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EBSWORTH

19.2 Relief

if, as a direct result of an event or occurrence of Force Majeure (Force Majeure Event),
a Joint Venturer or the Manager becomes unable, wholly or in part, to perform an
obligation (other than an obligation to obtain, use or pay money) under this agreement
(Affected Party):

(a) that Affected Party may give the other Joint Venturers and the Manager notice
of the Force Majeure Event with reasonably full particulars and, insofar as is
known to it, the probable extent to which it will be unable to perform, or be
delayed in performing, that obligation;

(b) on giving the notice of the Force Majeure, that obligation is suspended but only
to the extent that and for so long as it is affected by the Force Majeure Event;

{(c) the Affected Party must use all reasonable diligence to remove, overcome or
abate the effect of the Force Majeure Event as quickly as possible;

(d) if the Force Majeure Event cannot be removed, overcome or abated to an
extent that allows resumption of performance within six (6) months (or such
other period as the Joint Venturers agree) from the date of the notice, the Joint
Venturers must consider and determine whether this agreement must be
modified or terminated; and

(e) notwithstanding the Force Majeure Event, the Joint Venturers must continue to
pay the Manager such moneys as are necessary keep the Tenements in good
standing and to maintain the other Joint Venture Property in good condition.

19.3 Labour disputes and Native Title matters

The obligation to use all reasonable diligence to overcome or remove the effect of the
Force Majeure does not require the Affected Party to:

(a) setile any strike, or other labour dispute;

(b) contest the validity or enforceability of any law, regulation or legally enforceable
order by way of legal proceedings; or

(c) settle any Native Title Claim or enter into any agreement with respect to Native
Title Rights,

on terms not acceptable to it solely for the purpose of removing the event of Force
Majeure.

19.4 Resumption

The Affected Party must resume performance of its obligations as soon as, and to the
extent that, it is no longer affected by the Force Majeure Event.
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20. Goods and Services Tax

20.1  Joint Venturers registered for GST

Each Joint Venturer warrants that it is as at the Commencement Date, and will be
during the term of this agreement, registered for GST. The Joint Venturers agree to
form a GST Joint Venture and require the Manager to apply for registration of the Joint
Venture as a GST Joint Venture.

20.2 Supply of going concern

(@

(b)

The Joint Venturers agree that the transfer of any Joint Venture Interest under
this agreement is a supply of a going concern within the meaning of
subdivision 38-J of the GST Act, and the parties intend that such a supply will
be GST free.

If, despite the agreement of the parties, the transfer of ali or any part of any
Joint Venture Interest is not the supply of a going concern for GST purposes
and is a Taxable Supply, the following provisions of this agreement will apply to
that supply. In addition the transferee will indemnify the transferor for all
interest, fines, penalties, charges and similar amounts payable as a result of the
supply being incorrectly treated in whole or in part as the supply of a going
concern. It will not be a defence to any claim for indemnification pursuant to this
clause that the transferor failed to mitigate its damages by paying an amount of
GST when it fell due under the GST Act.

20.3 GST liability

(a)

(b)

(c)

(d)

(e)

Except where the consideration for a supply (other than a supply of a going
concern) is expressed to be GST inclusive, if any Joint Venturer (Supplier) (or
the Representative Member of any GST Group of which that party is a Member)
is liable to pay GST on any Supply made to any other Joint Venturer (the
Recipient) under this agreement, then the Recipient agrees to pay the Supplier
an additional amount equal to that GST (additional GST amount).

Where a party is liable to pay GST in respect of any indemnity payment made
by another party under this agreement, the other party must in addition to any
amount it is required to pay by way of indemnity also pay to that party on
demand the GST imposed in respect of the indemnity payment.

The additional GST amount is payable at the same time and in the same
manner as the consideration for the Supply to which the additional GST amount
relates.

The obligation to pay the additional GST amount arises only if the Supplier of
the Supply has issued the Recipient of the Supply with a valid Tax Invoice for
the Supply.

If the additional GST amount differs from the amount of GST payable by the
Supplier on the Supply:
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(i) the Supplier must promptly issue an Adjustment Note to the Recipient;
and
(i) an amount equal to the difference must be paid by the Supplier to the

Recipient, or by the Recipient to the Supplier, as appropriate.

Reimbursement

An amount required to be reimbursed or contributed to must not include the amount of
any Input Tax Credit where:

(a) a Joint Venturer is required to or does pay an amount to another Joint Venturer
(Payee) (including by way of adjustment or set-off) to reimburse or contribute to

an amount payable by the Payee for a Supply to the Payee from a Third Party;
and

(b) the Payee or the Representative Member of any GST Group of which the Payee
is @ Member is entitled to an Input Tax Credit in respect of that Supply.

Definitions
In this clause, the following terms have the same meaning as in the GST Act:

Adjustment Note, GST, GST Group, GST Joint Venture, Input Tax Credit, Member,
Representative Member, Supply, Tax Invoice and Taxable Supply.

Notices

Notice requirements

Any notice, demand, approval, consent or other communication under this agreement
(Notice) must be in writing in English or accompanied by a certified translation into
English and must be:

(a) delivered personally;

(b) sent by facsimile; or

(c) sent by regular post (or airmail if posted to or from a place outside Australia); or
(d) sent by email,

to a party at:

(e) the address of the party set out in clause 21.4 (Nominated Contact Details); or

) such other contact details as the party may from time to time notify to the other
party for the purposes of, and in accordance with, this clause.
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21.2  When Notices considered given and received

A Notice given in accordance with clause 21.1 takes effect when received (or such later

time as specified in it), and is taken to be received:

(a) if hand delivered, on delivery,

(b) if sent from and to a place within Australia by regular post, at 9:00 am on the
sixth Business Day after the date of posting;

(c) if sent from a place within Australia to a place outside Australia by airmail, at
9.00 am on the tenth Business Day after the date of posting;

(d) if sent from a place outside Australia by airmail, at 9.00 am on the twelfth
Business Day after the date of posting;

(e) if sent by facsimile, when the sender’s facsimile system generates a message
confirming successful transmission of the total number of pages of the Notice,
unless within four business hours (being a period of time between 9.00 am and
5.00 pm on a Business Day) after the transmission, the recipient informs the
sender that it has not received the entire Notice;

H if sent by email to the email address set out in the Notified Contact Details,
when the email (including any attachment) is sent to the receiving party at that
email address, unless the sending party receives a notification of delivery failure
within 24 hours of the email being sent,

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00 pm

on a Business Day, the Notice is taken to be received at 9.00 am on the next Business

Day after that delivery, receipt or transmission.

21.3 No electronic communication of Notices
A Notice must not be given by electronic means of communication other than facsimile
and email as permitted under clause 21.2.

21.4 Nominated Contact Details

For the purposes of this clause 21, the Nominated Contact Details of the parties are as

follows:

(a) BHPL
Address: Level 14, 52 Phillip Street, Sydney NSW 2000
Facsimile: 02 9252 8400
Contact Person: lan Morgan
Email: ihm@bigpond.net.au
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(b) coB
Address: Level 14, 52 Phillip Street, Sydney NSW 2000
Facsimile: 02 9252 8400
Contact Person: Rob Biancardi

Email: rob.biancardi@cobailtblueholdings.com

Ancillary provisions

Entire agreement

This agreement contains everything the parties have agreed and overrides and
supersedes all earlier agreements in relation to the Joint Venture.

Enurement

The provisions of this agreement enure for the benefit of and are binding on each party
and their respective successors and permitted Assigns.

No reliance or inducement

Each party warrants and agrees that when entering into this agreement it relied
exclusively on the terms expressly contained in this agreement and on:

(a) its own inspections, investigations, skill and judgement; and
(b) opinions and advice obtained by it
and did not rely on any statements, inducements, undertakings, representations or

advice given or made, whether orally or in writing, by or on behalf of any other party,
including without limitation by any officer, employee or agent of any party.

Amendment

No maodification, variation or amendment of this agreement is of any force unless it is in
writing and has been signed by each of the parties.

Severability

If any provision of this agreement is void, illegal or unenforceable, it may be severed
without affecting the enforceability of other provisions in this agreement.
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22.6 Waiver

A waiver of any right, power or remedy under this agreement must be in writing signed

by the party granting it. A waiver is only effective in relation to the particular right, power

or remedy in respect of which it is given. It is not to be taken as an implied waiver of any
other right, power or remedy or as an implied waiver of that right, power or remedy in
relation to any other occasion.

22.7 Applicable law

(a) This agreement is governed by and must be construed in accordance with the
laws of the Nominated State.

(b) The parties submit irrevocably to the non-exclusive jurisdiction of the Courts of
the Nominated State and all Courts competent to hear appeals from those
Courts.

22.8 Fees and charges

(a) Each party must bear its own costs for the preparation, execution, delivery and
performance of this agreement.

(b) Unless otherwise agreed, all stamp duties and registration fees paid relating to
the registration and performance of this agreement, and of all other documents
arising out of this agreement will be paid by COB.

22.9 Counterparts

This agreement may be executed in any number of counterparts and by different parties

in separate counterparts. Each counterpart when so executed is deemed an original but

all of which together constitute one and the same instrument.
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Reference Schedule

ltem1 Approvals 30 June 2017, or such other date as the parties may agree.
Period
(clause 2.3)
ltem 2 Budget 15 May in each Year
Preparation
Date
(clause 9.1(a))
tem 3  Conditions 1. The execution of the Management Services Agreement
Precedent by the date which is ninety (90) days following the
{clause 2.3) Execution Date; and
2. COB achieving a successful listing of quoted securities on
the ASX via an initial public offering which is sufficient to
enable COB to meet its Earning Obligations under this
agreement by 31 March 2017 or such other date as the
parties may mutually agree in writing
ltem 4  Contract Limit $50,000
(clause 9.2(b))
ltem 5 Management An amount to be agreed between the parties that is reflective of a
Fee (clauses 1.1 reasonable, market-driven, arms-length monthly commercial fee
and 7.3) for the performance of mining services similar to the services to
be provided under the Management Services Agreement, and
being an amount which is intended to reimburse, the Manager for
its indirect or overhead costs which it, or its Related Bodies
Corporate, incur in providing corporate, administration and other
services for the Joint Venture, inclusive of a ten percent (10%)
margin.
ltem 6  Minerals(s) Cobalt, subject to the Mineral Reservation Principles.
{clause 1.1)
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item?7 Minimum 5% Joint Venture Interest.
Interest
(clause 1.1)

item 8 Mining Act Mining Act 1982 (NSW)

Item9 Nominated State New Scuth Wales
(clause 1.1)

Item 10 Passmark A Percentage Share of Joint Venturers entitled to vote which is
(clause 1.1) equal to not less than 51%.

ltem 11 Matters 1. The incurring of capital expenditures or any liability over
requiring a AUD 100,000 where such expenditure or liability falls
unanimous vote outside of an Approved Programme and Budget;

(clause 1.1 and
6.5(c)) 2. A Decision to Mine, but only where the proposed decision

would be for the development of a mine with a production
profile that is less than the production profile supported by
the Bankable Feasibility Study (otherwise, a Decision to
Mine may be made by COB in its absolute discretion);

3. Extensions of the Earning Period (or any staged part of
the Earning Period);

4. Suspension or termination of Joint Venture Activities for
any reason, including extended Force Majeure;

5. Sale or disposition of any item of Joint Venture Property
exceeding AUD100,000 and which is material to the
operation of the Joint Venture;

6. Surrender of the whole or any part of the Tenements (or
any of them) except as may be necessary for minor
boundary adjustments, or as may be required under the
Mining Act;

7. Granting of security or any Encumbrance over the
Tenements (or any of them);

8. Agreement on the scope and standard required for
completion of the Scoping Study, Pre-feasibility Study
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and Bankable Feasibility Study;

9. Agreement on the identity of appropriately qualified
independent consultants to be appointed to prepare the
Scoping Study, Pre-feasibility Study and Bankable
Feasibility Study; and

10. Any other matter which is specified elsewhere in this
agreement as requiring a Unanimous Vote.

Iltem 12 Year (clause 1.1) a period of 12 calendar months commencing on and including the
1st day of July and ending on and including the following 30" day
of June
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No.

ML86

ML87

EL6622

EL8143

ELA5319

Name Status

N/A

N/A

N/A

N/A

N/A

Granted

Granted

Granted

Granted

EBSWORTH

List of Tenements as at the Commencement

Date

Reg.
Holder

BHPL

BHPL

BHPL

BHPL

Application BHPL

Area (ha or
units as
applicable)

205.9 ha

101.2 ha

17 units

4 units

14 units
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Division
Broken
Hill

Broken
Hill

Broken
Hill

Broken

Hill

Broken
Hill

Region

Woestern

Western

Westem

Westemn

Westemn

Grant date

5/11/75

5/11/75

30/8/06

26/7/13

13/7/16

(Application
Date)

Expiry
date

4/11/17

4/11/17

29/8/17

26/7/17

N/A
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Introduction

(a)

(b)

Definitions

It is the intent of this Schedule 2 that, except as otherwise provided by this
agreement, the Manager does not gain or lose by reason of its duties and
responsibilities pursuant to this agreement.

Nothing in this Schedule 2 may be interpreted as:

(i)

refating to the tax accounting of any party or of any joint venture or
undertaking including such parties or any of them; or

an election by a party with respect to a matter under the tax laws or
other laws of the jurisdiction to which a party may be subject or an
election with respect to any method of accounting for the purpose of
reporting to government or an election for any other purpose.

Terms used in this Schedule 2 have the same meanings as defined in the agreement to
which Schedule 2 is annexed and in addition:

Expenditure means expenditure in respect of the Exploration, Scoping Study, Pre-
feasihility Study and Bankable Feasibility Study phases of the Joint Venture and
includes:

(a)

(b)

salaries, wages and on costs of the Manager’'s employees engaged in Joint
Venture Activities including the cost of:

(iii)

annual leave (including leave loading), sick leave, public holidays, long
service leave and other benefits, assessments and obligations paid by
agreement or required to be paid by law;

all taxes (including fringe benefits tax and payroll tax), workers'
compensation and common law insurance in connection with such
employees; and

payments for employee group life insurance, medical/dental
services/hospitalisation, superannuation, pension, and other benefits of
like nature all on a pro rata basis for the time such employees are
engaged in performing Joint Venture Activities;

indirect administration and support services, comprising managerial,
administrative, secretarial, legal, accounting and personne! services, to be
taken to be an amount equal to ten percent (10%) of total Expenditure
excluding the items specified in this paragraph (b);
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(c)

(d)

(e)

(f)

(9)

(h)

(®

)

(k)

()

(m)

(n)

(0)

EBSWORTH

payments for provision of the Manager’s senior staff and technical services staff
at an appropriate hourly or daily all inclusive rate;

reasonable travel and living expenses (other than as charged under

paragraph (b)) of the Manager's employees and contract personnel whilst away
from their regular place of employment all on a pro rata basis for the time they
are engaged in performing Joint Venture Activities;

charges for provision of items of equipment from the Manager's machinery pool
which charges include depreciation, licensing, insurance and repairs (but not
routine maintenance nor fuel, each of which is to be separately charged to the
Joint Venture) such charges being no more than the usual commercial rental
rate for such items in the area in which they are being used;

purchase (or depreciation, as appropriate), lease or hire of buildings, vehicles,
plant and equipment used in Joint Venture Activities except for items provided
from the Manager’'s machirery pool;

routine maintenance of all buildings, machinery, plant and equipment (including
the Manager’s machinery pool items) used in Joint Venture Activities and
repairs, insurance and licensing of all buildings, machinery, plant and
equipment other than the Manager's machinery pool items, in accordance with
usual reasonable accounting practices;

premiums paid on insurance effected pursuant to this agreement and all
damages paid in settlement of claims and costs not recovered from insurers;

provision of accommodation and food in connection with field operations, camp
establishment, field office costs, first aid and safety costs;

costs incurred in complying with environmental protection and rehabilitation
requirements imposed by an Authority, by law or pursuant to the conditions on
which the Tenements are held;

the cost of all consumables and expendable supplies, materials and stores,
including fuel, ail, light, power, water, gas, field office supplies and tools;

the cost of all freight and transport for or in connection with Joint Venture
Activities, including transport of the Manager’s machinery pool items to and
from the JV Area;

payments made to, or in respect of, contract personnel engaged in Joint
Venture Activities including drilling, assaying, surveying, and geo-scientific
tasks;

costs of consultants engaged in Joint Venture Activities including legal and
accounting fees and the cost of the Auditor; and

any other cost or expense specified in this agreement as Expenditure, or which
the parties agree to treat as Expenditure;
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PROVIDED THAT where any of the above facilities or services are used not only for
Joint Venture Activities but also for unrelated operations of the Manager the costs must
be adjusted on a pro-rata basis on the proportion of time such facilities or services are
used for Joint Venture Activities.
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Terms used in this Schedule 3 have the same meanings as defined in the agreement to which
this Schedule 3 is scheduled.

1. Dilution Notice

So long as no notice of a Buy-Out Election has been given, the Joint Venturer Interest
of a Joint Venturer may be reduced and diluted in either of the following circumstances,
whereupon the Joint Venturer becomes a Diluting Joint Venturer:

(a) If, within fourteen (14) days of the adoption by the Management Committee of
an Approved Programme and Budget (but only in respect of Approved
Programmes and Budgets that are not adopted within the Earning Period), and
not otherwise, a Joint Venturer gives notice to the other Joint Venturers and the
Manager that it does not wish to contribute to Joint Venture Activities pursuant
to that Approved Programme and Budget (Optional Dilution Notice) for the
purposes and duration of that Approved Programme and Budget; or

(b) If & Defaulting Joint Venturer fails to remedy a Breach Default Event or an
Unpaid Moneys Default Event within the period required by this agreement,
upon all the Non-Defaulting Joint Venturers giving notice to the Defaulting Joint
Venturer that they require its Joint Venture Interest to be reduced and diluted
specifying the relevant Default Event which has not been remedied (Default
Dilution Notice),

provided that:

(c) a Joint Venturer may not give an Optional Dilution Notice in respect of an
Approved Programme and Budget for Joint Venture Expenditure:

(i) for an Emergency, environmental protection or Rehabilitation
Obligations; or

(ii) which is required to meet obligations lawfuily prescribed by an Authority
or by Law including maintenance of the Tenements in good standing
and to keep other Joint Venture Property in good condition.

2. Effect of Dilution Notice

Upon an Optional Dilution Notice or a Default Dilution Notice being given, the Diluting
Joint Venturer is not obliged to make any further contribution to that Approved
Programme and Budget and its Joint Venture Interest must be reduced in accordance
with the following formula (Dilution Formula), with the Joint Venture Interest of each
other Joint Venturer which is not a Diluting Joint Venturer (Non-Diluting Joint
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Venturer) increasing pro-rata in the proportion that their respective Percentage Shares
bear to each other:

Where:

JVi =

DE =

TE=

For the

JVI=£ x 100
TE

the ongoing Joint Venture Interest of the Diluting Joint Venturer after the
Dilution Notice;

the total Joint Venture Expenditure actually incurred by the Diluting Joint
Venturer up to the date of the Dilution Notice, plus Historical Expenditure
deemed to have been incurred by the Diluting Joint Venturer; and

the total Joint Venture Expenditure actually incurred by all Joint Venturers up to
the date of the calculation, plus Historical Expenditure deemed to have been
incurred by all the Joint Venturers.

purpose of the calculation of DE and TE, the following amounts are deemed to

be included in DE or TE in the Dilution Formula, as Historical Expenditure for each
Joint Venturer, as applicable:

(@)
(b)

The Execution Payment; and

If a Joint Venturer is the Assignee of a Joint Venture Interest, the amount of
Called Sums actually paid after the Commencement Date by the Joint
Venturer’s predecessors in title to its Assigned Joint Venture Interest.

3. Recalculation of Joint Venture Interests

(a) If a Dilution Notice has been received from or given to a Diluting Joint Venturer,
then throughout the period of the applicable Approved Programme and Budget
the Manager must recalculate the Joint Venture Interest of each Joint Venturer
in accordance with the Dilution Formula and notify the Joint Venturers of their
respective Joint Venture Interest:

Q) when the Joint Venture Interest of the Diluting Joint Venturer reduces
by each multiple of [5] percentage points below its Joint Venture
Interest immediately before the time at which it became a Diluting Joint
Venturer;
(ii) when the Joint Venture Interest of a Diluting Joint Venturer reduces to
the Minimum Interest or less;
(iii) immediately before each meeting of the Management Committee;
(iv) on request in writing by any Joint Venturer; and
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(v) every three (3) months as and from the date that the Non-Diluting Joint
Venturers pay the first Called Sums after the Dilution Notice is given.

On request by a Joint Venturer, the Diluting Joint Venturer must within thirty
(30) days of receiving the request, at its cost and expense:

(i) transfer to the Non-Diluting Joint Venturers sufficient Joint Venture
Interest in the Tenements to give effect to the Dilution Notice and the
Dilution Formula; and

(i) execute and deliver all documents and pay all stamp duty and other
transfer costs necessary to complete (and register, if required by the
law of the Nominated State), the Assignment and transfer of the
applicable Joint Venture Interest to the Non-Diluting Joint Venturers.

4, Additional Called Sums

(a

(b)

Within seven (7) days of receiving a Dilution Notice, the Manager must request
additionai Called Sums from the Joint Venturers in proportion to their respective
Percentage Shares (other than the Diluting Joint Venturer) to replace the
contributions not being made by the Diluting Joint Venturer.

Within fourteen (14) days of receiving a request for further Called Sums, a Joint
Venturer (other than a Diluting Joint Venturer) may elect:

(i) to proceed with the Approved Programme and Budget and pay the
additional Called Sums; or

(i) not to contribute to the Approved Programme and Budget and give a
Dilution Notice.

5. Re-assessment of Programme and Budget

If a further Dilution Notice is given by another Joint Venturer, the Manager must, within
fourteen (14) days of further Dilution Notice being given, call a meeting of the
Management Committee to revise the Approved Programme and Budget. A Diluting
Joint Venturer is entitled to vote at such meeting or any adjournment.

6. Withdrawal of Dilution Notice

Upon an Approved Programme and Budget being revised or confirmed at a meeting of
the Management Committee, a Diluting Joint Venturer may within fourteen (14) days of
that meeting give notice to the Manager and the other Joint Venturers withdrawing any
prior Dilution Notice thereby electing to pay all further Called Sums.
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Schedule 4 Dispute Resolution Process

1. Dispute Resolution Process

(a)

(b)

(c)

(d)

Where a Dispute arises between the parties, a party may give notice to the
other parties initiating a Dispute Resolution Process in respect of the Dispute
(Dispute Notice) which Dispute Notice must:

i state that the notice is given under this subclause;
(ii) describe the nature of the Dispute; and
(iii) nominate a representative of the party who is authorised to negotiate

and settle the Dispute on the party’s behalf.

(Representative of other parties): Each other party must within seven (7)
days after receipt of a Dispute Notice nominate in writing to the other parties a
representative authorised to negotiate and settle the Dispute on its behalf.

(Negotiation by Representatives). The parties’ representatives must
negotiate in good faith with a view to resolving the Dispute within twenty-one
(21) days after the receipt of the Dispute Notice, (or such longer period as those
representatives agree), failing which the Dispute must be immediately referred
to the Chief Executive Officers of the parties.

{Chief Executive Officers): The Chief Executive Officers must negotiate in
good faith with a view to resolving the Dispute within fourteen (14) days of the
Dispute being referred to them (or such longer period as the Chief Executive
Officers agree) failing which, the Dispute may be immediately referred by a
party by notice to mediation or Expert determination under this agreement.

2. Mediation

Mediation of a Dispute must:

(a)

(b)

be conducted in the Nominated State by the person or body agreed to by the
parties or, failing agreement within thirty-five (35) days after receipt of the
Dispute Notice, as hominated by the President for the time being of the Law
Society of the Nominated State on request by either party;

be conducted in accordance with such rules as may be agreed to by the parties
or, failing agreement within thirty-five (35) days after receipt of the Dispute
Notice, in accordance with the rules nominated by the person or body agreed or
nominated to conduct the mediation;

(c) be at the cost and expense of the parties equally (except that each party must
pay its own advisers, consultants and legal fees and expenses) unless the
parties otherwise agree;
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(d) if not earlier resolved, be continued for a period expiring on the date being
fourteen (14) days after the nomination of the mediator (or such other period as
the parties may agree) after which either party may at any time after that date
seek Expert determination in accordance with this agreement or commence
litigation proceedings in respect of the Dispute.

Sl Dispute Resolution Process not to interrupt Joint Venture
Activities

The parties must ensure that neither the commencement nor conduct of any Dispute
Resolution Process, including mediation, or Expert determination, causes any
interruption to Joint Venture Activities or to the performance by the parties of their
respective obligations under this agreement, nor will it affect any of the time limits fixed
in this agreement unless the performance of Joint Venture Activities or a party under
this agreement is materially affected by the submission of the matter in dispute to
arbitration, litigation or by the result of the litigation or arbitration.

4.  Clause does not apply to matters where consent required

If this agreement refers to the parties reaching agreement on a matter or the consent of
any party being given then, except where this agreement requires that consent or
agreement is not to be unreasonably withheld or delayed, the Dispute Resolution
Process cannot be used to resolve a dispute between the parties in relation to the
reaching of that agreement or the giving of that consent.
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(Clause 4.5(b))

BHPL Warranties and Acknowledgements

BHPL gives the warranties and makes the acknowledgements in favour of COB set out
below:;

(a) BHPL warrants as at the date of this agreement, for the benefit of COB, that

(i) it is the sole legal and beneficial owner of the Tenements, free of
Encumbrances or claims by Third Parties, and

(ii) the Tenements are in good standing under the Mining Act and are not
liable to cancellation or forfeiture for any reason.

(b) BHPL covenants that it will not, during the Earning Period, permit the creation of
any Encumbrance or sell, assign or otherwise deal with or dispose of the whole
or any part of its interest in the Tenements, except in accordance with this
agreement.

(c) During the Earning Period, BHPL will not voluntarily relinquish acreage or
surrender any other rights held under a Tenement. If BHPL is required to do so
under the Mining Act it must first agree with COB the area of the Tenements to
be surrendered to comply with the compulsory relinquishment provisions of the
Mining Act.

(d) COB may lodge a caveat to protect its interest under this agreement.

2. COB Warranties and Acknowledgements

COB gives the warranties and makes the acknowledgements in favour of BHPL set out
below:

(a) COB acknowledges that the Tenements are or may be subject to Native Titie
Rights or Native Title Claims.

(b) COB covenants that, during the Earning Period, it will:

0] keep the Tenements in good standing under the Mining Act (including
satisfying expenditure obligations and paying all fees, rent, rates and
other similar charges) for the duration of the Earning Period;

(ii) conduct all Exploration on the Tenements in accordance with good and
generally accepted Australian exploration practice;
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i) provide BHPL with Exploration reports quarterly, including copies of all
reports filed under the Mining Act;

(iv) give an annual technical presentation to BHPL on the outcome of
Exploration activities in the Tenements; and

(v) not permit the creation of any Encumbrance or sell, assign or otherwise
deal with or dispose of the whole or any part of its interest in the
Tenements, except in accordance with this agreement.
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Schedule 6 Mineral Reservation Principles

1. BHPL retains the rights to allf lead, zinc, copper, silver and gold contained within the area
of the Tenements, to the extent that such base and precious metals are not contained
within and do not otherwise intersect with economically mineable cobalt mineralisations
within the Tenements (BHPL Base and Precious Metals).

2. COB retains the rights to:

(a) all cobalt; and

(b)  all other co-products contained within host rock for all cobalt mineratisations within
the area of the Tenements that are not BHPL Base and Precious Metals, including
but not limited to pegmatite and feldspar ores (COB Mineralisations).

3. If BHPL wishes to explore for or mine BHPL Base and Precious Metals that intersect with
or which are otherwise contained within COB Mineralisations (Overlapping Products),
then it may do so on the following conditions:

(@  BHPL will only be entitled to access, explore for and mine Overlapping Products:

(i)  with the prior written agreement of COB (not to be unreasonably withheld);
and

(i) provided that the mining of the Overlapping Products:
A. s determined to be economic (acting reasonably); and

B. does not have any adverse logistical, cost or timing impacts on COB’s right
to explore and mine the COB Mineralisations.

{b) BHPL will be entitled to receive either:
(i) the net proceeds from the sale of the Overlapping Products; or

(i) the Overlapping Products actually recovered from the Tenements,

but only after accounting for and meeting the full upfront capital and operating costs
associated with their exiraction, as agreed with COB or, in default of agreement, as
determined by an independent Expert in accordance with the process set out in clause 18
of this agreement.
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Executed as an agreement

Executed by Broken Hill Prospecting
Limited ARBN 003 453 503 in accordance
with section 127(1) of the Corporations Act
2001 (Cth) by:

EBSWORTH

Joipa

Signature of Director

FRANCIS CREAGH O'CONNOR

Signature of DifeetérICompany Secretary

[AN HENRY MoK GAN

Full name (print)

Executed by Cobalt Blue Holdings
Limited ACN 614 466 607 in accordance
with section 127(1} of the Corporations Act
2001 (Cth) by:

(L4

Full name (print)

b loaye.

xgnatur

@0669-7 @ W CARp I

Signature of Direclor/Company Secretary

[An HENRYy MoRGAN

Full name (print)
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