Execution or electronic signatures.

Section 14.17 Exhibits and Disclosure Schedules. Attached to and forming part of this
Agreement are the following Exhibits and Schedules:

Exhibit A - Property
Exhibit B - Work Requirements and Milestones
Exhibit C - Insurance Provisions
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Exhibit D
Exhibit E
Exhibit F
Exhibit G

Disclosure Schedules
Section 6.01(c)
Section 6.01(j)
Section 6.02

Registration Rights Agreement
Shareholder Agreement

Rule 904 Declaration

Escrow Deed

Capitalization of AZL
Litigation/Threatened Litigation
Securities-Related Representations of NTEC

[Signature Pages Follow]
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No. Claim Name BLM Serial Legacy Serial Claim Type
Register Number Number

256. Z-18 AZ101558065 AMC454141 LODE CLAIM
257. Z-19 AZ101558066 AMC454142 LODE CLAIM
258. Z-20 AZ101558067 AMC454143 LODE CLAIM
259. Z-21 AZ101558068 AMC454144 LODE CLAIM
260. 7-22 AZ101558069 AMC454145 LODE CLAIM
261. Z-23 AZ101558070 AMC454146 LODE CLAIM
262. Z-24 AZ101558071 AMC454147 LODE CLAIM
263. Z-29 AZ101558203 AMC454152 LODE CLAIM
264. Z-30 AZ101558204 AMC454153 LODE CLAIM
265. Z-31 AZ101558205 AMC454154 LODE CLAIM
266. Z-32 AZ101558206 AMC454155 LODE CLAIM
267. Z-33 AZ101558207 AMC454156 LODE CLAIM
268. Z-34 AZ101558208 AMC454157 LODE CLAIM
269. Z-35 AZ101558209 AMC454158 LODE CLAIM
270. Z-36 AZ101558210 AMC454159 LODE CLAIM
271. 7Z-41 AZ101559265 AMC454164 LODE CLAIM
272. 7-42 AZ101559266 AMC454165 LODE CLAIM
273. 7-43 AZ101559267 AMC454166 LODE CLAIM
274. Z-44 AZ101559268 AMC454167 LODE CLAIM
275. Z-45 AZ101559269 AMC454168 LODE CLAIM
276. 7-46 AZ101559270 AMC454169 LODE CLAIM
277. Z-47 AZ101559271 AMCA454170 LODE CLAIM
278. Z-48 AZ101559272 AMC454171 LODE CLAIM
279. Z-49 AZ101559273 AMC454172 LODE CLAIM
280. Z-50 AZ101559274 AMC454173 LODE CLAIM
281. Z-51 AZ101559275 AMC454174 LODE CLAIM
282. Z-52 AZ101559276 AMC454175 LODE CLAIM
283. Z-53 AZ101559277 AMC454176 LODE CLAIM
284. Z-54 AZ101559278 AMCA454177 LODE CLAIM
285. Z-55 AZ101559279 AMCA454178 LODE CLAIM
286. Z-56 AZ101559280 AMC454179 LODE CLAIM
287. Z-57 AZ101559281 AMC454180 LODE CLAIM
288. Z-58 AZ101559282 AMC454181 LODE CLAIM
2809. Z-59 AZ101559283 AMC454182 LODE CLAIM
290. Z-60 AZ101559284 AMC454183 LODE CLAIM
291. Z-61 AZ101559285 AMC454184 LODE CLAIM
292. Z-62 AZ101710463 AMC454185 LODE CLAIM
293. Z-63 AZ101710464 AMC454186 LODE CLAIM
294. Z-64 AZ101710465 AMC454187 LODE CLAIM
295. Z-65 AZ101710466 AMC454188 LODE CLAIM
296. Z-66 AZ101710467 AMC454189 LODE CLAIM
297. Z-67 AZ101710468 AMC454190 LODE CLAIM
298. Z-68 AZ101710469 AMC454191 LODE CLAIM
299. Z-69 AZ101710470 AMC454192 LODE CLAIM







EXHIBIT B

Work Requirements and Milestones

[see attached]









NTEC Services provided for equity investment

1.) Community Engagement with BLM and Hualapai
1a) NTEC sends letter to Hualapai and all other BLM-identified tribes requesting
engagement
1b) Physical meeting between the parties is held, including BLM

2.) NTEC Due Diligence
2a) NTEC completes due diligence and provides written confirmation to AZL
2b) Final Mining Services Agreement, and related agreements signed by NTEC and AZL

3.) Mine Planning — Conceptual Study
3a) Define required studies and action plans, including identification of baseline studies and
deliver report regarding such evaluation to AZL
3b) Completion of preliminary economic assessment (PEA)
3¢) Acceptance and approval of PEA by AZL

4.) Plan of Operations. Completion of Project Plan of Operations including the following:
4a) Operator information
4b) Description of operations
4c) Reclamation plan
4d) Monitoring plan
4¢) Interim management plan
4f) Acceptance and approval by AZL
4g) Submission of AZL-approved Plan of Operations to BLM and acceptance of the Plan of
Operations by BLM as complete

5.) Mine Planning — Prefeasibility Study
5a) Preparation and completion of class 4 feasibility study
5b) Lodge class 4 feasibility study with AZL for review
5¢) Approval issued by AZL of feasibility study

6.) Mine Planning — Definitive Feasibility Study
6a) Preparation and completion of class 3 feasibility study
6b) Lodge class 3 feasibility study with AZL for review
6¢) Approval issued by AZL of feasibility study

7.) Phase 3 Exploration Drilling Program

7a) Completion of BLM-approved drill program and submission of final drilling results to
AZL

8.) Baseline Studies and Community Engagement
8a) Completion of Baseline Studies for Affected Environment or other NEPA support
required by BLM, which may include;
1) Ground Water & Surface Water Resources
2) Terrestrial & Aquatic Ecology
3) Endangered species Study/evaluation
4) Geology & Soils Evaluation
5) Climate & Air quality evaluation
6) Floodplains & Waterways
7) Land Use
8) Social & Economic Resources
9) Transportation, Waste Management, Recreation, & Visual Resources
10) Cultural & Historic Resources (Archaeology)




11) Noise
12) Human Health & Safety
8b) Environmental consequences
8c) Mitigation plans
8d) Permitting and licensing requirements
1) Federal
2) State
8¢) BLM acceptance of Baseline Studies

9.) Mine Planning — Detailed Engineering
9a) Completion of Class 2 Mine Plan
9b) Approval of detailed engineering design by AZL

10.) Water, Air, Reclamation, and Other Permits
10a) Prepare and submit all permit applications required for mining operations under the
Plan of Operations to commence as required by the BLM, or other agency
10b) All permits are approved or granted for the project

11.) Environmental Impact Statement
11a) Publication of Draft EIS
11b) Issue Notice of Availability in the Federal Register

12.) Preparation for Mine Construction and Procurement
12a) Equipment procurement package prepared and provided to AZL
12b) Clear & grub plan prepared and provided to AZL
12¢) Water structures have been designed and RFP packages for construction have been
prepared and provided to AZL
12d) Completion of opening construction ceremony at site with AZL, NTEC, and
government officials; such date to be confirmed by AZL




EXHIBIT C

Insurance Provisions

Prior to commencement of any activity under this Agreement, NTEC will procure and maintain in
full force and effect during the Term of this Agreement, from an insurer with an A.M. Best’s rating
of at least “A-X”, be authorized to do business in Arizona, and that is otherwise acceptable to AZL
and Big Sandy, the following insurance coverages meeting or exceeding the following
requirements on Lessee’s operations (all coverages in $US Dollars): Commercial General
Liability, including contractual liability, premises liability, on-going operations liability,
completed operations liability, contractor’s protective liability, personal injury, and broad form
property damage liability. Subcontractor’s insurance will be provided as shown in the Certificate
of Insurance, including the Travelers Blanket Additional Insured Endorsement CG D2 46 08 05,
which will apply only to the extent caused by the negligent acts or omissions of the Named Insured.
These documents are attached and incorporated into this Agreement. The GL policy shall be
endorsed to include AZL and each of its Affiliates as Additional Insureds on a primary and non-
contributory basis with respect to any insurance or self-insurance maintained by any of them. The
policy shall allow cross-liability suits and shall be endorsed to include a waiver of subrogation in
favor of AZL and its Affiliates. The minimum required insurance coverages are set forth below:

$2,000,000  General Aggregate

$2,000,000  Products-Completed Operations Aggregate

$1,000,000  Each Claim

(b) Comprehensive Automobile Liability covering owned, hired, and
nonowned vehicles that NTEC or any of its agents or employees may use at any time in connection
with this Agreement. The limit may be satisfied with self-insurance, an excess genera or umbrella
liability policy or any combination of the foregoing. The policy shall be endorsed to include a
waiver of subrogation in favor of AZL and its Affiliates. The minimum required insurance
coverages are set forth below:$1,000,000  Combined Single Limit Bodily Injury and Property
Damage

$5,000,000  For Hazardous Materials Transport (if applicable)

(©) Workers’ Compensation or Industrial Accident insurance providing
benefits as required by law, including Employer’s or Stop-Gap Liability with a minimum limit of
$1,000,000 per accident. If not otherwise prohibited by law, the policy shall be endorsed to include
a waiver of subrogation in favor of AZL and its Affiliates.Employer’s Liability Insurance for
accident and occupational disease in an amount not less than $1,000,000 per accident, disease-
policy limit, and disease each employee. This limit may be satisfied by an excess general or
umbrella liability policy.Umbrella or Excess Liability coverage that provides excess limits over
and above the employer’s liability, commercial general liability, and comprehensive automobile
liability limits as stated in this article. The policy shall be endorsed to include a waiver of
subrogation in favor of AZL and its Affiliates. The minimum required insurance coverages are set
forth below:$2,000,000 Each Claim

$2,000,000  Annual Aggregate

Such insurance is to be primary with respect to any other similar insurance available to AZL and
Big Sandy, regardless of the provisions of such insurance, and is to name AZL and Big Sandy as



an additional insured; provided, however, that any insured coverage, including, but not limited to,
any additional insured coverage, will not include coverage to the extent that it constitutes a
prohibited indemnity agreement under applicable law.

Any deductibles or self-insured retention must be consistent with industry standards. All
deductibles and self-insured retentions remain the sole responsibility of NTEC and its
contractor(s). Any self-insured or other non-risk transfer programs must be specifically disclosed
and approved by AZL and Big Sandy.

Any failure on the part of the AZL or its Affiliates to pursue, obtain or identify any non-compliance
with respect to Certificates of Insurance shall not constitute a waiver of any of the Insurance
requirements specified herein, not relieve NTEC of its obligations or liabilities under this Lease.

All policies on which AZL and Big Sandy is an additional insured must include waivers of
subrogation by the insurers in favor of AZL and Big Sandy. Any self-insured retentions and
deductibles must be declared to, and approved by, AZL and Big Sandy. Within 30 days of the
Effective Date, NTEC will furnish to AZL and Big Sandy the entire insurance policies including
but not limited to the endorsements or policy provisions evidencing each AZL’s and Big Sandy’s
additional insured status, declaration, certificates and additional insured endorsements evidencing
the specified insurance. Such endorsements must provide that at least 30 days’ prior written notice
of any policy cancellation or material change (including, but not limited to, changes of the policy
period, the per claim or aggregate policy limit, or any deductible or self-insured retention) shall be
given to AZL and Big Sandy. NTEC will require each of its subcontractors to procure and maintain
the insurance coverage described in this Exhibit C, and to provide to AZL and Big Sandy such
certificates of insurance, additional insured endorsements and, if requested by AZL and Big Sandy,
copies of the policies themselves. Any Losses, whether or not covered by the insurance described
in this Exhibit C or within the deductible or self-insured retention of such insurance, will be the
responsibility of NTEC to the extent that such Losses are covered by the indemnity provisions of
this Exhibit C or any other provision of this Agreement. Should any policy or policies expire
during the Term, updated certificates of insurance evidencing renewal of the policy and ongoing
full compliance of the specified requirements shall be provided at least ten (10) days prior to
expiration of the policy or policies. NTEC shall be responsible to obtain separate certificates of
insurance from each contractor. All coverage for contractors shall be subject to all the requirements
stated above.

For purposes of this Exhibit C, Losses means any liability, claim, demand, damage, loss, fine,
penalty, cause of action, suit or cost, of any kind or description, including, but not limited to,
judgments, liens, expenses (including, but not limited to, court costs, attorneys’ fees, costs of
investigation, removal and Remediation and governmental oversight costs) and amounts agreed
upon in settlement, caused by, arising out of, resulting from, attributable to or in any way incidental
to the performance of the Services. NTEC will procure and maintain: (i) Commercial General
Liability insurance, (ii) Professional Liability or Errors and Omissions insurance, and (iii) any
other insurance required by law.

These insurance provisions are intended to be separate and distinct obligations of NTEC and its
contractors (if any). The insurance provisions shall be enforceable and NTEC and its contractors
(if any) shall be bound thereby regardless of whether or not indemnity provisions are determined



to be enforceable. The obligations of NTEC and contractors (if any) to provide insurance shall not
limit in any way the liability or obligations assumed by NTEC or its contractors. Company and
NTEC intend that NTEC’s obligations pursuant to this Exhibit C be enforceable to the fullest
extent permitted by applicable law. If NTEC’s obligations are void or unenforceable in any respect
by reason of any provision of applicable law, then NTEC will be relieved of its obligations only
in that respect and its obligations will survive in all other respects. No limitation on the
enforceability of NTEC’s indemnification obligations pursuant to this Agreement will affect in
any way NTEC’s obligation to procure and maintain the insurance coverage.

AZL and Big Sandy in no way represents or warrants that the minimum coverage limits or the
types of policies specified in this Agreement are sufficient to protect NTEC from liabilities that
may arise out of the performance of the Services by NTEC, its agents, representatives, employees
and subcontractors, and it is NTEC’s responsibility to procure any such additional insurance that
NTEC may determine to be necessary or advisable.



EXHIBIT D

Registration Rights Agreement




REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this “Agreement’), dated as of March &,
2024, 1s entered into by and between NAVAJO TRANSITIONAL ENERGY COMPANY, LLC,
a limited liability company wholly owned by the Navajo Nation (“NTEC”), and ARIZONA
LITHIUM LIMITED, an Australia corporation (the “Company”). Unless otherwise defined in
this Agreement, capitalized terms used in this Agreement shall have the respective meanings
ascribed thereto in the Mining Services Agreement (as defined below).

RECITALS

Big Sandy Inc., an Arizona corporation and wholly owned subsidiary of the Company
(“Big Sandy”), owns a 100% interest in certain unpatented mining claims located in Mohave
County, Arizona, which Property comprises the Big Sandy Lithium Mining Project (the “Project”).

NTEC, the Company and Big Sandy desire to enter into a Mining Services Agreement,
dated as of the date of this Agreement (such agreement, as the same may be amended or modified,
being the “Mining Services Agreement”), pursuant to which NTEC will perform certain services
to help Big Sandy explore for and develop the lithium resource from the Project in exchange for
the issuance of ordinary shares and other securities of the Company and other consideration as set
forth in, and subject to the conditions of, the Mining Services Agreement.

As a condition to the transactions contemplated by the Mining Services Agreement, the
Company and NTEC are entering into this Agreement in order for the Company to grant certain
registration rights to NTEC as set forth below; and

The Company and NTEC intend the rights and obligations set forth in this Agreement to
become automatically effective upon effectiveness of the Mining Services Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing, and the representations,
warranties, covenants and agreements set forth in the Mining Services Agreement and herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound hereby, the parties agree as follows:

1. Defined Terms. As used in this Agreement, the following terms shall have the
following meanings:

“ADS” means any American Depositary Share, American Depositary Receipt or similar
instrument that may be created after the Effective Date as defined in the Mining Services
Agreement for the purpose of facilitating trading of Company securities in the United States or
otherwise, representing the right to receive any number of shares of Common Stock.

“Affiliate” of a Person means any other Person that directly, or indirectly through one or
more intermediaries, controls or is controlled by, or is under common control with, such Person.

The term “control” (including the terms “controlling”, “controlled by and “under common control
with”) means the possession, direct or indirect, of the power to direct or cause the direction of the












2. Demand Registration.

(a) At any time after the date that i1s 90 days after the Registration Date, one or
more holders of Registrable Securities may, subject to Section 2(d), request registration under the
Securities Act of all or any portion of their Registrable Securities pursuant to a Registration
Statement on Form F-1 (or, if applicable, S-1) or any successor form thereto (each, a “Long-Form
Registration™); provided, however, that any such Long-Form Registration request may only be
made if the request for registration includes not less than a majority of the Registrable Securities
that are then outstanding, permitted to be registered, not yet so registered and free of escrow
restrictions. Each request for a Long-Form Registration shall specify the number of Registrable
Securities requested to be included in the Long-Form Registration. Upon receipt of any such
request, the Company shall promptly (but in no event later than 10 days following receipt thereof)
deliver notice of such request to all other Holders of Registrable Securities who shall then have 20
days from the date of such notice to notify the Company in writing of their desire to be included
in such registration. Subject to the other terms and conditions of this Agreement, the Company
shall prepare and file with (or confidentially submit to) the Commission a Registration Statement
on Form F-1 (or, if applicable, S-1) or any successor form thereto covering all of the Registrable
Securities that the Holders have requested to be included in such Long-Form Registration within
60 days after the date on which the initial request is given and shall use commercially reasonable
efforts to cause such Registration Statement to be declared effective by the Commission as soon
as practicable thereafter.

(b) After the Registration Date, the Company shall use commercially
reasonable efforts to qualify and thereafter to remain qualified to register the offer and sale of
securities under the Securities Act pursuant to a Registration Statement on Form F-3 (or, as
applicable, S-3) or any successor form thereto. At such time as the Company shall have qualified
for the use of a Registration Statement on Form F-3 (or, as applicable, S-3) or any successor form
thereto, the holders of a majority of the Registrable Securities then outstanding and permitted to
be registered shall have the right to request registrations under the Securities Act of their
Registrable Securities pursuant to a Registration Statement on Form F-3 (or, as applicable, S-3) or
any similar short-form Registration Statement (each, a “Short-Form Registration” and, together
with each Long-Form Registration and Shelf Registration, a “Demand Registration”). Each
request for a Short-Form Registration shall specify the number of Registrable Securities requested
to be included in the Short-Form Registration. Upon receipt of any such request, the Company
shall promptly (but in no event later than 10 days following receipt thereof) deliver notice of such
request to all other Holders who shall then have 20 days from the date of such notice to notify the
Company in writing of their desire to be included in such registration. Subject to the terms and
conditions of this Agreement, the Company shall prepare and file with (or confidentially submit
to) the Commission a Registration Statement on Form F-3 (or, as applicable, S-3) or any successor
form thereto covering all of the Registrable Securities that the Holders thereof have requested to
be included in such Short-Form Registration within 45 days after the date on which the initial
request is given and shall use commercially reasonable efforts to cause such Registration Statement
to be declared effective by the Commission as soon as practicable thereafter.

(c) At such time as the Company shall have qualified for the use of a
Registration Statement on Form F-3 (or, as applicable, S-3) (or the then appropriate form) for an
offering to be made on a delayed or continuous basis pursuant to Rule 415 under the Securities



Act or any successor rule thereto (a “Shelf Registration Statement”), the holders of a majority of
the Registrable Securities then outstanding and permitted to be registered may, subject to
Section 2(d), request (i) registration under the Securities Act of all or any portion of their
Registrable Securities for an offering on a delayed or continuous basis pursuant to Rule 415 under
the Securities Act or any successor rule thereto (a “Shelf Registration”) and (i1) an underwritten
offering, subject to effectiveness of the Shelf Registration Statement and the filing of a related
prospectus supplement for the offering (a “Shelf Supplement”), of any portion of their Registrable
Securities subject to the Shelf Registration Statement (a “Shelf Takedown”). Each request for a
Shelf Registration and any Shelf Takedown shall specify the number of Registrable Securities
requested to be included in the Shelf Registration and, if applicable, the Shelf Takedown. Upon
receipt of any such request, the Company shall promptly (but in no event later than 10 days
following receipt thereof) deliver notice of such request to all other Holders who shall then have
20 days from the date of such notice to notify the Company in writing of their desire to be included
in such registration and/or Shelf Takedown. The Company shall prepare and file with (or
confidentially submit to) the Commission a Shelf Registration Statement covering all of the
Registrable Securities that the Holders thereof have requested to be included in such Shelf
Registration and/or, if applicable, a Shelf Supplement relating to the proposed Shelf Takedown, in
each case within 45 days after the date on which the initial request is given and, with respect to a
Shelf Registration, shall use commercially reasonable efforts to cause such Shelf Registration
Statement to be declared effective by the Commission as soon as practicable thereafter.

(d) Notwithstanding anything to the contrary, the Company may postpone for
up to 90 days the filing or effectiveness of a Registration Statement for a Demand Registration or
the filing of a Shelf Supplement for a Shelf Takedown (and any time periods with respect to filing
or effectiveness of any related registration statement or Shelf Supplement shall be tolled
correspondingly) if the Board determines in its reasonable good faith judgment that such Demand
Registration or Shelf Takedown would (i) materially interfere with a significant acquisition,
corporate organization, financing, securities offering or other similar transaction involving the
Company; (i1) require premature disclosure of material information that the Company has a bona
fide business purpose for preserving as confidential; or (ii1) render the Company unable to comply
with requirements under the Securities Act or Exchange Act; provided, that the Company may not
invoke this right more than once in any 12-month period.

In addition, notwithstanding anything to the contrary, the Company shall not be obligated to effect,
or to take any action to effect, (x) any Long-Form Registration (i) during the period that is 60 days
before the Company’s good faith estimate of the date of filing of, and ending on a date that is 180
days after the effective date of, a Company-initiated registration or offering (provided that the
Company is actively employing in good faith commercially reasonable efforts to cause the
applicable registration statement to become effective or such offering to commence) or (i1) after
the Company has effected one Long-Form Registration relating to the same Registrable Securities;
(y) any Short-Form Registration, Shelf Registration or Shelf Takedown (i) during the period that
is 30 days before the Company’s good faith estimate of the date of filing of, and ending on a date
that is 90 days after the effective date of, a Company-initiated registration or offering (provided
that the Company is actively employing in good faith commercially reasonable efforts to cause the
applicable registration statement to become effective or such offering to commence); or (z) any
Short-Form Registration or Shelf Takedown if (i) the anticipated aggregate offering price, net of
Selling Expenses, of such Short-Form Registration or Shelf Takedown is less than $2.0 million



and the Registrable Securities requested to be registered in such Short-Form Registration or Shelf
Takedown represent less than 50% of the Registrable Securities then outstanding and less than
50% of the Registrable Securities not yet registered, or (i1) the Company has effected two Short-
Form Registrations and/or Shelf Takedowns within the 12-month period immediately preceding
the date of the applicable request for such registration or offering.

(e) If the Holders initially requesting a Demand Registration or Shelf
Takedown elect to distribute the Registrable Securities covered by their request in an underwritten
offering, they shall so advise the Company as a part of their request made pursuant to Section 2(a),
Section 2(b) or Section 2(c), and the Company shall include such information in its notice to the
other Holders relating thereto. The Company shall select the investment banking firm or firms to
act as the managing underwriter or underwriters in connection with such offering; provided, that
such selection shall be subject to the consent of the Holders holding a majority of the Registrable
Securities initially requesting the Demand Registration or Shelf Takedown, which consent shall
not be unreasonably withheld or delayed.

® The Company shall not include in any Demand Registration or Shelf
Takedown any securities which are not Registrable Securities without the prior written consent of
Holders holding a majority of the Registrable Securities included in such Demand Registration or
Shelf Takedown, which consent shall not be unreasonably withheld or delayed. If a Demand
Registration or Shelf Takedown involves an underwritten offering and the managing underwriter
of the requested Demand Registration or Shelf Takedown advises the Company and the Holders
of Registrable Securities in writing that in its reasonable and good faith opinion the number of
shares of Common Stock proposed to be included in the Demand Registration or Shelf Takedown,
including all Registrable Securities and all other shares of Common Stock proposed to be included
in such underwritten offering, exceeds the number of shares of Common Stock which can be sold
in such underwritten offering and/or the number of shares of Common Stock proposed to be
included in such Demand Registration or Shelf Takedown would adversely affect the price per
share of the Common Stock proposed to be sold in such underwritten offering, the Company shall
include 1n such Demand Registration or Shelf Takedown (i) first, the shares of Common Stock that
the Holders propose to sell, and (i1) second, the shares of Common Stock proposed to be included
therein by any other Persons (including shares of Common Stock to be sold for the account of the
Company and/or other holders of Common Stock) allocated among such Persons in such manner
as they may agree. If the managing underwriter determines that less than all of the Registrable
Securities proposed to be sold can be included in such offering, then the Registrable Securities that
are included in such offering shall be allocated pro rata among the respective Holders thereof on
the basis of the number of Registrable Securities owned by each such Holder.

3. Pigovback Registration.

(a) Whenever the Company proposes to register the offer and sale of any shares
of 1its Common Stock under the Securities Act (other than a registration (i) pursuant to a
Registration Statement on Form S-8 (or other registration solely relating to an offering or sale to
employees or directors of the Company pursuant to any employee stock plan or other employee
benefit arrangement), (i1) pursuant to a Registration Statement on Form F-4 (or, as applicable, S-
4) (or stmilar form that relates to a transaction subject to Rule 145 under the Securities Act or any
successor rule thereto), or (iii) in connection with any dividend or distribution reinvestment or



similar plan), whether for its own account or for the account of one or more stockholders of the
Company and the form of Registration Statement (a “Piggyback Registration Statement”) to be
used may be used for any registration of Registrable Securities (a “Piggyback Registration’), the
Company shall give prompt written notice (in any event no later than 10 days prior to the filing of
such Registration Statement) to the holders of Registrable Securities of its intention to effect such
a registration and, subject to Section 3(b) and Section 3(c), shall include in such registration all
Registrable Securities with respect to which the Company has received written requests for
inclusion from Holders within five days after the date of the Company’s notice. Notwithstanding
anything to the contrary, the Company may postpone or withdraw the filing or the effectiveness
of a Piggyback Registration at any time in its sole discretion. A Piggyback Registration shall not
be considered a Demand Registration for purposes of Section 2. If any Piggyback Registration
Statement pursuant to which holders of Registrable Securities have registered the offer and sale of
Registrable Securities is a Registration Statement on Form F-3 (or, as applicable, S-3) or the then
appropriate form for an offering to be made on a delayed or continuous basis pursuant to Rule 415
under the Securities Act or any successor rule thereto (a “Piggyback Shelf Registration
Statement”), such holder(s) shall have the right, but not the obligation, to be notified of and to
participate in any offering under such Piggyback Shelf Registration Statement (a “Piggyback Shelf
Takedown™).

(b) If a Piggyback Registration or Piggyback Shelf Takedown is initiated as a
primary underwritten offering on behalf of the Company and the managing underwriter advises
the Company and the Holders (if any Holders have elected to include Registrable Securities in
such Piggyback Registration or Piggyback Shelf Takedown) in writing that in its reasonable and
good faith opinion the number of shares of Common Stock proposed to be included in such
registration or takedown, including all Registrable Securities and all other shares of Common
Stock proposed to be included in such underwritten offering, exceeds the number of shares of
Common Stock which can be sold in such offering and/or that the number of shares of Common
Stock proposed to be included in any such registration or takedown would adversely affect the
price per share of the Common Stock to be sold in such offering, the Company shall include in
such registration or takedown (i) first, the shares of Common Stock that the Company proposes to
sell; (i1) second, the shares of Common Stock requested to be included therein by Holders,
allocated pro rata among all such Holders on the basis of the number of Registrable Securities
owned by each such Holder or in such manner as they may otherwise agree; and (iii) third, the
shares of Common Stock requested to be included therein by holders of Common Stock other than
Holders of Registrable Securities, allocated among such holders in such manner as they may agree.

(c) If a Piggyback Registration or Piggyback Shelf Takedown is initiated as an
underwritten offering on behalf of a holder of Common Stock other than Registrable Securities,
and the managing underwriter advises the Company in writing that in its reasonable and good faith
opinion the number of shares of Common Stock proposed to be included in such registration or
takedown, including all Registrable Securities and all other shares of Common Stock proposed to
be included in such underwritten offering, exceeds the number of shares of Common Stock which
can be sold in such offering and/or that the number of shares of Common Stock proposed to be
included in any such registration or takedown would adversely affect the price per share of the
Common Stock to be sold in such offering, the Company shall include in such registration or
takedown (i) first, the shares of Common Stock requested to be included therein by the holder(s)
requesting such registration or takedown and by the Holders of Registrable Securities, allocated



pro rata among all such holders on the basis of the number of shares of Common Stock other than
the Registrable Securities (on a fully diluted, as converted basis) and the number of Registrable
Securities, as applicable, owned by all such holders or in such manner as they may otherwise agree;
and (i1) second, the shares of Common Stock requested to be included therein by the Company or
other holders of Common Stock, allocated among such holders in such manner as they may agree.

(d) If any Piggyback Registration or Piggyback Shelf Takedown is initiated as
a primary underwritten offering on behalf of the Company, the Company shall select the
investment banking firm or firms to act as the managing underwriter or underwriters in connection
with such offering.

4. Lock-Up Agreement. Each Holder agrees that in connection with any registered
offering of the Common Stock or other equity securities of the Company, and upon the request of
the managing underwriter in such offering, such Holder shall not, without the prior written consent
of such managing underwriter, during the period commencing on such offering and ending on the
date specified by such managing underwriter (such period not to exceed 180 days in the case of an
IPO or 90 days in the case of any registration under the Securities Act other than an [PO), (a) offer,
pledge, sell, contract to sell, grant any option or contract to purchase, purchase any option or
contract to sell, hedge the beneficial ownership of or otherwise dispose of, directly or indirectly,
any shares of Common Stock or any securities convertible into, exercisable for or exchangeable
for shares of Common Stock, or (b) enter into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership of such securities,
whether any such transaction described in clause (a) or (b) above is to be settled by delivery of
Common Stock or such other securities, in cash or otherwise. The foregoing provisions of this
Section 4 shall be applicable to the holders of Registrable Securities only if all executive officers
and directors of the Company are subject to the same restrictions. Each Holder agrees to execute
and deliver such other agreements as may be reasonably requested by the Company or the
managing underwriter which are consistent with the foregoing or which are necessary to give
further effect thereto. Notwithstanding anything to the contrary contained in this Section 4, each
Holder shall be released, pro rata, from any lock-up agreement entered into pursuant to this Section
4 in the event and to the extent that the managing underwriter or the Company permit any
discretionary waiver or termination of the restrictions of any lock-up agreement pertaining to any
executive officer or director of the Company.

5. Registration Procedures. If and whenever the Holders of Registrable Securities
request that the offer and sale of any Registrable Securities be registered under the Securities Act
or any Registrable Securities be distributed in a Shelf Takedown pursuant to the provisions of this
Agreement, the Company shall use commercially reasonable efforts to effect the registration of
the offer and sale of such Registrable Securities under the Securities Act in accordance with the
intended method of disposition thereof, and pursuant thereto the Company shall as soon as
practicable and as applicable:

(a) subject to Section 2(a), Section 2(b), Section 2(c) and Section 2(d), prepare
and file with the Commission a Registration Statement covering such Registrable Securities and
use commercially reasonable efforts to cause such Registration Statement to be declared effective;




(b) in the case of a Long-Form Registration or a Short-Form Registration,
prepare and file with the Commission such amendments, post-effective amendments and
supplements to such Registration Statement and the Prospectus used in connection therewith as
may be necessary to keep such Registration Statement effective for a period (1) in the case of a
Long-Form Registration, of not less than 120 days, or if earlier, until all of such Registrable
Securities have been disposed of, or (ii) in the case of a Short-Form Registration, until all of such
Registrable Securities have been disposed of or cease to be Registrable Securities, and in each case
to comply with the provisions of the Securities Act with respect to the disposition of such
Registrable Securities in accordance with the intended methods of disposition set forth in such
Registration Statement;

(©) within a reasonable time before filing such Registration Statement,
Prospectus or amendments or supplements thereto with the Commission, furnish or make available
to the Selling Holders’ Counsel copies of such documents proposed to be filed, which documents
shall be subject to the review, comment and approval of such counsel;

(d) notify each selling Holder, promptly after the Company receives notice
thereof, of the time when such Registration Statement has been declared effective or a supplement,
including a Shelf Supplement, to any Prospectus forming a part of such Registration Statement has
been filed with the Commission;

(e) furnish to each selling Holder such number of copies of the Prospectus
included in such Registration Statement (including each preliminary Prospectus) and any
supplement thereto, including a Shelf Supplement (in each case including all exhibits and
documents incorporated by reference therein), and such other documents as such seller may
reasonably request in order to facilitate the disposition of the Registrable Securities owned by such
seller;

(f) use commercially reasonable efforts to register or qualify such Registrable
Securities under such other securities or “blue sky” laws of such jurisdictions as any selling holder
reasonably requests and do any and all other acts and things which may be reasonably necessary
or advisable to enable such selling Holders to consummate the disposition in such jurisdictions of
the Registrable Securities owned by such Holders; provided, that the Company shall not be
required to qualify generally to do business, subject itself to general taxation or consent to general
service of process in any jurisdiction where it would not otherwise be required to do so but for this
Section 5(f);

(g) notify each selling Holder of such Registrable Securities, at any time when
a Prospectus relating thereto is required to be delivered under the Securities Act, of the happening
of any event that would cause the Prospectus included in such Registration Statement to contain
an untrue statement of a material fact or omit any fact necessary in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading, and, at
the request of any such Holder, the Company shall prepare a supplement or amendment to such
Prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such
Prospectus shall not contain an untrue statement of a material fact or omit to state any fact
necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading;
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(h) make available for inspection by any selling Holder of Registrable
Securities, any underwriter participating in any disposition pursuant to such Registration Statement
and any attorney, accountant or other agent retained by any such holder or underwriter
(collectively, the “Inspectors™), all financial and other records, pertinent corporate documents and
properties of the Company (collectively, the “Records”), and cause the Company’s officers,
directors and employees to supply all information reasonably requested by any such Inspector in
connection with such Registration Statement;

(1) provide a transfer agent and registrar (which may be the same entity) for all
such Registrable Securities not later than the effective date of such registration;

) use commercially reasonable efforts to cause such Registrable Securities to
be listed on each securities exchange on which the Common Stock is then listed or, if the Common
Stock is not then listed, on a national securities exchange selected by the Holders of a majority of
such Registrable Securities;

(k) in connection with an underwritten offering, enter into such customary
agreements (including underwriting and lock-up agreements in customary form) and take all such
other customary actions as the Holders of such Registrable Securities or the managing underwriter
of such offering reasonably request in order to expedite or facilitate the disposition of such
Registrable Securities (including, without limitation, making appropriate officers of the Company
available to participate in any “road show” and other customary marketing activities (including
one-on-one meetings with prospective purchasers of the Registrable Securities));

) otherwise use commercially reasonable efforts to comply with all applicable
rules and regulations of the Commission and make available to its stockholders an earnings
statement (in a form that satisfies the provisions of Section 11(a) of the Securities Act and Rule
158 under the Securities Act or any successor rule thereto) no later than thirty (30) days after the
end of the 12-month period beginning with the first day of the Company’s first full fiscal quarter
after the effective date of such Registration Statement, which earnings statement shall cover said
12-month period, and which requirement will be deemed to be satisfied if the Company timely
files complete and accurate information on Forms 10-K, 10-Q, 8-K, 20F and/or 6-K, as applicable,
under the Exchange Act and otherwise complies with Rule 158 under the Securities Act or any
successor rule thereto; and

(m) furnish to each selling Holder of Registrable Securities and each
underwriter, if any, with (i) a written legal opinion of the Company’s outside counsel, dated the
closing date of the offering, in form and substance as is customarily given in opinions of the
Company’s counsel to underwriters in underwritten registered offerings; and (i1) on the date of the
applicable Prospectus, on the effective date of any post-effective amendment to the applicable
Registration Statement and at the closing of the offering, dated the respective dates of delivery
thereof, a “comfort” letter signed by the Company’s independent certified public accountants in
form and substance as is customarily given in accountants’ letters to underwriters in underwritten
registered offerings;

(n) without limiting Section 5(f), use commercially reasonable efforts to cause
such Registrable Securities to be registered with or approved by such other governmental agencies
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or authorities as may be necessary by virtue of the business and operations of the Company to
enable the holders of such Registrable Securities to consummate the disposition of such
Registrable Securities in accordance with their intended method of distribution thereof;

(o) notify the Holders of such Registrable Securities promptly of any request
by the Commission for the amending or supplementing of such Registration Statement or
Prospectus or for additional information;

(p) advise the Holders of such Registrable Securities, promptly after it shall
receive notice or obtain knowledge thereof, of the issuance of any stop order by the Commission
suspending the effectiveness of such Registration Statement or the initiation or threatening of any
proceeding for such purpose and promptly use commercially reasonable efforts to prevent the
issuance of any stop order or to obtain its withdrawal at the earliest possible moment if such stop
order should be issued;

(@) cooperate with the Holders of such Registrable Securities to facilitate the
timely preparation and delivery of certificates representing the Registrable Securities to be sold
pursuant to such Registration Statement free of any restrictive legends and representing such
number of shares of Common Stock and registered in such names as the holders of the Registrable
Securities may reasonably request a reasonable period of time prior to sales of Registrable
Securities pursuant to such Registration Statement; provided, that the Company may satisfy its
obligations hereunder without issuing physical stock certificates through the use of The Depository
Trust Company’s Direct Registration System (the “DTCDRS”);

(r) not later than the effective date of such Registration Statement, provide a
CUSIP number for all Registrable Securities and provide the applicable transfer agent with printed
certificates for the Registrable Securities which are in a form eligible for deposit with The
Depository Trust Company; provided, that the Company may satisfy its obligations hereunder
without issuing physical stock certificates through the use of the DTCDRS;

(s) take no direct or indirect action prohibited by Regulation M under the
Exchange Act; provided, that, to the extent that any prohibition is applicable to the Company, the
Company will take all reasonable action to make any such prohibition inapplicable; and

(t) otherwise use commercially reasonable efforts to take all other steps
necessary to effect the registration of such Registrable Securities contemplated hereby.

6. Expenses. All expenses (other than Selling Expenses) incurred by the Company in
complying with its obligations pursuant to this Agreement and in connection with the registration
and disposition of Registrable Securities shall be paid by the Company, including, without
limitation, all (1) registration and filing fees (including, without limitation, any fees relating to
filings required to be made with, or the listing of any Registrable Securities on, any securities
exchange or over-the-counter trading market on which the Registrable Securities are listed or
quoted); (i) underwriting expenses (other than fees, commissions or discounts); (ii1) expenses of
any audits or technical report summaries incident to or required by any such registration; (iv) fees
and expenses of complying with securities and “blue sky” laws (including, without limitation, fees
and disbursements of counsel for the Company in connection with “blue sky” qualifications or
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exemptions of the Registrable Securities); (v) printing expenses; (vi) messenger, telephone and
delivery expenses of the Company; (vii) fees and expenses of the Company’s counsel and
accountants; (viii) Financial Industry Regulatory Authority, Inc. filing fees (if any); (ix) fees and
expenses associated with the ADSs, if any, and (x) the reasonable fees and disbursements, not to
exceed $50,000 per registration, of counsel for the Holders of Registrable Securities participating
in such registration as a group (the “Selling Holders’ Counsel”) (selected by, in the case of a
registration under Section 2(a), the Holders holding a majority of the Registrable Securities
initially requesting such registration, and, in the case of all other registrations hereunder, the
Holders holding a majority of the Registrable Securities included in the registration). In addition,
the Company shall be responsible for all of its internal expenses incurred in connection with the
consummation of the transactions contemplated by this Agreement (including, without limitation,
all salaries and expenses of its officers and employees performing legal or accounting duties) and
the expense of any annual audits. All Selling Expenses relating to the offer and sale of Registrable
Securities registered under the Securities Act pursuant to this Agreement shall be borne and paid
by the holders of such Registrable Securities, in proportion to the number of Registrable Securities
included in such registration for each such Holder. Notwithstanding anything to the contrary, the
Company shall not be required to pay for any expenses of any registration proceeding begun
pursuant to Section 2 if the registration request is subsequently withdrawn at the request of the
Holders holding a majority of the Registrable Securities to be registered (in which case all selling
Holders shall bear such expenses pro rata based upon the number of Registrable Securities that
were to be included in the withdrawn registration). All Selling Expenses relating to Registrable
Securities registered pursuant to Section 2 (other than fees and disbursements of counsel to any
Holder, other than the Selling Holder Counsel to the extent set forth above in this Section 6, which
shall be borne solely by the Holder engaging such counsel) shall be borne and paid by the Holders
pro rata on the basis of the number of Registrable Securities registered on their behalf.

7. Indemnification.

(a) The Company shall indemnify and hold harmless, to the fullest extent
permitted by law, each Holder of Registrable Securities, such Holder’s officers, directors,
managers, members, partners, stockholders and Affiliates, each underwriter, broker or any other
Person acting on behalf of such holder of Registrable Securities and each other Controlling Person,
if any, who controls any of the foregoing Persons, against all losses, claims, actions, damages,
liabilities and expenses, joint or several, to which any of the foregoing Persons may become subject
under the Securities Act or otherwise, insofar as such losses, claims, actions, damages, liabilities
or expenses arise out of or are based upon any untrue or alleged untrue statement of a material fact
contained in any Registration Statement, Prospectus, preliminary Prospectus, free writing
prospectus (as defined in Rule 405 under the Securities Act or any successor rule thereto) or any
amendment thereof or supplement thereto or any omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein (in the case of a
Prospectus, preliminary Prospectus or free writing prospectus, in light of the circumstances under
which they were made) not misleading or any other violation or alleged violation by the Company
of the Securities Act or other securities laws relating to such registration; and shall reimburse such
Persons for any legal or other expenses reasonably incurred by any of them in connection with
investigating or defending any such loss, claim, action, damage or liability, except insofar as the
same are caused by or contained in any information furnished in writing to the Company by such
Holder expressly for use therein or by such Holder’s failure to deliver a copy of the Registration
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Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405
under the Securities Act or any successor rule thereto) or any amendments or supplements thereto
(if the same was required by applicable law to be so delivered) after the Company has furnished
such Holder with a sufficient number of copies of the same prior to any written confirmation of
the sale of Registrable Securities. This indemnity shall be in addition to any liability the Company
may otherwise have.

(b) In connection with any registration in which a Holder of Registrable
Securities is participating, each such Holder shall furnish to the Company in writing such
information as the Company reasonably requests for use in connection with any such Registration
Statement or Prospectus and, to the extent permitted by law, shall indemnify and hold harmless,
the Company, each director of the Company, each officer of the Company who shall sign such
Registration Statement, each underwriter, broker or other Person acting on behalf of the Holders
of Registrable Securities and each Controlling Person who controls any of the foregoing Persons
against any losses, claims, actions, damages, liabilities or expenses resulting from any untrue or
alleged untrue statement of material fact contained in the Registration Statement, Prospectus,
preliminary Prospectus, free writing prospectus (as defined in Rule 405 under the Securities Act
or any successor rule thereto) or any amendment thereof or supplement thereto or any omission or
alleged omission of a material fact required to be stated therein or necessary to make the statements
therein (in the case of a Prospectus, preliminary Prospectus or free writing prospectus, in light of
the circumstances under which they were made) not misleading, but only to the extent that such
untrue statement or omission is contained in any information so furnished in writing by such
Holder; provided, that the obligation to indemnify shall be several, not joint and several, for each
Holder and shall not exceed an amount equal to the proceeds actually received by such Holder
from the sale of Registrable Securities pursuant to such Registration Statement. This indemnity
shall be in addition to any liability the selling Holder may otherwise have.

(c) Promptly after receipt by an indemnified party of notice of the
commencement of any action involving a claim referred to in the preceding subsections of this
Section 7, the indemnified party will, if a resulting claim is to be made or may be made against an
indemnifying party, give written notice to the indemnifying party of the commencement of the
action. The failure of any indemnified party to give notice shall not relieve the indemnifying party
of its obligations in this Section 7, except to the extent that the failure to give such notice is
materially prejudicial to an indemnifying party’s ability to defend such action. If any such action
is brought against an indemnified party, the indemnifying party will be entitled to participate in
and to assume the defense of the action with counsel reasonably satisfactory to the indemnified
party, and after notice from the indemnifying party to such indemnified party of its election to
assume defense of the action, the indemnifying party will not be liable to such indemnified party
for any legal or other expenses incurred by the latter in connection with the action’s defense. An
indemnified party shall have the right to employ separate counsel in any action or proceeding and
participate in the defense thereof, but the fees and expenses of such counsel shall be at such
indemnified party’s expense unless (i) the employment of such counsel has been specifically
authorized in writing by the indemnifying party, (ii) the indemnifying party has not assumed the
defense and employed counsel reasonably satisfactory to the indemnified party within 30 days
after receipt of notice of any such action or proceeding, or (iii) the named parties to any such action
or proceeding (including any impleaded parties) include the indemnified party and the
indemnifying party and the indemnified party shall have been advised by such counsel that there
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may be one or more legal defenses available to the indemnified party that are different from or
additional to those available to the indemnifying party (in which case the indemnifying party shall
not have the right to assume the defense of such action or proceeding on behalf of the indemnified
party), it being understood, however, that the indemnifying party shall not, in connection with any
one such action or separate but substantially similar or related actions in the same jurisdiction
arising out of the same general allegations or circumstances, be liable for the reasonable fees and
expenses of more than one separate firm of attorneys for the indemnified party. Whether or not a
defense 1s assumed by the indemnifying party, the indemnifying party will not be subject to any
liability for any settlement made without its consent (which consent shall not be unreasonably
withheld or delayed). No indemnifying party will, without the consent of the indemnified party,
consent to entry of any judgment or enter into any settlement that (i) does not include as an
unconditional term the giving by the claimant or plaintiff, to the indemnified party, of a release
from all liability in respect of such claim or litigation or (ii) involves the imposition of equitable
remedies or the imposition of any non-financial obligations on the indemnified party.

(d) If the indemnification provided for hereunder is held by a court of
competent jurisdiction to be unavailable to an indemnified party with respect to any loss, claim,
damage, liability or action referred to herein, then the indemnifying party, in lieu of indemnifying
such indemnified party hereunder, shall contribute to the amounts paid or payable by such
indemnified party as a result of such loss, claim, damage, liability or action in such proportion as
1s appropriate to reflect the relative fault of the indemnifying party on the one hand and of the
indemnified party on the other in connection with the statements or omissions which resulted in
such loss, claim, damage, liability or action as well as any other relevant equitable considerations;
provided, that the maximum amount of liability in respect of such contribution shall be limited, in
the case of each Holder of Registrable Securities, to an amount equal to the proceeds actually
received by such seller from the sale of Registrable Securities effected pursuant to such
registration. The relative fault of the indemnifying party and of the indemnified party shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of
a material fact or the omission or alleged omission to state a material fact relates to information
supplied by the indemnifying party or by the indemnified party and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or omission.
The parties agree that it would not be just and equitable if contribution pursuant hereto were
determined by pro rata allocation or by any other method or allocation which does not take account
of the equitable considerations referred to herein. No Person guilty or liable of fraudulent
misrepresentation within the meaning of Section 11(f) of the Securities Act shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.

&. Participation in _Underwritten Registrations. No Person may participate in any
registration hereunder which is underwritten unless such Person (a) agrees to sell such Person’s
securities on the basis provided in any underwriting arrangements approved by the Person or
Persons entitled hereunder to approve such arrangements and (b) completes and executes all
questionnaires, powers of attorney, indemnities, underwriting agreements and other documents
required under the terms of such underwriting arrangements; provided, that no Holder of
Registrable Securities included in any underwritten registration shall be required to make any
representations or warranties to the Company or the underwriters (other than representations and
warranties regarding such Holder, such Holder’s ownership of its shares of Common Stock to be
sold in the offering and such Holder’s intended method of distribution) or to undertake any

15



indemnification obligations to the Company or the underwriters with respect thereto, except as
otherwise provided in Section 7.

9. Rule 144 Compliance. With a view to making available to the Holders of
Registrable Securities the benefits of Rule 144 and any other rule or regulation of the Commission
that may at any time permit a Holder to sell securities of the Company to the public without
registration, the Company shall:

(a) make and keep public information available, as those terms are understood
and defined in Rule 144, at all times (i) prior to the Registration Date, after any Holder that is or
has within the preceding three months been an Affiliate of the Company has made such request to
the Company in writing, for so long as such Holder remains a person that is or has within the
preceding three months been an Affiliate of the Company, and (ii) after the Registration Date;

(b) use commercially reasonable efforts to file with the Commission in a timely
manner all reports and other documents required of the Company under the Securities Act and the
Exchange Act, at any time after the Registration Date; and

(c) furnish to any holder so long as the holder owns Registrable Securities,
promptly upon request, a written statement by the Company as to its compliance with the reporting
requirements of Rule 144 and of the Securities Act and the Exchange Act, a copy of the most
recent annual or quarterly report of the Company, and such other reports and documents so filed
or furnished by the Company as such Holder may reasonably request in connection with the sale
of Registrable Securities without registration.

10.  Registration Rights Covenant. Without the consent of the Majority Holders, the
Company covenants that it will not grant any right of registration under the Securities Act relating
to any of the Common Stock or other securities to any Person other than pursuant to this
Agreement, unless the rights so granted to another Person do not limit or restrict the rights of the
Sellers hereunder in any material respect and are not senior to the rights of the Sellers hereunder.

11.  Termination. This Agreement shall terminate and be of no further force or effect
when there shall no longer be any Registrable Securities outstanding; provided, that the provisions
of Section 6 and Section 7 shall survive any such termination.

12. Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given (a) when
delivered by hand (with written confirmation of receipt); (b) when received by the addressee if
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by e-mail
if sent during normal business hours of the recipient, and on the next Business Day if sent after
normal business hours of the recipient; or (d) on the fifth day after the date mailed, by certified or
registered mail, return receipt requested, postage prepaid. Such communications must be sent to
the respective parties at the addresses indicated below (or at such other address for a party as shall
be specified in a notice given in accordance with this Section 12).
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14. Successor and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and permitted assigns. The
Company may assign this Agreement at any time in connection with a sale or acquisition of the
Company, whether by merger, consolidation, sale of all or substantially all of the Company’s
assets, or similar transaction, without the consent of NTEC or the Holders; provided, that the
successor or acquiring Person agrees in writing to assume all of the Company’s rights and
obligations under this Agreement. Each Holder may assign its rights hereunder to any purchaser
or transferee of Registrable Securities that (a) is an Affiliate of such Holder or (b) receives such
Registrable Securities as “restricted securities” within the meaning of Rule 144 under the
Securities Act; provided, that such purchaser or transferee shall, as a condition to the effectiveness
of such assignment, be required to execute a counterpart to this Agreement agreeing to be treated
as a Holder, whereupon such purchaser or transferee shall have the benefits of, and shall be subject
to the restrictions contained in, this Agreement as if such purchaser or transferee was originally
included in the definition of a Holder herein and had originally been a party hereto.

15.  No Third-Party Beneficiaries. Except as provided in Section 7, this Agreement is
for the sole benefit of the parties hereto and their respective successors and permitted assigns and
nothing herein, express or implied, is intended to or shall confer upon any other Person any legal
or equitable right, benefit or remedy of any nature whatsoever, under or by reason of this
Agreement.

16. Headings. The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

17. Amendment, Modification and Waiver. The provisions of this Agreement may
only be amended, modified, supplemented or waived with the prior written consent of the
Company and the Majority Holders. No waiver by any party or parties shall operate or be
construed as a waiver in respect of any failure, breach or default not expressly identified by such
written waiver, whether of a similar or different character, and whether occurring before or after
that waiver. Except as otherwise set forth in this Agreement, no failure to exercise, or delay in
exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be
construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power
or privilege hereunder preclude any other or further exercise thereof or the exercise of any other
right, remedy, power or privilege.

18. Severability. If any term or provision of this Agreement 1s invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any
other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other provision is
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

19. Delay of Registration. No Holder shall have any right to obtain or seek an
injunction restraining or otherwise delaying any registration pursuant to this Agreement as the
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result of any controversy that might arise with respect to the interpretation or implementation of
thereof.

20. Governing Law. This Agreement and any controversy related to or arising, directly
or indirectly, out of, caused by or resulting from this Agreement will be governed by and construed
in accordance with the domestic Laws of the State of Arizona, without giving effect to any choice
or conflict of Law provision or rule (whether of the State of Arizona or any other jurisdiction) that
would cause the application of the Laws of any jurisdiction other than the State of Arizona.

21. Venue and Jurisdiction; Waiver of Jury Trial. Venue and jurisdiction for any
dispute or claim arising out of or relating to this Agreement brought by a party against another
shall be 1n the state or federal courts in the State of Arizona (and any applicable appellate courts
in the event of an appeal), which shall be the exclusive jurisdiction of said legal proceedings and
the parties hereby waive the right to assert the lack of personal or subject matter jurisdiction or
improper venue in connection with any such suit, action or other proceeding. In furtherance of the
foregoing, each of the parties (i) waives the defense of inconvenient forum, (ii) agrees not to
commence any suit, action or other proceeding arising out of this Agreement other than in any
such court, and (ii1) agrees that a final judgment (including on any appeal from such judgment) in
any such suit, action or other proceeding shall be conclusive and may be enforced in other
jurisdictions by suit or judgment or in any other manner provided by law.

22. Waiver of Jury Trial. THE PARTIES TO THIS AGREEMENT HEREBY WAIVE
THEIR RIGHT TO A TRIAL BY JURY WITH RESPECT TO DISPUTES ARISING UNDER
OR RELATED TO THIS AGREEMENT AND CONSENT TO A BENCH TRIAL WITH THE
APPROPRIATE JUDGE ACTING AS THE FINDER OF FACT.

23. Counterparts. This Agreement and any amendment hereto may be executed and
delivered by each party in separate counterparts, each of which when so executed and delivered
will be deemed an original and which taken together will constitute the same agreement.

24, Effectiveness of this Agreement. This Agreement shall become automatically
effective upon effectiveness of the Mining Services Agreement, without the requirement of any
further action by any Person, and until such time (if any), this Agreement shall be of no force or
effect and shall create no rights or obligations on the part of any party hereto.

25. ADSs. In the event that any ADSs are created or proposed to be created by the
Company with respect to the Common Stock, the Holders may at any time thereafter by written
notice to the Company elect to convert into ADSs any Common Stock that they hold or have the
right potentially to receive. If so requested, the Company will use its best efforts to promptly
facilitate such conversion. If any Registrable Securities are converted into ADSs pursuant to this
paragraph, the ADSs thereby created shall be deemed Shares, Common Stock and Registrable
Securities for purposes of this Agreement, and the Holders shall have the same rights under this
Agreement with respect to the ADSs as they had with respect to the Common Stock.

26. Sovereign Immunity Waiver.

(a) In consideration of the substantial advantages and benefits of contemplated
under the Mining Services Agreement, NTEC hereby expressly, unconditionally, and irrevocably
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waives its sovereign immunity from any legal or equitable proceedings, whether in the courts of
the United States of America, any state of the United States of America, in the courts of the Navajo
Nation, in an arbitration proceeding, or elsewhere, to enforce or collect upon this Agreement (or
the other agreements entered into), including immunity from service of process, immunity from
jurisdiction or judgment of any court or tribunal, immunity from execution of judgment and
immunity of any of its property from attachment prior to entry of judgment, or from attachment in
aid of execution upon a judgment, NTEC expressly, unconditionally and irrevocably waives any
such immunity and consents and submits to the dispute resolution procedures set forth in this
Agreement to resolve any dispute arising out of, under, or in connection with this Agreement and
any the other agreements entered into in connection with this Agreement, and further consents to
be sued to the extent, and in the manner such suit is authorized by this Agreement. This waiver
shall survive the termination or expiration of this Agreement and remain effective until any
applicable statute of limitation runs.

(b) NTEC hereby expressly, unconditionally, and irrevocably waives any
immunity and any right of exhaustion of tribal remedies with respect to any suit, action, or other
proceeding brought in the courts or in an arbitration proceeding in connection with any dispute of
any kind or nature between the Parties arising out of, under, or in connection with this Agreement
and any other agreements entered into in connection with this Agreement, and consents to the
jurisdiction of the courts or arbitration proceeding, including an action to compel arbitration or
enforce an arbitration award, as set forth in this Agreement. NTEC hereby waives and agrees not
to assert by way of motion or as a defense or otherwise in any such dispute (i) any claim that it is
not subject to the personal jurisdiction of such courts or arbitration proceeding, (ii) that subject
matter jurisdiction is lacking based on tribal sovereign immunity; and (iii) that such dispute is
brought in an inconvenient forum or that venue is improper. If a court or arbitrator determines that
it does not have jurisdiction over such matters brought before it, NTEC hereby expressly,
unconditionally and irrevocably waives any immunity with respect to an action or other proceeding
in the courts of the State of Arizona, and consents to the jurisdiction of such courts for such
purpose. NTEC waives any rights to have any dispute heard in a Navajo Nation tribunal, in any
Navajo Nation administrative or judicial body whatsoever. This waiver shall survive the
termination or expiration of this Agreement and remain effective until any applicable statute of
limitation runs.

(© This Agreement shall not become effective until NTEC gives notice to the
Navajo Nation of this limited waiver of sovereign immunity promptly after the date hereof as
required by Section 2.04(a) of the Mining Services Agreement. The provisions of this limited
waiver shall become effective upon such ten (10) day notice and approval by written resolution of
the Management Committee of NTEC. NTEC shall provide to the Company a copy of the written
resolution of the Management Committee along with such additional documents as necessary to
demonstrate that this limited waiver was properly adopted and in effect.

(d) NTEC agrees that to the extent any provisions of this Agreement are
rendered ineffective by any later changes in Navajo Nation Law, any such change shall constitute
a breach of the agreement(s) and be actionable under the dispute resolution terms of this
Agreement.
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EXHIBIT E

Shareholder Agreement




SHAREHOLDER AGREEMENT

This SHAREHOLDER AGREEMENT (“Agreement”), dated as of March 8, 2024 (the
“Execution Date”), is entered into by and between NAVAJO TRANSITIONAL ENERGY
COMPANY, LLC, a limited liability company wholly owned by the Navajo Nation (“NTEC”),
and ARIZONA LITHIUM LIMITED, a corporation incorporated in Australia with ACN 008 720
223 (the “Company”). Unless otherwise defined in this Agreement, capitalized terms used in this

Agreement shall have the respective meanings ascribed thereto in the Mining Services Agreement
(as defined below).

RECITALS

A. Big Sandy Inc., an Arizona corporation and wholly owned subsidiary of the
Company (“Big Sandy”), owns a 100% interest in certain unpatented mining claims located in
Mohave County, Arizona, which Property comprises the Big Sandy Lithium Mining Project (the
“Project”).

B. NTEC, the Company and Big Sandy desire to enter into a Mining Services
Agreement, dated as of the date of this Agreement (such agreement, as the same may be amended
or modified, being the “Mining Services Agreement”), pursuant to which NTEC will perform
certain services to help Big Sandy explore for and develop the lithium resource from the Project
in exchange for the issuance of shares and other securities of the Company and other consideration
as set forth in, and subject to the conditions of, the Mining Services Agreement.

C. As a condition to the transactions contemplated by the Mining Services Agreement,
the Company and NTEC are entering into this Agreement to set forth certain understandings
among such parties, including with respect to certain governance matters and rights relating to
securities of the Company.

D. The Company and NTEC intend the rights and obligations set forth in this
Agreement to become automatically effective upon effectiveness of the Mining Services
Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing, and the representations,
warranties, covenants and agreements set forth in the Mining Services Agreement and herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound hereby, the parties agree as follows:

ARTICLE 1
INTRODUCTORY MATTERS

Section 1.1  Defined Terms. In addition to the terms defined elsewhere herein, the
following terms have the following meanings when used herein with initial capital letters:




“ADS” means any American Depositary Share, American Depositary Receipt or similar
instrument that may be created after the Effective Date for the purpose of facilitating trading of
Company securities in the United States or otherwise, representing the right to receive any number
of Company Shares.

“Affiliate” of a Person means any other Person that directly, or indirectly through one or
more intermediaries, controls or is controlled by, or is under common control with, such Person.
The term “control” (including the terms “controlling”, “controlled by” and “under common control
with””) means the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by

contract, or otherwise.
“Agreement’ is defined in the introductory paragraph.

“AS8X means ASX Limited (ABN 98 008 624 691) or the securities exchange operated by
it (as the context requires).

“ASX Listing Rules” means the official listing rules of the ASX.

“Beneficially Own” or “Beneficially Owns” (including its correlative meanings,
“Beneficial Owner” and “Beneficial Ownership™) has the meaning set forth in Rule 13d-3
promulgated under the Exchange Act; provided, however, that solely for purposes of this
Agreement, NTEC shall be deemed to Beneficially Own any Company Shares that it holds subject
to the terms of the Escrow Deed.

“Board” means the Company’s board of directors.

“Business Day” means a day which is not a Saturday or Sunday or a statutory holiday in
Perth, Western Australia or the State of Arizona.

“Change of Control” means any of the following: (i) individuals who, as of the Effective
Date, constitute the Board (the “Incumbent Board’) cease for any reason to constitute at least a
majority of the Board; provided, however, that any individual becoming a Director subsequent to
the date hereof whose election, or nomination for election by the Company’s shareholders, was
approved by a vote of at least a majority of the Directors then comprising the Incumbent Board
shall be considered as though such individual were a member of the Incumbent Board, but
excluding, for this purpose, any such individual whose initial assumption of office occurs as a
result of an actual or threatened election contest with respect to the election or removal of directors
or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other
than the Board; (ii) a sale, lease, exchange or other transfer (in one transaction or a related series
of transactions) of all or substantially all of the assets of the Company and its subsidiaries on a
consolidated basis, to any Person or group (other than an Affiliates of the Company or its
subsidiaries); or (ii1) consummation by the Company of a reorganization, merger or consolidation
or the acquisition of assets of another entity (each, a “Business Combination™), in each case,
unless, immediately following such Business Combination, (A) the Persons who were the
Beneficial Owners of the outstanding Company Shares immediately prior to such Business
Combination Beneficially Own, directly or indirectly, more than 50% of (x) the then outstanding
Company Shares or (y) the combined voting power of the then outstanding voting securities



entitled to vote generally in the election of members of the board of directors (or equivalent
governing authority) of any successor to the Company resulting from such Business Combination
(including an Person which as a result of such transaction owns the Company or all or substantially
all of the Company’s assets either directly or through one or more subsidiaries), as the case may
be, in substantially the same proportions as the Beneficial Ownership of such Beneficial Owners,
immediately prior to such Business Combination, of the outstanding Company Shares, and (B) at
least a majority of the members of the board of directors (or equivalent governing authority) of the
entity resulting from such Business Combination were members of the Incumbent Board at the
time of the execution of the initial agreement, or of the action of the Board, providing for such
Business Combination.

“Company” is defined in the introductory paragraph.

“Company Shares” means the ordinary shares of the Company and any other capital stock
of the Company into which such ordinary shares are reclassified or reconstituted.

“Designee Qualifications” is defined in Section 2.1(d).
“Director” means a member of the Board.

“Effective Date” means the date on which this Agreement becomes effective as set forth
in Section 2.04(a) of the Mining Services Agreement.

“Equity Securities” means any and all (1) shares, interests, participations or other
equivalents (however designated) of capital stock or other voting securities of a corporation, and
any and all equivalent or analogous ownership (or profit) or voting interests in any Person that is
not a corporation, (ii) securities convertible into or exchangeable for shares, interests,
participations or other equivalents (however designated) of capital stock or voting securities of (or
other ownership or profit or voting interests in) such Person, and (iii) any and all warrants, rights
or options to purchase any of the foregoing, whether voting or nonvoting, and, in each case,
whether or not such shares, interests, participations, equivalents, securities, warrants, options,
rights or other interests are authorized or otherwise existing on any date of determination.

“Escrow Deed" means the voluntary escrow deed between the Company and NTEC dated
on or around the date of this document.

“Escrow Shares” means Company Shares that remain subject to the escrow restrictions
under the Escrow Deed.

“Exchange” means the ASX and any other exchange on which Company Shares are listed.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

“Excluded Stock” means (i) any Voting Stock or Voting Stock Equivalents issued
(including, without limitation, as, under or upon any grant or any exercise of any warrants, options,
stock appreciation or similar rights awarded or issued) to employees, directors or consultants of
the Company pursuant to an employee stock option, stock incentive or similar plan or pursuant to



any employment, consulting, services or similar agreement or arrangement approved by the Board
or any committee thereof, (i1) any Voting Stock or Voting Stock Equivalents issued upon approval
of NTEC, (ii1) any Voting Stock or Voting Stock Equivalents the issuance of which is made
pursuant to warrants, options, other securities or any agreements binding on the Company as of
prior to the Effective Date, (iv) any Voting Stock or Voting Stock Equivalents issued in connection
with an asset or stock acquisition, any other business combination, any debt financing or any joint
venture or strategic transaction the primary purpose of which is not intended to raise capital for
Company through the issuance and/or sale of such Voting Stock or Voting Stock Equivalents or
(v) any Voting Stock or Voting Stock Equivalents issued by the Company in connection with any
subdivision of securities (including any stock dividend or stock split), any combination of
securities (including any reverse stock split) or any recapitalization, reorganization or
reclassification of the Company made to all holders of the applicable securities on a pro rata basis.

“Execution Date” means the date on which this Agreement is executed as set forth in the
first paragraph.

“Governmental Authority” means any nation, state or province or any municipal or other
political subdivision thereof, or any agency, commission, department, board, bureau, official,
minister, tribunal or court, whether national, state, provincial, local, non-U.S., U.S. or
multinational, exercising executive, legislative, judicial, taxing, regulatory or administrative
functions of a nation, state, province or any municipal or other political subdivision of the
foregoing.

“Immediate Family Members” of a Person means such Person’s spouse, parents and
stepparents, children and stepchildren, siblings and in-laws.

“Joinder Agreement” means a joinder agreement substantially in the form attached hereto
as_Exhibit A.

“Law” or “Laws” means all applicable federal, state, local and foreign laws (statutory and
common), rules, ordinances, treaties, regulations (including, without limitation, rules and regulations
of Exchanges), judgments, decrees, and other valid governmental restrictions, including permits and
other similar requirements, whether legislative, municipal, administrative or judicial in nature.

“Minimum Percentage” means at least five percent (5.0%) of the total then-outstanding
Company Shares or such lower percentage as has resulted from an issue of Equity Securities in
breach of Article IV, provided that for the purposes of calculating the percentage in this definition,
any Escrow Shares shall be excluded from both the numerator and denominator of the calculation.

“Mining Services Agreement”’ has the meaning set forth in the Recitals.
“NTEC” is defined in the introductory paragraph.

“NTEC Designee” is defined in Section 2.1(a).






“Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Shareholder Party” or “Shareholder Parties” means NTEC and each Permitted
Transferee of NTEC that becomes a party to this Agreement by executing a Joinder Agreement.

“Stock Issuance Notice” has the meaning set forth in Section 4.1.
“Stock Issuance Transaction” has the meaning set forth in Section 4.1.

“Transfer’ (including its correlative meaning, “Transferred’) means, with respect to any
Equity Security, directly or indirectly, by operation of Law, contract or otherwise, (1) to sell,
contract to sell, give, assign, offer, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose
of any economic, voting or other rights in or to such Equity Security, in whole or in part, (i1) to
engage in any hedging, swap, forward contract or other transaction that is designed to or which
reasonably could be expected to lead to or result in a transfer or other disposition of Beneficial
Ownership of, or pecuniary interest in, or the economic consequences of having Beneficial
Ownership of, such Equity Security, including any short sale or any purchase, sale or grant of any
right (including any put or call option) with respect to such Equity Security, or (1i1) to enter into a
short sale of, or trade in, such Equity Security, or enter into any transaction with respect to
derivative securities representing the right to vote or economic benefits of, such Equity Security.
When used as a noun, “Transfer” shall have such correlative meaning as the context may require.

“Voting Stock” means Company Shares and any other class of securities of the Company
to the extent having the power generally to elect Directors and any other general voting power
(and shall include any shares of Voting Stock issuable upon exercise, exchange or conversion of
securities exercisable or exchangeable for or convertible into shares of Voting Stock).

“Voting Stock Equivalents” means any right, warrant, option or security of the Company
which is exercisable or exchangeable for or convertible into, or represents the right to otherwise
acquire, directly or indirectly, Voting Stock, whether at the time of issuance or upon the passage
of time or the occurrence of some future event.

Section 1.2 Construction. The language used in this Agreement will be deemed to be
the language chosen by the parties to express their mutual intent, and no rule of strict construction
will be applied against any party. Unless the context otherwise requires: (a) “or” is disjunctive
but not exclusive, (b) words in the singular include the plural, and in the plural include the singular,
(c) the words “hereof”, “herein”, and “hereunder” and words of similar import when used in this
Agreement refer to this Agreement as a whole and not to any particular provision of this
Agreement, (d) the word “including” and words of similar import when used in this Agreement
mean “including, without limitation,” unless otherwise specified, (e) the word “extent” in the
phrase “to the extent” means the degree to which a subject or other thing extends and such phrase
shall not mean simply “if”, and (f) references to “day” means a calendar day unless otherwise
indicated as a “Business Day.” Section references are to this Agreement unless otherwise specified
and references to clauses without a cross-reference to a Section or subsection are references to
clauses within the same Section or, if more specific, subsection. When calculating the period of



time before which, within which or following which any act is to be done or step taken pursuant
to this Agreement, the date that is the reference date in calculating such period is excluded. If the
last day of such period is a non-Business Day, the period in question ends on the next succeeding
Business Day.

ARTICLE II

BOARD REPRESENTATION

Section 2.1 Board Representation.

(a) Following the Effective Date and subject to Sections 2.1(c) and 2.1(d), NTEC will
have the right but not the obligation to appoint a nominee to the Board (“NTEC Designee”), and,
subject to any applicable restrictions under applicable Exchange rules or regulations or laws of the
jurisdiction of incorporation of the Company, a nominee to act as the NTEC Designee’s alternate,
and NTEC shall, subject to the Company receiving a signed consent to act from the NTEC
Designee and his or her alternate and to Sections 2.1(c) and 2.1(d), procure: (i) the appointment
of the NTEC Designee as a director of the Company as a casual vacancy as soon as practicable
after receiving written notice from the NTEC Designee, (ii) that the NTEC Designee is proposed
for election as a director of the Company at the next annual general meeting of shareholders after
the NTEC Designee has been appointed, and at all subsequent general meetings of the Company
at which the NTEC Designee is due for re-election, and (iii) that the Board recommends that the
Company’s sharcholders vote in favour of the appointment of the NTEC Designee at the
Company’s next annual general meeting of shareholders after the NTEC Designee has been
appointed, and at all subsequent general meetings of the Company at which the NTEC Designee
1s due for re-election.

(b) If an NTEC Designee retires or is removed from the Board, or if shareholders at a
general meeting of the Company do not approve the appointment of an NTEC Designee, NTEC
will have the right, but not the obligation, to appoint a replacement NTEC Designee, and, subject
to any applicable restrictions under applicable Exchange rules or regulations or laws of the
jurisdiction of incorporation of the Company, a nominee to act as the replacement NTEC
Designee’s alternate, and the Company shall procure the appointment of such replacement NTEC
Designee as a director of the Company as soon as practicable after receiving notice from NTEC,
subject to the Company receiving a signed consent to act from the replacement NTEC Designee
and his or her alternate and to Sections 2.1(c) and 2.1(d).

(©) At any time after the first time when NTEC holds at least the Minimum Percentage,
upon any date NTEC holds less than the Minimum Percentage solely as a result of NTEC’s sales
or Transfers of Company Shares for more than 20 consecutive days on which the ASX is open for
trading, NTEC’s right to appoint an NTEC Designee and the Company’s related obligations under
this Article II will automatically terminate. If NTEC thereafter acquires and holds Company Shares
equal to or greater than the Minimum Percentage, then on any such date that NTEC acquires
Company Shares equal to or greater than the Minimum Percentage, NTEC’s right to appoint an
NTEC Designee and the Company’s related obligations under this Article II will automatically
resume.



(d) Notwithstanding anything to the contrary, each NTEC Designee and any permitted
alternate to any NTEC Designee must satisfy the requirements set forth in this Section 2.1(d)
(collectively, the “Designee Qualifications”):

(1) Each NTEC Designee and such alternative shall, at the time of his or her
nomination or appointment or alternate service as a Director and at all times thereafter until such
individual ceases to serve as a Director or alternate:

(1) meet and comply with any and all policies, procedures, processes,
codes, rules, standards and guidelines of the Company applicable to non-employee Directors;

2) during any period in which the Company is subject to Section 13(a)
or 15(d) of the Exchange Act, not be involved in any of the events enumerated in (A) Item 2(d) or
Item 2(e) of Schedule 13D under the Exchange Act or (B) Item 401(f) of Regulation S-K under
the Securities Act;

3) not be subject to any order, decree or judgment of any Governmental
Authority or any Exchange prohibiting service as a director of any public company; and

4 not be an employee, officer, or director of, or consultant to, or be
receiving any compensation or benefits, directly or indirectly, from, any Restricted Person (unless
otherwise agreed to by the Board).

(11) During any period in which the Company is subject to Section 13(a) or 15(d)
of the Exchange Act, NTEC shall, and shall cause each NTEC Designee, to deliver such
questionnaires and otherwise provide such information as are reasonably requested by the
Company in connection with assessing qualification, independence and other criteria applicable to
Directors, or required to be provided by Directors, candidates for Director, and their respective
Affiliates and representatives for inclusion in any filing required by applicable Law and the rules
of the Exchange, in each case to the same extent requested or required of other candidates for
appointment or election as Directors.

(e) NTEC shall not designate any individual pursuant to this Section 2.1 who, at the
time of such designation, is a member or has been nominated to serve as a member of the board of
directors or similar governing body of any Restricted Person. If an NTEC Designee or alternate
becomes a member of the board of directors or similar governing body of any Restricted Person,
NTEC shall use its best efforts to cause its NTEC Designee and any alternate to promptly tender
to the Board his or her resignation as a Director. In the event the NTEC Designee or alternate is
to promptly tender to the Board his or her resignation as a Director as set forth in this Section
2.1(e), the Board shall be entitled to take all necessary steps to remove such Director and/or
alternate promptly. If NTEC is required to use its best efforts to cause an NTEC Designee or
alternate to tender his or her resignation from the Board as set forth in this Section 2.1(e) and the
relevant NTEC Designee does not promptly tender his or her resignation from the Board, then such
NTEC Designee and alternate shall not thereafter be entitled to participate as a member of the
Board or as an alternate pursuant to this Agreement, and the Board shall be entitled to take all
necessary actions to promptly remove such NTEC Designee from the Board and to end such
alternate’s service.



) Subject to Section 2.1(a) and any applicable securities laws, at any annual or special
meeting of shareholders of the Company, NTEC and each current or future Beneficial Owner of
Escrow Shares shall vote, or cause to be voted, any Escrow Shares (i) in favour of the Board’s
recommendation with respect to each nominee elected to the Board or, if the Board has made no
recommendation, pro rata with all other votes cast by shareholders of AZL, (ii) against any
nominee for election to the Board not recommended by the Board, (iii) against the removal of any
Director unless the Board recommends in favour of such removal and (iv) either as recommended
by the Board or, if the Board has made no recommendation, pro rata with all other votes cast by
shareholders of AZL on any other matters subject to a vote at any annual or special meeting of
shareholders of the Company.

(2) Each of NTEC and each current or future Beneficial Owner of Escrow Shares (each
a “Proxy Party” and, collectively, the “Proxy Parties”) hereby constitutes and appoints as the
proxies of such Proxy Party and hereby grants a power of attorney to the Chair of the Board and
the Managing Director of the Company (each, a “Proxyholder’”), and each of them, with full power
of substitution, with respect to the matters set forth in Section 2.1(f), and hereby authorizes each
of them to represent and vote, if and only if such Proxy Party (i) fails to vote within ten (10) days
after request by the Company or (ii) attempts to vote (whether by proxy, in person or by written
consent), in a manner which is inconsistent with the terms of Section 2.1(f), all of such Proxy
Party’s Escrow Shares in favor, against, or pro rata with all other votes cast by shareholders of
AZL, as applicable, of the matter or matters covered by Section 2.1(f) to be voted upon at any
annual or special meeting of shareholders of the Company pursuant to and in accordance with the
terms and provisions of Section 2.1(f) of this Agreement or to take any action reasonably necessary
to effect the foregoing. The power of attorney granted hereunder shall authorize each Proxyholder
to execute and deliver any documentation, on behalf of such Proxy Party, required to fulfill such
obligations of such Proxy Person who fails to do so within ten (10) days after request by the
Company. Each of the proxy and power of attorney granted pursuant to this Section 2.1(f) is given
in consideration of the agreements and covenants of the Company and the parties in connection
with the transactions contemplated by this Agreement and the Mining Services Agreement and, as
such, each is coupled with an interest and shall be irrevocable unless and until this Agreement
terminates or expires pursuant to Section 6.1 hereof. Each Proxy Party hereto hereby revokes any
and all previous proxies or powers of attorney with respect to the Escrow Shares and shall not
hereafter, unless and until this Agreement terminates or expires pursuant to Section 6.1 hereof,
purport to grant any other proxy or power of attorney with respect to any of the Escrow Shares,
deposit any of the Escrow Shares into a voting trust or enter into any agreement (other than this
Agreement and the Escrow Deed), arrangement or understanding with any person, directly or
indirectly, to vote, grant any proxy or give instructions with respect to the voting of any of the
Escrow Shares, in each case, with respect to any of the matters set forth in Section 2.1(f).

ARTICLE III

ADDITIONAL COVENANTS

Section 3.1 Transfer Restrictions.

(a) No Shareholder Party shall, without the prior written consent of the Board
(excluding any NTEC Designees), directly or indirectly, effect any Transfer of Voting Stock or



Voting Stock Equivalents Beneficially Owned by such Shareholder Party, or publicly announce
any intention to effect any such Transfer, other than (i) Transfers on market through an Exchange,
broker or other securities trading system, (ii) Transfers to transferees that are not Restricted
Persons, and (iii) Permitted Transfers, in each case, only to the extent such Transfers are otherwise
in compliance with (x) applicable securities laws (including, without limitation, under the
Securities Act) and (y) all terms and conditions of the Escrow Deed.

(b) Any Transfer or attempted Transfer of Voting Stock or Voting Stock Equivalents
in violation of this Section 3.1 shall, to the fullest extent permitted by applicable Law, be null and
void ab initio, and the Company shall not, and shall instruct its transfer agent and other third parties
not to, record or recognize any such purported transaction on the books of the Company.

Section 3.2 Acquisitions of Additional Company Securities. The Shareholder Parties
acknowledge and agree to comply with applicable laws and regulations, including Australian
takeover laws, when acquiring or agreeing to acquire, by purchase or otherwise, directly or
indirectly, whether alone or in concert with others, any Voting Stock, Voting Stock Equivalents or
other securities of the Company. Notwithstanding the foregoing, no Shareholder Party shall be in
breach of this Section 3.2 as a result of the acquisition by any NTEC Designee of any Voting Stock
or Voting Stock Equivalents pursuant to the grant or vesting of any equity compensation awards
granted by the Company to any NTEC Designee or the exercise of any stock options, restricted
stock or similar awards relating to any Voting Stock of the Company granted by the Company to
any NTEC Designee, in each case, which awards are granted to such NTEC Designee for his or
her service on the Board or any committee thereof.

ARTICLE IV

NOTICE OF STOCK ISSUANCES

Section 4.1  Notice of Stock Issuances. If the Company proposes at any time to issue or
sell any Voting Stock or Voting Stock Equivalents, other than Excluded Stock or debt securities
not exchangeable or convertible into Voting Stock, the Company shall use commercially
reasonable efforts to give to NTEC, no later than two (2) calendar days prior to the public
announcement (or if there is not anticipated public announcement, prior to the contemplated
consummation) of such transaction (a “Stock Issuance Transaction’), notice in writing (the
“Stock Issuance Notice”) of such Stock Issuance Transaction. The Stock Issuance Notice shall
describe the proposed Stock Issuance Transaction, including the proposed price per share of
Voting Stock or per Voting Stock Equivalent, as applicable. If NTEC notifies the Company in
writing promptly, but not more than twenty-four (24) hours, after the Company’s delivery of the
Stock Issuance Notice (unless such Stock Issuance Notice is delivered on a day that is not a
Business Day, in which case the NTEC’s notice to the Company shall be delivered no later than
5:00 p.m. Mountain Time on the next Business Day), that NTEC would like to participate in such
Stock Issuance Transaction, the Company will use commercially reasonable efforts to structure
such a Stock Issuance Transaction in a manner which (i) allows NTEC to participate therein, on
comparable terms with other investors, in order to maintain, immediately following the
consummation of such Stock Issuance Transaction, NTEC’s same voting power or percentage
interest (determined by dividing (x) the number of Company Shares on an as-converted, fully-
diluted basis then Beneficially Owned by NTEC (but excluding any Escrow Shares) by (y) the
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total number of all Company Shares then outstanding on an as-converted, fully-diluted basis
(excluding any Escrow Shares) in the Company as of immediately prior to the consummation of
such Stock Issuance Transaction, and (i1) affords NTEC the ability to participate without the need
for Company shareholders to approve NTEC’s participation (taking into account the operation and
requirements of the ASX Listing Rules).

Section 4.2 Shareholder Approvals. If the Company proposes to issue to the
Shareholder Parties or any of their Affiliates any Equity Securities and shareholder approval is
required by applicable laws or regulations, then the Company shall promptly use it best efforts to
take all steps necessary to seek shareholder approval for the issue of the Equity Securities
(including procuring that the Board recommend in favor of the requisite shareholder resolution).
The Company shall not issue any such Equity Securities to the Shareholder Parties or any of their
Affiliates unless it has first complied with applicable security holder approval requirements under
ASX Listing Rule 10.11 (or any successor thereto).

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Section 5.1  Representations and Warranties of the Company. The Company hereby
represents and warrants to NTEC as follows as of the Effective Date:

(a) The Company is a corporation, duly incorporated, validly existing and in good
standing under the Laws of Australia. The Company has all requisite power and authority to
execute and deliver this Agreement and to perform its obligations under the Agreement. The
execution and delivery by the Company of this Agreement and the performance by the Company
of its obligations under this Agreement have been duly authorized by all necessary corporate or
other analogous action on its part.

b) The execution and delivery by the Company of this Agreement and the performance
of the obligations of the Company under this Agreement do not and will not conflict with or violate
any provision of, or require the consent or approval of any Person (except for any such consents
or approvals which have been obtained) under, (x) applicable Law, (y) the Company Governing
Documents, or (z) any contract or agreement to which the Company is bound or is a party.

(c) The execution and delivery by the Company of this Agreement and the performance
of the obligations of the Company under this Agreement have been duly authorized by all
necessary corporate action on the part of the Company. This Agreement has been duly executed
and delivered by the Company and, assuming the due authorization, execution and delivery by
NTEC, constitutes a legal, valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, subject to bankruptcy, insolvency and other Laws of
general applicability relating to or affecting creditors’ rights and to general principles of equity.

Section 5.2  Representations and Warranties of NTEC. NTEC hereby represents and
warrants to the Company as follows as of the Effective Date:

(a) NTEC is a limited liability company, duly organized, validly existing and
in good standing under the Laws of its jurisdiction of organization. NTEC has all requisite power

11



and authority to execute and deliver this Agreement and to perform its obligations under the
Agreement. The execution and delivery by NTEC of this Agreement and the performance by
NTEC of its obligations under this Agreement have been duly authorized by all necessary
corporate or other analogous action on its part.

(b)  NTEC has all requisite power and authority to execute and deliver this
Agreement and to perform its obligations under this Agreement.

(©) The execution and delivery by NTEC of this Agreement and the
performance by NTEC of its obligations under this Agreement do not and will not conflict with or
violate any provision of, or require the consent or approval of any Person (except for any such
consents or approvals which have been obtained) under, (x) applicable Law, (y) the organizational
documents of NTEC, or (z) any contract or agreement to which NTEC is bound or is a party.

(d) This Agreement has been duly executed and delivered by NTEC and,
assuming the due authorization, execution and delivery by the Company, constitutes a legal, valid
and binding obligation of NTEC, enforceable against it in accordance with its terms, subject to
bankruptcy, insolvency and other Laws of general applicability relating to or affecting creditors’
rights and to general principles of equity.

Section 5.3  No Other Representations or Warranties. Each of the Company and NTEC
hereby acknowledges and agrees that, except for the express representations and warranties set
forth in this Article ARTICLE V (a) no party hereto nor any Person acting on its behalf is making
any representation or warranty of any kind, express or implied, in connection with the negotiation,
execution or performance of this Agreement and (b) no party hereto has relied on the accuracy or
completeness of any information furnished by any other party hereto or any Person acting on its
behalf in connection with the negotiation, execution or performance of this Agreement
contemplated hereby.

ARTICLE VI

GENERAL PROVISIONS

Section 6.1  Termination. Unless otherwise specified herein, this Agreement shall
automatically terminate on the earlier to occur of (1) termination of the Mining Services Agreement
and (i1) the date on which a Change of Control occurs provided, that Section 2.1(e) and this Article
VI shall survive the termination of this Agreement indefinitely; and, provided further, that the
termination of this Agreement will not relieve any party from any liability for any breach of a
representation, warranty, agreement or covenant set forth herein prior to such termination and, in
the event of such breach, the parties will be entitled to exercise any and all remedies available
under Law or equity.

Section 6.2 Notices. All notices, requests, demands, claims and other communications
hereunder shall be in writing and shall be deemed duly given (a) when personally delivered, (b)
two (2) Business Days after being sent by reputable overnight courier service (charges prepaid),
or (c) on the date of transmission, if sent by e-mail or facsimile during the normal business hours
of the recipient (on the next Business Day if sent after the normal business hours of the recipient),
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Section 6.12 Table of Contents, Headings and Captions. The table of contents, headings,
subheadings and captions contained in this Agreement are included for convenience of reference
only, and will not affect the meaning or interpretation of this Agreement.

Section 6.13 Counterparts. This Agreement and any amendment hereto may be executed
and delivered by each party in separate counterparts, each of which when so executed and delivered
will be deemed an original and which taken together will constitute the same agreement.

Section 6.14 Effectiveness of this Agreement.  This Agreement shall become
automatically effective upon effectiveness of the Mining Services Agreement, without the
requirement of any further action by any Person, and until such time (if any), this Agreement shall
be of no force or effect and shall create no rights or obligations on the part of any party hereto.

Section 6.15 Delivery by Electronic Transmission.  This Agreement, and any
amendments hereto or waivers of provisions hereof, to the extent signed and delivered by means
of .PDF or other electronic transmission, will be treated in all manner and respects as an original
contract or instrument and will be considered to have the same binding legal effects as if it were
the original signed version thereof delivered in-person. No party will raise the use of a .PDF or
other electronic transmission to deliver a signature or the fact that any signature or contract or
instrument was transmitted or communicated through the use of .PDF or other electronic
transmission as a defense to the formation of this Agreement or any such contract or instrument
and each party forever waives any such defense.

Section 6.16 ADSs. In the event that any ADSs are created or proposed to be created by
the Company with respect to the Company Shares, the Shareholder Parties may at any time
thereafter by written notice to the Company elect to convert into ADSs any Company Shares that
they hold or have the right potentially to receive. If so requested, the Company will use its best
efforts to promptly facilitate such conversion. If any Company Shares are converted into ADSs
pursuant to this Section, the ADSs thereby created shall be deemed Company Shares for purposes
of this Agreement, and the Shareholder Parties shall have the same rights and obligations under
this Agreement with respect to the ADSs as they had with respect to the Company Shares.

Section 6.17 Sovereign Immunity Waiver.

(a) In consideration of the substantial advantages and benefits of contemplated
under the Mining Services Agreement, NTEC hereby expressly, unconditionally, and irrevocably
waives its sovereign immunity from any legal or equitable proceedings, whether in the courts of
the United States of America, any state of the United States of America, in the courts of the Navajo
Nation, in an arbitration proceeding, or elsewhere, to enforce or collect upon this Agreement (or
the other agreements entered into), including immunity from service of process, immunity from
jurisdiction or judgment of any court or tribunal, immunity from execution of judgment and
immunity of any of its property from attachment prior to entry of judgment, or from attachment in
aid of execution upon a judgment, NTEC expressly, unconditionally and irrevocably waives any
such immunity and consents and submits to the dispute resolution procedures set forth in this
Agreement to resolve any dispute arising out of, under, or in connection with this Agreement and
any the other agreements entered into in connection with this Agreement, and further consents to
be sued to the extent, and in the manner such suit is authorized by this Agreement. This waiver
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shall survive the termination or expiration of this Agreement and remain effective until any
applicable statute of limitation runs.

(b)  NTEC hereby expressly, unconditionally, and irrevocably waives any
immunity and any right of exhaustion of tribal remedies with respect to any suit, action, or other
proceeding brought in the courts or in an arbitration proceeding in connection with any dispute of
any kind or nature between the Parties arising out of, under, or in connection with this Agreement
and any other agreements entered into in connection with this Agreement, and consents to the
jurisdiction of the courts or arbitration proceeding, including an action to compel arbitration or
enforce an arbitration award, as set forth in this Agreement. NTEC hereby waives and agrees not
to assert by way of motion or as a defense or otherwise in any such dispute (i) any claim that 1t 1s
not subject to the personal jurisdiction of such courts or arbitration proceeding, (ii) that subject
matter jurisdiction is lacking based on tribal sovereign immunity; and (ii1) that such dispute is
brought in an inconvenient forum or that venue is improper. If a court or arbitrator determines that
it does not have jurisdiction over such matters brought before it, NTEC hereby expressly,
unconditionally and irrevocably waives any immunity with respect to an action or other proceeding
in the courts of the State of Arizona, and consents to the jurisdiction of such courts for such
purpose. NTEC waives any rights to have any dispute heard in a Navajo Nation tribunal, in any
Navajo Nation administrative or judicial body whatsoever. This waiver shall survive the
termination or expiration of this Agreement and remain effective until any applicable statute of
limitation runs.

(c) This Agreement shall not become effective until NTEC gives notice to the
Navajo Nation of this limited waiver of sovereign immunity promptly after the date hereof as
required by Section 2.04(a) of the Mining Services Agreement. The provisions of this limited
waiver shall become effective upon such ten (10) day notice and approval by written resolution of
the Management Committee of NTEC. NTEC shall provide to the Company a copy of the written
resolution of the Management Committee along with such additional documents as necessary to
demonstrate that this limited waiver was properly adopted and in effect.

(d)  NTEC agrees that to the extent any provisions of this Agreement are
rendered ineffective by any later changes in Navajo Nation Law, any such change shall constitute
a breach of the agreement(s) and be actionable under the dispute resolution terms of this
Agreement.

(e) NTEC represents and warrants that all the persons creating and executing
this Agreement, and any related agreements necessary to effectuate this Agreement, are actually,
fully, properly, apparently, and impliedly authorized to vest all of the persons creating and
executing this Agreement with all authorities necessary to bind and obligate NTEC to the terms of
this Agreement.

3} NTEC clearly, expressly, unequivocally, and irrevocably agrees that, to the
extent NTEC changes its company, corporate, or organizational form, any resulting company,
corporation, or organization will, by Navajo Nation Council resolution, or as otherwise required
by the internal laws of the Navajo Nation, provide all the same waivers of sovereign immunity as
those set forth in this Agreement or NTEC shall obtain such further confirmation regarding such
waiver of sovereign immunity as applied to this Agreement.
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(2) Nothing in this Agreement, and no waiver of NTEC’s sovereign immunity
pursuant to this Agreement shall be construed as a waiver of the sovereign immunity or exhaustion
of tribal remedies by the Navajo Nation or any other instrumentality of the Navajo Nation, and no
such waiver by NTEC shall create any liability on the part of the Navajo Nation or any other
instrumentality of the Navajo Nation for the debts and obligations of NTEC, or shall be construed
as a consent to the encumbrance or attachment of any property of the Navajo Nation or any other
instrumentality of the Navajo Nation based on any action, adjudication or other determination of
liability of any nature incurred by NTEC. The acts and omissions of NTEC, its directors, officers,
employees and agents shall not create any liability, obligation or indebtedness either of the Navajo
Nation or payable out of assets, revenues or income of the Navajo Nation.

[Remainder of Page Intentionally Left Blank]
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