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Attached 18 a Form 3 No«ce of Subst tial Sh ehold ng by Cobalt 27 Capital
Corp. In respect of Its shEnhold g In HIghlands Pacific Umibd.

Yours faIU,My

M.*Imlism.m
Pstner

Plp.r

ABN 4 843 W 183

la,ls
Gawl'=Miall'To"w
1 F///ar P//0/

DO< 10216 S,hl,Blod'EB#=im

f +8129 39900

··

py"19."J.
.Al
1 +812 9253 9903
/. .&

3383368091



06/06 2018 NED 16:44 FAX +61 2 9253 9900 Piper Alderman 0002/031

SM*kn 113(2)(*

S=*11=Ad ]»7

Form3

NOnCE OF SUBSTAPIRIAL S[LA 4 1 1 1

M= 8.0-.--4-0-*01=*Ip-,Ala,#*a- f Hek..Q-...
ap"Ii,Ii.=4*=a,Ii.,1,"'IN.'396--aret* ot**Ii=Van-1.ip*
<Nul/00.*.p-No=--Ithomal:U=1 11.*M".u.a
millill..."r-*placm-heill.Imill!,hil'llaim

L lf=Ii ofkId *2=11„,1 8*h*Pialle UdW

Nalt 10.,1.-Chn-1  :*b.....I.liwill'.il.illibbil

P.X."10.ymockE=...IL.ihi
1 N= affa =champ

Mt h.4//a-4*Im-C-0......Im....4

1 Dze-of..........9.u'.0.Wi

WA

01,-=

0/arips'll
 =1»croo omle Re,Id=IWaddze= or
n-.d-* al<*dom=
m=ber. If*Illc//90

Cobalt 27 Capit,1
COF

5-401.4 Kh, Street
Wast Toroclo, 0£-14
Cm,da MSH 186

D-ilil.*W/i.,11,0,/1- mr,le 4h:,0 2818

po-lad*=

SE]108 401.4 King Sueet
Welt T 01*0  0////14
C=idsMSH 186

hil.'*adlmdia.p.'.al.Id'U-SI.calla.'ll"Illddill.ilib.*a 
c'.5.1¥I.= 1, I.-d--vil......111.al--4-=I'll'Will....Jd#

Ve- shses ...1 a rele ¢ .1/9.I

142,530,500

Rd-imss 96/All= il coill).IN

13.043478229

A.W k.nalmi-<po,qp**r.-Iwidn%8%u,-A.Inm./..=Ill
alha,min,Im/mivlnfid•,ah=Nliti:,1011,1,131-11 i]2- ]144*IAl

To¢ !  mherof-**res me  hythem,W co  7

1,092,733,836

Mk .1,1*0-Imi,b.4.1.*I-h=111,16& Ic-vi.-04*ra .19-Ca,#,104
8%,Pircm'I kh= 5-

S



06/06 2018 NED 16:45 FAX +61 2 9253 9900 Piper Alderman 0003/031

7. hr¢l=!ars ef rele¥=t lilerel

a,= 4#14diesin
which rele.it intere* held

Nam*)4*red
holder(/1

Deulls *rdinor*,im

Cobilt 27 Capital Com

Bdifdic:4*100 ofthenatie Held for imistine,1 papoles bts*ded loa 12 mot lock·up
oflherel,vit!,Im,# hilhe provillon.
Whi

Bbefdo„*lio. ofths
Imick mdiwiddlete
//0,// il/o,1/,1=as
Exidi'..mociOxil,/5

NI„/1/cf,dinsdill
amad by tho tr=„Ition.

118.illilill'ili  hh
9...gtion (Kild

mmhold g mc*ed Bm=:* 10 91*„c,ipli  md Relinombip
A,eem * Ids, cheob,1!27(»11,1 Co  =*Ic:ibm*r
142,530.500 st res 18 Hishlir* Peftc Limi»d Rr a price of
A$0.105 F. diara

See *04/00//n//t

142,530,500

AS14,965,70250 (Ao,#alimdottis ooly)

N,moofae othcrpidy lotic Notapplicable -0,0 dilm ke
limigth arknovia). *

Cooskierition. If Iny. pall AN Nil
Ilrli'Ii' iniziedx'Kipd
haim*=4=*h

*7**,-d-1, ,.I,a*d/.1086 Dmi=,1,#gatplaci =0*ock=abf

Na* ."-In.h#W.pmdvm.m,**/0--4-*-1-*n.cr
=*4,1..'.1 1#hhams».1.00.,I.I.b'*Imilli

1 Nmlisehirp•nom(s)*Ia.blia....DI.I-

NA

019.11=

Del.,0.0010

a.,3/1 or /,FI'li
Imd tiall),lion
numbi. lfINicatie

RaddE a//0/ar a///um
oftlialicom-

Pojad*els

ANE WhIZIN......id-4-*C--QI.Mill-*I.......
044'*4'*0*"Il'.1 4,4 1„-h,a,lb"'= i="W'**Id'HWEWal

 em, =6= 
Z



06/06 2018 NED 16:45 FAX +61 2 9253 9900 Piper Alderman 0004/031

D-a, ofI, I„ogl- whe abe has a r®18-/ litarj l, Ihs*19d.,=

01¥,0 Ilmi,3
Call=Z

D.1/0// du

9,=I-,e or),poi,Ii ladimiwildqi or Idn=
=mold*- arges,-red amcs
r,Imber. if/9/joable

MLA

Natmel A....1.*sa

Dmh*RI:0vit lili,VdA=di*

Not,pplic,ble.

Ped addn=

Alle phili'*.sibbillst- =.'d,il'#I'll=.dill'I.-Il'i:.mbl=irtill,
bil.li'h,O-*1.-hkagill...libal..4.-000#Mi.VI*•-0 8• 4.
*0*4.,0/"I'll."In/04.-ocim

11 Preacilbed pastifiline<iil,greeil,/ im-which=lill,lud *,Ilildhi
a....L

n)*y 2018

Milliwil=1-3..le.,-d
(*410-=C'.D

E=v/=184 =qi,ed pu,1,1,it IDW.,10= ind Ral,/lai,/44,vig„,4
under,hioh Cobilt 27 Chpiti Co* abioxibu *1 14U30,500,119- in
10011.=* Pi£ik Limiled traprice ofASO.105 per liam

See #102docmj *

.me.,4.0/„.In.&,somb/bds.-Ii=*as=,di:.dibi*0=

11. Th 0.9.14 d.1.1,3.Its =,d be -bi,Mid #th 16• lia.

A. A true COW ofiN doamiont#114 Ot *Sm,lill mnis ofiqy asrecme:*dt

(4 colmil„*ed:olhepenonhaviogtomb,#11*imt:

(b) b in mit#of in a docume,iln #21/bi=kilil t=imian an]
agrecinal have beM manced to mi#ng iniccorciance with Sedion40(5)(c)
ofthe Regtiladon; d

(c) lin..iny alldlible /0 tho p.,son =*11/1/&112/Init"'Tiot

B. Where a docand in Psr,gr* A b not readny avallable lo0, porson m*mitti06
mis furn], a memoind,111 inwil g d mil 15 fhe mated,1 t=Ins of40 doc,Inmt.

nBmJ II



06/06 2018 NED 16:46 FAX +61 2 9253 9900 Piper Alderman 0005/031

Th, ibllowiNG doooiness.ocompiny th6 8111*

(Q 81=,iption md Relido/* AU„Immv =t

(b) leu= mmadilmibs=4-1=1Rflomh43Agreem„t,

The =mber ofp,ges tlgi accompaiiy, or IN =m=1 to, ais notice 11

11 Dectwatlia.

I dool=e thit §00,obe  m,kno,l,wl, md h,Jid-4„0:n„,il,m inthls R Im lit us=xi
co/rect

Pull Nsncofpenon,idIT
......... ... .

R- '(Ul|Mt + CO o Dz=1415, 281%

No,U ...............ah<'.4.......................1./.h

4
:m in, 20*sn,



06/06 2018 NED 16:46 FAX +61 2 9253 9900 Piper Alderman 0006/031

Aliens > 4 Linklaters

HIghl=,ds Pacific Uinlted
Elecbic Metals Streambg Corp.

Cobalt 27 Capad Corp.

Subscription and Relationship Agreement

Alens
101 Co ns Street
Mabourrle VIC 3000 Australa
T +61 3 9614 1011
F +61396144881
w,m.alens.com.au
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Subsalption and Relationship Agreement

Cont»nts
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1.1 Defb-Aic 
1 2 litte,prabition

2 Conc»tion P!,c d nt
2.1 Condition Precedent
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23 No w,hver
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26 E#act of termination

3 Sul„cr*ilon for *c/1,04 Sharil
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3.2 Placement Shares
3.3 Vald appicalon

4 Complotion
4.1 Date gndplace
4.2 Suboalber's Completion obligations
4.3 Company'I Completion oblgations
4.4 Slmidtaneous acions at Complenon

5 On«Il of Placemert ®hares
5.1 Issue %4*hout cisclosure doa,nent
6.2 Clean Ong notice

6 E.crow Riltiction.
6.1
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Release
Removal of Holding Lock
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7 Director appointment right
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8 AnS-*stion Right
&1 Conalon precedent to Antl-[*rtion Right
8.2 Anti-Dlution Right
8.3 Issue Notice
8.4 Antl··DOu on Exerdee Notice

9 Entnlimer,t Offers
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Subscription and ReladonshIp Agreement

™8 Agri.mint b made on

pYuil..

1

22 May

Allons, 4 Unklaters

2018

HIghlands Pacific Lhlted (a company limited by shares that 15 Incorporated In and domicled In
Papua New GU*ea) of Level 1. Alotment 6, Section 58, Sir Hubert Mu gy Highway, Boroko
NCD, Papua New Guhea (the Company).

2 Eloctric 11.Ws Strmming Corp. (a company Incorporated under the Inke of the Prov ce of
Or,tailo) of Sulte 401,4 King Street West, Toronto, Ontario, Canada MSH 186 (the Subsc/004.

3 Cobalt 27 C,eltz! Corp. (a company Inco,porated under the laws of British Callsibia) Of SURB
401,4 Khg Shet West Toronto, Ontio, C=licia, MSH 188 (Cnh•* 27).

Recitali

A The Company Is listed on the oflcial list of ASX and POMSoX and Ihes to *e f ds through
an Issue of the Plicement Shares (as dellned below>.

B The Subscrber ha@ agreed to gubecribe forthe Placement Shares on the terms gat out h this
Agie„110/t

C The Compiny, the Sibscrl,er and Cobelt 27 have agreed to work together In relation to ceitih
aipects of the Compan s affairs on the hme set out hthis Agreement

It li IFeed as foloa,

1 Deflnltions ind Inmrpretation

1.1 Definitions
The folowing deflrnmons apply wilees the context requires otherwise

ASXmeans ASX Umltid (ACN 008 624 691), orthe securities exchange market operated by It
.the context requ es.

ASXLismw Rulls means the Udng Rules of ASX, as amended torn t,ne tot,ne.
Boa,d means the boid of diectorm of the Company.

Buslness Day means a clay on which banks are open for bus*less In Port Moresby maidhg a
Satsday, Sinday or public hoiday In Brisbane, Australa.

C,p/Emf 10=Irt Act means the Captal Ma/Ret Act 2015 of Papua New Guhea.

Ch#d En#hs has the mear*lg given In the ASX Uanng Rlile,

Clabn means miyclaim, demand, legml p,oceeding orcause of action, ho,imver 01 g, hckidhg
one thatls based on common law (Inclucing contract tort (Including neglgence) and res#lution),
ecR,Ity or stitute, and whether Involving a third party oraparty to this Agreement or otherwise.

Compan#as Act means the Companies Ad 1997 of Papua New GLI lea.

Comp#otion meang completion of the Issue and allotment of the Placement Shares on the
Completion Date In accordance Wth the terms of thls Agreement

Comp#ition D- means the 5  Business Day after the date of this Agreement

Con©V#on Aeced,nt End Difi meane 31 December 2018 orany later date thitthe parties
agree In writkig.
Cons#ar#on means the Constitution of the Compmy from time to time.

n,prn AC)14272886394120729076 226.2018 P •1
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Subec,4*lon md Relationship Agreement Aliens, < Unklsters
Co,pos#ons Act means the Co,porations Acf 2001 (Cth).

EncEm:D,ang:0 means any

(a) Security Interest

(b) dght; 41hiest ar angement which hao theeffect of gMng another person apreference,
priority or advadage over credltor, hcluding anyright of set-om or

(c) ti*ci party right or „ter.tor anyright mishg asa con-quence of theenforcementof a
Judgement,

orany U,Inenttocreate any of them or slow mem toeidst
8,111;Imint Otibr means a pro ratm o er of Equlty SecurIRes to al Comp,ny sh,eholders it a
p Ocul=· record date based on thetr holding of Shires at thit record date (provided that the
 ckl,lon from that offer of Compiiy shweholders with a registered ad*eis ou*Ide Austrmla,
New Ze-,d and Papua New Guinea wa not cause that offer to not be an Entftlement 01Ter).

Egidly Sicur«y has the meanhg given to that term h the ASX Lls:bg Rules and the POM80X
1.1-1g Rldes.

E.crow Pwiod mems the period commencing on the Completion Dste Iid mq*ing at 7pm on
It» f*st ar ve,s=y of the Complelon Date.

Esc,m, Shares mems the Plicement Shares.

AsmerPar#*Ilion Op#on has the megilig given In the Slieamhg Agreement

Govsm-*Ag,ncy means any government or govemmental, ac *IMAX IMB, 11,cal
or Judcial body, dep tment, commission, authority, tr unal, agency oreinty ind  cludes any
selk,Witory orgintsaton estabbhed under statute or =ly stock exchange.

Groupmeens the Company and each of Its Related Bocies Corporati.

Ho ng Lock has the mean g given h the ASX Setteme t Oper*ion Rules

bil**Ava abli Am*mi a *act deposit icleared  ,nds lothl Compants
nomlwated ba1* acco mt
Ad,pondonf mems,persan who li he of anyinterest, posl on, assod,lon orrelationshlp that
might Whience, or reasonably be perce)ved to Inlkience, In a materld respect their capacity to
bitng an Independentludgement to beu on  sues before the Board and to act In the best
Intereits of the Company and Its security holders generaly. A perion Is humend,ni Vlhout
imhtion, If they:

(a) are not and have not been, employed 41 an executive capacity bythe Company oranyof
h Chld Enttles Wthin the last 3 years, and there has beenaperlod of at least 3 yean
between ceas*Ig any such employment mid behg appobited as a dlrmr#r, of the
Company

(b) se not, and have notbeen within the last 3 yein, a p=tner, director or senior employee
of a provider of material profeasional services to the Compwiy or any of h Chld EntRIes:

(c) are not and hive not been within the lmst 3 yess, in a matedal bu ess relationship dh
lhe Compiny orany of Iti Child Entities, or an omcer of, or otherwise associated with,
someone v,Ith such arelationship;

(cl) arenotadianw holderof the Conlpany or an officer of, or otherwise assoclated with,
a subshnld holder of the Company,

(e) do not have a material contractual relationshlp Wth the Company or any of Its Chld
Entjties other than as a dbctor of the Company;

rn™n A0142726653,4 120729976 2182018 plol 2
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Subscription and Relationshlp Agreement Aliens, 4 Lfnklsiters

do not hM dose famly ties wilh any person who Ws %%4 In any of the catagor s
described h pengraphs (a) to (e) above; gnd

(g) have not been a dhctor of the Con,pany for such a period that their Independence may
have been compromised.

New hsue means an Issue by the Comp,ty of new Shares or other EFIRy Securldes In the
Company.
01,noilil# P.,centage means,  rneclately prior to a New Issue, the nimber of Shies which
the Subscriber and Itt Related Bodies Corporate hold legaly or beneflcialy (Inducing through
any nomk,ees orcustod*ns) in aggregate, expressed as a percenINe of altha Shses on issue
himedimtsly prior to the relevant New Issue (on a non-flly dalted basis).

P,#*Ilion Op#on has the me,Nng given in the Streaming AFeement

P ,c,m * Sh,10 mis 142,630,500 Shans le= such mmber of Shares, If any, vmlch Ihe
Company li oblged to liue on equBilent s s pursumt to any antkIMon dght, 61 force ms mt
he date of A s Agreement

PONSoXme,  Port Moresby Stock Fwdiange united, orthe secur es -ri,inge ms=ket
operated by It as the context raqulres.

PONSoX Lls#ng Rulas means the Udng Rules of POMSoX. as amended from Nne to t ne.

Rel#adBody ColpolaN has the meaning given In the Corporauons Act
Socudlykiti„*meins a security hterest In my propeity arl,N Ider:

(a) a mortgage, ch=ge, len or pledge; or
(b) a bl of sale or other security agreemen 

provided as security forthe payment of money orthe performn of iny otheroblgation md
Inckldes an agreement togrNit or create any of them and any notice or!,r=lgement (InckidN
retention of tltle) hav g a aimlar efrect

Shi.1. amly pdd or*wy ahse In the c pRal of the Comp,ny.

Spic/#lid C#iuses means clauses 1, 14 Ind 15 (other than clause 16.11).

Shan*AFeement means the Metal Purchase and Sale Agreement between the Subscri,er
and Ramu Nickel Urnlted dated on or about the date ofthls Agreement

Subsc,#ption FY#ci means the dollr.mount equal to the 188Ue price of 10.6 cents per Share
multipled bythe total numberof Pincpinent Shens.

Tateover B#d means an ofTer to acquire ShEN-es which comples wlththe Take-overs Code (as
defined In the Capaal Mefket Act).

1.2 Inti,pritation

(a) Headligs are forconvenlence only and do not aSed Interpretation.

(b) Mentioning anything after inc/udis, inch/*g, & axi„43#0 or *nlaf expressions, does
not Imlt what else might be included.

(c) A reference to $ or do#am i a reference to the lawIUI currency of the Commom alth of
Austrak

(d) The folowing rules apply unless  le context requires othelle:

(1) The *igulac Indudes the plural, ind the converse also apples.

A gender Includes al gendern.

rn¥)m A0142728863%4120729976 22-5-2018 page 3
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2

2.1

Subscription and Relstionship Agreement

Crl)

(VI)

MID

(XI)

(XH)

Aliens, 4 Linklaters

If a word orphra. Is defined, Ill other grilinalcal forms Aive aco espond,19
meaning.
A reference to a pe,Ion incid. a corporation, h< par =Ihip, u.fi,corporated
body or other entity, Jether or not it comprises a sep=gte legal en@y.
A refer,nce to a clause or Schedule Is a reference to a clause of, or Schedule to,
thls Agieemerit

A reference to m IFeement or document Ondudhg a reference to thls
AoreernerB   to the agree,nuit or document I amended, supplemented,
novatad or replaced, except to the ex ent prohibRed bythls Agreement orthat
other agreement or document

A reference to :,W#ng Inckides aily method of repreeenlig or reproducing
words, figures. *awNe or symbols In a vidble and tangtle form.

A reference to a puty to thl  Nreement or inotheragreement or document
Inck,des the p=tA successors, pemlitted Iubs:Rubss and permitted ass*s
(Ed, I/„re applcable, Uie par¢n bg,1 p.,sonal Ipresentat )

A reference to legislation or b a provision of legislation Includes a mocification or
re-enactment of R, a legislat e provision subitih,tad for it ind a regulation or
stal.*o,y hstriment balted 1/,der It

A reference to conduct Includes an omission, statement or undertaldng, whether
or not In v ng.
A reference to =ly tlme Isa reference to th,t #ne h Brisbane, Australia.

A reference to a #ght or oblgltion of  ly two or more people compr Ing a
shgle party confers that right or knpoees thal oblgation, 88 the case may be, on
each of them severaly and each twoormore of them Jointly. A reference to that
party 18 a reference to each of thoee people eep tely (so that fore)imple, a
representation or warr=ity by that perty 18 given by each of them separately).

Condition Precedent

Condition Precedent

Clauses 3.1, 3.2 and 4 wil not bind the pides ind Comple«on wi not proceed unless and untl
the Secisttles Commission of Papua New Guinea provides Its v,ritten approval In respect of the
Issue of Placement Shses coritomplated by this AFeement eRher on an uncon(itional basis or
subject only to conditions acceptable to the Subscrber (the Cond#on Pr,cidanl).

2/ Paaes must c*operate
Each party must co-operate with each other pE,ty and do al things reasonably necesstry to
procwe that the Condition Precedent 18 satisiled as won as reasonably po881)16, and h any
event on or before the Condmon Precedent End Date.

21 No wa er
The Condition Precedent cannot be wah/ed.

2,4 Termktation before Completion

(a) Subject to clause 2.4(c), the Company or the Subscrt,er may terminate this Agreement
before Completion If the Condluon Precedent Is not satisfied, orthe parties agne thatthe

n,pm AC)142728863%4120729078 226-2018 P.9•4
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Subscription and Relationship Agreement

4

4.1

3

3.1

Aliens, i Llnklaters

Condition Precedent Is Incapable of being sabsfied, on or before the Condition Precedent
End Date

(b) Subject to dause 24(c), the SubecrR,er may terminate mis Agreement before Compleeon
if any consent orappraval rec ed underthe Condmon Precedent is granted on te,ms
unacceptable to the Subscriber.

(c) The Company or the Subscriber may only terminate under this dause 2.4 If they have
compled uth clause 2.2 and sublect to gMng 2 Business Days'nolce to each other

Effect of t,rmlition

If this Agreement IS hmliatid under claule 2.4, except for this clause and the Specified
Clauses, thls Agreement va be rid and void and of no efTect

Subscription for Placement Shares

Subicrlfon

(a) The Subscrt,er agrees to subscra,e for the Placement Shares, and the Compeny agrees
to Issue and alot the Placement Shares to the Subscrlier free from al Encl,nbrances. at
Completion In accordance with the provisions of this AFeemerrt

(b) In consideration for the Company allotaig and lasulng the Placement Shares to the
Subscrl,erfree from al Enambrances, the Subsorter must uncon*onaly id
 revocably pay to the Companythe Subic*lon Pilce at Completion h Immediately
Avalable Funds

12 Placement Shares

(a) The Company wil Issue ind register the Placement Shares h the name of the
Subscrber, legaly and beneflcialy, at Completion.

(b) Each of the Placement Shi= wl have the sarne rIght, attadfig to al Shir= on Issue
h the Compily In accordance wlth the Cons:Mon and In particular d r,nk equally with
89 other Shares In al respecta.

(c) The Subscrter conserrti to being a member of the Company, and consents to being
bo nd by the Constltullon upon the issue of thi Placement Shares and for as long as it is
a holder of my Shmres.

3.3 Valid application
Forthe avold ce of doubt, this Agreement Is deemed to be a vald and completed application for
Shares under the Constltu on of the Compiny without the need for a separate appication form.

Completion

Dsm,nd plmie
Compldon musttake place mt 10.00=n on the Compledon Date atthe offices of the Company or
at any other place as the Compoiy and Subscrter may agree.
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4.2 Subscrlbet, Completion obllgatione
On the Completion Date, the Subscrter must (and CobeR 27 must ensure that the Subscrl,er
does):

(a) trmnifer the Subscription Price to the Company'B nominated bank account, as folows:

BSB: 014 002

Account number 776466823

Account n=ne: Highbands Pacific Austrati Pty Ltd

Bank: Australa Md New Zealand Bwikbg Group

ANZBAU3MSwift Code

In Immediately Avalable Funds In subscripton for the Placement Shares h accordn
with the tanna of th  Meement and

(b) do al other acts, matian and #*gs and Iign and deliver tothe Compmy such other
documents reasonably r,qdred by Compeny to c,ry out effecbvely the issue of the
Placement Sharee to the Slbscll)er h accordance with this Agreement

e Company'l Complilion obllganoni

(a) On or before the Completion Date, the Compeny must attend to d acb, matier; and
things required by the Corpor*lons Aci the Compenles Act the Capital 4,*st Act, the
ASX Ueting Rules and the POMSoX Ustlig Rules In r*tion to the Issue and 08*nent of
the Plicernint Shari to the Subscriber.

(b) On the Ciompleaon Dite, the Company must

(1) lesue to the Subecrt)er the Placement Shares free from al Encumbrances;

® apply to the ASX for omcial quotition of the Placemorrt Shires on ASX, anddo
al thhgs necess yto en,Ln thatthe Placemerit Shares are accepted for omcial
quotation on AS)(, Indudng by lod*g =1 Appendix 38 with ASX h mccnrdance
with the Corpormtons Act and the Usting Rules; and

(ID sign and delver to the Subscrter such other documents reasonably reql*ed by
the Subscrber to carry out efrectively the tr sactions contemplated by this
At'eemert

U Skultineous actlons at Compiltion

Unless otherwise agreed betneen the Company and the Subscriber, al acions requked to be
performed bythe partes or, the Compleion Date are Merdependent and *41 be deemed to have
taken place #TA/, . . . ,o n the Completion Date.

On,ale of Placement Shares

Issue without disclosure document

As no fomal disclosure document (such as a prospectus) wil be lodged with ASIC for the |88Ue
of the Placement Shares, the Placement Shses wl only be offered and 188ued to one of the
categories of Investors to whom such an 017er can be made under sedon 708 of the Corporations
Actorunderschedule 6 tothe Capital Market Act

Clanshg noace
(a) Withh 5 Business Days after the Completion Dabe, the Company will give the ASX a

dear,ing noece under sections 706A(5Xe) =Id (6) of the Corporations Act In respect of

Mpm A014272886344 120720078 215.2018 Pao• 6
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the Placement Shares such thst a subsequent offer of the Placement Shares for sale
wRhh 12 months from the Comple on Date wil not requb disclosure under secion
707(3) of the Corpor,Uons Act

(b) For the avoidance of doubt, the Subscriber acknov,edges that the Escrow Shares %,1 be
subject to the escrow resvictions set 01* ki dause 6 notwithstandhg the Company g!*1g
the ASX the deansing notice described In clause 6.2(a).

Escrow Restrictions

Sh.reholer ..4*39'

(a) Subject to clause 6.2, the Slibscrber must not (and Cobalt 27 must procurn thatthe
Subscrt,er doei noo deal In iny of the Facrow Shares dudng the Firrow Period.

(b) The Subscrter a „Rm that the R„Tow Shares Idl be:

0 kept on an electronic CHESS .ut.register or

® held on the Compinys isiuersponsored sub-regliter (28 thstterm Is defhted h
the ASX Listing Rules),

ind Igrees tothe applcallan of a Holding Locktothe Escrow Shares forthe Escrow
Period.

61 R.kill

(a) If a Takeover Bid 18 madle to acqtre al or a specified proporton of the Shares, the
re*lctions h dause 6.1 wil ce- to apply to the extent necessary to alow the
Subicrlier b accept the offer, inder the Takeover BkI h respect of the Escrow Sh=es,
provided thatthe folow*g conditions are satisfied:
0) the offers Mder the Takeover Bid ze focal or, specmed proporton of the

Sh=es;

(1) holders of •t least 5096 of the Shares that are notthe subject of any escrow
restictions have accepted the OMen lr,der the Takeover Bid; and

(® If the offers under the Takeover Bid Ire conditional wd the 01 ers do not become
unconcitonal, the reitictions In clause 6.1 will continue toapplythe E,crow
Shses.

(b) If a scheme of =rangement pursuant to Part XVI of the Companies Act betneen the
Company and the holders of Shares becomes effective in accordance #th section 250 of
the Companies Act thi restrictions in clause 6.1 wil cease to apply to the extent
neceisary to alow the Escrow Shares to be acquired under that scheme of mngement

(c) Not thatinclig any cordtion to the contrary h this Agreement

(1) the Subacsiber may deal in any of their Escrow Shsne to the exterrt the de,Ing Is
reqdred by appicable Aw (kickucing an order of a cout of competent
jur diction);

(1) the Subscrl,er may deal In any of their Escrow Shares to the extent the dealing 18
In connection with an equal access share buyback or capital return or capital
reduction made In accordance with the Companies Act

(® the Subecriber may deal in any of their Escrow Shams to the extent the dealng
constltutes a dlaposal of, but not the creation of a Security Interest h, some oral
of the Ekrow Shares to a Related Body Corporate of the Subscriber (a
Transfiree), where the Transferee also entern Into an escrow,rangement with
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the Compiny In reipect of those Escrow Shares on subs t ly the sme tem.
as this dause 8 forthe rem,Inder of the Escrow Period; and

(M the SubacrR,er may deal In any of thelr Escrow Sh,es with the priorwrltian
consent of the Compeny (which consent may be Wthheld bythe Company in Its
abdute dls¢re«on).

U Removal of Holdb:g Lock
The Compiq wl do all th gs rwn„inry or des*able to ensure that any Hoking Lock that is
iniposed is released (b*libdIV notifying ASX 4 accorcl„ice with ASX Listi,g Rule 3.10A):

(a) to the extent nece=ary to permit disposals of any Escrow Sh=es purguu/* to tie terms
of this Agreement and

(b) In All it the conclusion of the Escrow Period.

6.4 Oblgation to notify Company
If the Sllbscrt,er or Cobalt 27 becomes =nare:

(a) that a deelhg Inany Escrow Shares has ocamed, or ls Ikely to Occlr, during the Emrsow
Period h breach of this Agreement or

(b) of inyotherm-r which 18 Ikely to give rise to • deallng h any Escrow Shares durbg
the Escrow Period h breach of this Agreement

the Subscri,er or Cobalt 27 (as appicable) must notjfy the Company as soon as practicable afber
becom g ./.l of th. dea g orthose matters 0/Ing .sethe dealing, and provide Al detraIs

68 Polmmed d-Ihgs
Except as expressly provided for in this diuse 6, nothing In this Agreement re,tricti the
Subecriber from dkjig v/h the Escrow Sh//s or exercising 097/ attaching to, or afforded to a
holder of the Eecrow Shares, licluding by
(a) exercising my votbg righ  at chN to the EocrOW Shares;

(b) receltig or be#W ent ed to =11 dMdend, retum of capital or other ditilbution Ittachhg
to the Escrow Shares ; and

(c) recdving or participaung h any rightB or bonus |88Ue In cornection with the Escrow
Shares.

Director appointmint rights

Nominee [)!rec or

(a) Subject to Completion, and forso long as Cobalt 27 and Its Relited Bodies Corpora
hold legaly or beneflclaly Onck,ding through any nombe= or custodians) h aggug/te at
least 10% or more of the Shares In the Company, If requested by Cobalt 27, Cobalt 27
wl be entlled to appolit and replace, from time to unle, one : 0 9 or nomhee
of CobaR 27 to the Board as a non-executve cirector (the Nom#ni, Dir,cto,) and fle
Company mit procure the appointment and replacement of the Nominee Director as
requested by Coh- 27 In accordance Wth the Constituton, the Compmles Act, the
Capital Msket Act, the ASX Lis ng Rules and the POMSoX Listing Rules.

(b) If Cobelt 27 roquests that a Nominee DIrector be appointed as a director of the Compmy
pursuant to clause 7.1(•), the Company wl, and will procure the CornF,Vs clrectors to,
subject to the d*ectom' fkkidgy dules:
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(1)

Allens##UnklaTers

unar*nously approve the appolrrvilent of the Nomhee Director as a cfrector of
the Company,

® unaninously recommend to the Comp,ny's shareholder, that they vote h fivola
of, and do an other things ranmonably na*•ry to ensure thst the Company's
shareholders support, the ongobg appointmer,t of the Nornhee Dir#,41,r when
such per,on must be elected, or re-elected, bythe Company ,hareholders as
required by the ASX Lidng Rules, the POMSoX Listing Rules orthe Constitution;

(® not seek toremove, or support the removal of, a Nominee Director, and
uninhoualy recommend to the Company's shareholders that they do not
support and do all other things remonably necesss,y toensure thi the
Compants sh,eholder, do not support, Iiy =nampt to remove the Nomlnee
Diector, 0 each case other than to replace that permon with another Nom lee
Director.

(c) For so long = Cobalt 27 le entltled to @ppolnt a drectorof the Compily Inder
dause 7.1(a),the Company w , and v#n procure the Comp ly'a chctors, subject tial
times to the directors' fick,clary duttes, ensin that #iere Is a vac t dkector position
malimined by the Company which a Nominee Director can I

(d) NotA(thstancing clause 7.1(c), If Cobalt 27 r,quest, that a Nombill Director be
appointed asa director of the Company pursuant to d=me 7.1 (a) butthe Constitulon
does notalow such appointment due to restrictions on the maxmum nuniber of drecton
of the Company, uie Comp=ly wil, and wi proan thi Company's directors to, subject
st al  mes to the cirectors' flck,clary dulles, at the next general meet g of the Company
use h beet end=vours to obtfi the necmanary *reval or r.ir*Itions of the
shareholders of the Compwiy to emend the Cons:Rution to pemlt the appo**ment of the
Nominee Dtrector as a clrector of the Company and un Imously recommend to the
Compeny'g shareholders that they vote In fivour of, and do mi other thhgs ran•on,bly
necessay to eneure that the Compants sh=eholders support such amen*nent; to the
Constltl,rtlon.

(e) The Company Igrees that In respect of a Nomhee Dkedor:

m the Nominee Director wl be entitled to take Ato accoist the Irrterest, of
Cobalt 27, subject at al times to the Nominee Dlrectior's 11*101,Iy ck lies to the
Company

® alreasonable andcuetomary costs, mcpenses and d bursemer  to the=tent
holsted bythe Norr*ee Director h connecion with the Norii,ee Director's role
asa d*ector of the Compeny will bebome by the Compgiy; and

(ED chctor fees, [)&0 insurance and al other arrangements of support provided by
the Carnpeny to any of its other non-executive directora Onckldhg by wly of
deeds of indemnity,nd access or*niar) and co,ninensurmts with the tem §
provkled forsuch other directors i be provided bythe Company to or forthe
benefit of the Nombiee Director (mcklcing tai coverage for the period after the
date of resignation of the Nombee [*actor) at the Comper,y s expense Onck,ding
any relevant Insurance prernlt. s) and at the Nomixe Director'* cinxfon Of
appicable).

(1) Cobelt 27 agrees that a Nominee Dhctor who is a dhdor of the Company must adhere
to zy protocols or other requirements of the Company and/or the Board, Induding In
respect of conficts of interest but without knitation to dause 7.1(e)(1).
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7/ Additional Indepindint director

Within 90 days of the Complebon Date, and folo ng consultation with Cobill 27, the Company
w' appo  or will procurethe appo tment of, an additional Independent non-executve *ector
of the Company in accordance with the Consttrtion, the Comp,tles Act the Capital Market Act
the ASX Listing Rules and the POMSoX Listing Rules.

8 Anti<lilirtion Right

8.1 Condition precedint to Antl-Dlution Right
(a) As soon as practicable folowN the Issue of the Placement Share< the Comfiy wl

apply to ASX for a waiver of ASX Ugthg Rule 6.18 and to POMSoX for awaiver of
POMSoX Uiting Rule 6.18 topern,Rthe Comp,ty to Fant 88 Antl-Oartion Right set out
hi thls clause 8 to the Subscri,er. The Company must const# with the Subicrfber as to
the form of the appicalon to ASX under this clause 8.1(a).

(b) The Subscriber must provkle the Company any Irrfo,Tiii,tion about the Sllbscriber as may
reasonably be requested by ASX or POMSoX

(c) If ASX does not grant a weiver of ASX Listing Rule 6.18 or POMSoX does notgranta
waiver of POMSoX Uslng Rule 6.18 referred to h dal,80 8.1 (a), then thla claule 8 wl
have no Arther application

8.2 Ant101:ution Right
(a) Subject,hys to:

0) the grant of the,% ver refecied to holause 8.1; md

® the Subscrl,er and its Related Bodies Corporate holding legaly or beneficialy
®ck,ding Iny noin ees or cuslodhs) in mggregate:

(A) at legot 1096 or more; and

(B) not more thst 19.996,

of the Shares h the Company at the rellv=lttlm#

the Subscriber 41 have the right, but not the oble•tion, to participate in any New Issue
on the =ne ts,ins as dher participanta h the New Issue, up to such addtknal mmber
of Equity Sec tles as would be m#de* to enable the Eklbsciiber to maintah its ,
0*Tierihip Percentage (An#OAWon RighO.

(b) Where,New ls,ue bi, issue of Equity Securitles convertlile hto Shares, the number
of Equity SeadM for which the Subicriber Is entitled to subscribe Is the nimber
requ ed for the Subscriber to mabtmin its Ownership Percen ge If el Equity Securines
issued under the New Issue w,re converted Into Shares.

(c) The ParMes Icknodedge gnd agree that the Anti-1)1krtion Right

0) h=been 0anted tothe Subscrtertornflect the strategic reladonshlp arishg as
a result of the Streaming Agreement and the Subsciber acqu Ing a sl lficant
sh,reholdIng In the Company

00 va not apply to Issues of Shses made:

W pursuant to an Entitlement Offer, the e=rcise of any Equity Securities
conver ble Into Shares, a dMdend re vestment plan, ashare purchase
plan, a takeover bid ora scheme of arT,Ingement or

(B) as consideration for the acquisition of assets:
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(1) wl not apply to lisues of Eq ty Secultles under an employee hicentive scheme;

Ov) may only be encercised in ca,h;

M may be exercised In respect of each New lesue; and

(vi) is other#ise subject to the terms and condliona of any Milver granted pur8uant to
clause 8.1.

8J Issue Notice
Whlethe Anti{) Ition Right apples, the Company must notify the Subscriber h wrlthg of any
proposed New Issue (#ss,1, Nollc,). The Issue Notice must specify:

(a) the total number of Equity Securttes proposed to be Issued;

M lhe maidmum number of Equity Seasities th  the Subicriber may suh.„nlie for inder
the Anti-DBution Right (cilcillitd In accordance with dause 8.2(a) id, where
applcable, clause 8.2(b)) and ofler the Subicriber the opportnity to subecri,e for some
oralof such Equity Seculitles;

(c) the subicrlption price per Equity Security,  ch wil be the same price per Equity
Security al the price lawhlch the Equity Securities w. be Issued by the Company under
the New Imue; and

(d) h respect of any Equity SecurIUes convertible  to Sharis, the terms and condmons of
thoia Equity Securttles, which wl be the =ne temls and concltions as the termsand
condltione atigching to the Equly Securittes which d be Issued by the Company under
the New Issue.

Anti-Dilution Exercise Notice

(a) The Subscrmer may, #thln 3 Bushess Days of the re *t of m lanne Noll<29. elect to
exerclse the AnS-Dlution Right by delverk,g to the Compeny a wmen notice (An&
D#lution En,cks, Notici) sel#,g out the number of Eqllity SA-sttlee o ered to R Inthe
leslie Notice fbr whkh the Slibscrmer wdshes to subscrin Tha Subscrber may elect to
subscribe for some oral of the number of Equity Securities oMered to It h the Issue
Notice.

(b) If the Subscuber does not delver an Anti-DaMIon Exercise Notice to the ComFiy uthli
the time provided for In clause 8.4(9), then the Subscriberd be deemed to have elected
notto exerdse h An#-D[krtion Right and the Anti-Dlution Right h Flation to that New
Issue %%€Illapee.

(c) If the Subscr er dellvers a vald Anu-Diulon Exercise Notice to the Compiny, the
Company will:

0) promptly apply for and uve Itz reasonable endeavourn to obtaln al regulstory and
shareholder approval required (If any) to Issue the Eqdy Secultles Identified In
the An#{l,tion Exercise Notice to the Subscriber and make all necessary
d lidosures; and

® complete the ls,ue of new Equity Securities to the Subscr#er h accord ce with
the terms of the New Issue.

9 Entitlement Offers

0.1 Option to participate
If the Company proposes to undertake one orrnore Entitlement Offers for the purpose of rmising
proceeds to fund payment bythe Company (or any of its Related Bodies Cotpotate) of amounts
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due upon Its exercise of the Participation Option or FLUther P.Bdpation Option (each, a
Rilivint EMWimint 0# 4:

(a) the Company vI nottly CobaR 27 and the Subscrl,er In writing of the detal, of the
Relevant Entitlement OfFert

(b) Cobalt 27 and the Subscrber each acknon(edge thst any hformation disclosed bythe
Company In respect of a Relevant Entitlement Offer li confldent 11,1#09„;,Ron that may
have a material efTect on the price or vle of securities h the Compaiy (Con#dan#4
 nfonna#on):

(c) Cobalt 27 and the Subscrber each agne to:

0) not dildose the Confldened Information to anyone wit<* their respeceve
organisations excepton a need-to-know basls and subject to the res#ic ori h
thls clause 9.1(C), or to anyone outilde of thet mipect ve organisaOons; and

M not breich the hilder traNg law, cont,hed h the Cocpo,1/ans Act Inck,ding in
relation to the secuttles of the Company.

The resvictions In this clause 9.1(c) do not apply to CoMdential Information that Is or
becomes gener,Ny av-ble and b not or il no bnger pdce lenelth,; and

(d) Cobalt 27 and the Sli,scriber wa notify the Comp=ly wlhin 5 Businm Days of receipt of
the noollcation h dause 9.1 (a) of thet Intention to partldpate or not participate Inthe
Relevant Entitlement Offer.

9/ Undinv,Iting coniultation

(a) If the Company Intends to undertakes Relevilt Ertittement Offer, the Comp ly may (but
Ig not ob,ged to) engage h clicus,lons with the Subscrl,er forthe Subscriber to
underwle (flily or partialy) the Relevant Entitlement Offer.

(b) For the avoidance of doubt, nothhg h this clause 9.2:

obllges the Company to o:Ter the Subicit,er bo oppor#Slity to imdenvrlte any
Relevant Entitlement Ofkr or accept any drer of Lnderwriting from the
Subscriber; and

(11) obliges the Subscriber to undenvrite any Relevant Entitlement Offer.

10 Investment Opportunities

(a) From Completion unl such time as the Subscrl,er and b Related Bodies Corporate
cease to legaly or bene cialy ( duc g through any nomhees orcustoclans) h
aggreemtn mt IR=mt 10% of the Shires h the Company, the Compity and Cobalt 27 agree
to work collabor@Avely to Identify mutualy beneficial Investment opportunities In the Asia
Padflc Region In relation to cobalt nickel and other strategic metl (Re#ivanf
Oppo,ammas).

(b) Wlhout Inltng clause 10(a), the colaboration may Indude:

(D the stwing of Informstion regardhg Relevt Opportunities;

(ID the joint eviluation of Relevant Opportunities;

010 Johtly bidding for Relev,lt Opportunities (%%¢lether alone or  Ith Nci parties); and
Ov) the Jolnt development of Relevant Opportln es (whether alone or with third

pstles) for which they are successful In securing.
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The Company and Cobalt 27 will estiblsh a woridng commitbe to fadth their
colaboration in accordance uth this clause 10 (the Wo/**ig Conwn/hi).

(d) The Workk,g Committee vi comprise 2 or more representatves from each of the
Company and Cobalt 27, pro ded thi such nliber of reprelentatlves 9 equal for the
Company and CobaR 27.

(e) The Company and CobaR 27 wil share Wormation and techinlcal and bushea expertise
to faciltmte their coikaboraton in accordance v,th this clause 10.

Company Warran es

War,annes
The Company represents and warrE,lts to the SubscrR er and Cobalt 27 Uiat, as at the date Of *18
Agreement and Immeditely prior to Completion, each of the folodng ststernents (Con,Imy
IV 7:n#ls) is true, accurate and not milleadhg Inducing by omls,lon:

(a) the securities Issued In the capltal of the Cor!,PEV are u se¢ out h Schedule 1;

(b) the Placement Shmres, whon lesued, di be cr*med ai fuly pad orcinaly shares Inthe
capitil of the Company;

(c) the Placement Shares to be Issued under this AFeement w.:

(1) be valdly al-d indissued;

(1) be free from al Enctsnbr=ices;

M raae*Jily h dl re.pacEs with in ids«ng Shares onimue; and
9 ) have the right; set out h the Consth,ton;

(co the Company Is a valldly existag corporizuon registered underthe laws of Its place of
*corporation;

(e) the execution ind de#very of this Agreement by the Company has been properly
al#horlsed by al necessary corporate action and the Compeny hae ful corporate power
and Inful authorly to execute and delver this Agreement and to perfom, or cause to be
performed Its oblgations under this A eernent

(f) this Agreement col*Itutes legal, vald Ind bblcing obllgdons on the CompwY and the
execution of #8 Agreement of lt,elf does not result In a breech of or default under any
agreement ordeed or any vit order or Inlunction, nile or regdation to which the
Company or any of Its subskiarles 18 a par¢y or to  lch theyn boin;

(g) the Company Is nd in breach of its continuous disclosure oblgations under the Lifng
Rule.; and

(h) except for the admlision of the Placement Shares to the omcial ligt of ASX and the omcial
ist of POMSoX and ipprov  of the propoied Issue of Placement Shares under the
Capital Market Act, no conserrt Ipproval, authorisaton, order, registration or quallfIcaOon
of or with mny Governmental Agency or any other permon: requ/ed forthe Company to
perform its obigitions inider this Agreement
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11.2 Effect ofthe Company WI,rantie 

Each of the Compa,Iy Wer,wtties:

(a) la sepi,ida and Independent ind la not Ilmlted by reference to any other Company
Wiranty or any other provl,lon In th* Agreement and

(b) remahs h ful force and effect on and after the Completion Date despite the Issue of any
Shares

111  donilly

The Comp,ly covenants and undertakes to ademnry, and to keep hdernnlfled, the Subscrlier
gRd Cobal 27 h respect of al labiltles suffered or  c Ted, asa consequence of or h
corneclon with:

(a) my CI*- macie byanythlrd pity In relation to a matter v#lich constitutes, or In
cira,11:.non#hlt consetLrte, a breach of sly of the Company Wam,noes or any other
covenant representmtion or provision In this Agreement provided by the Compmy;

0) a breach of any of the Company W rantles; and

(c) my falue by the Company to fu  its obigations w,der this Agreement

12 Subscriber and Cobit 27 Warranties
Each of the Subscrter Ind Cobdt 27 represents and wairelia that, 88 at the date of this
Agivemeri and irmileclately prlor to Compldon, each of the folov,kig statements (Subscr er
Group Wmim-) 'true, acante and notmleading:

(a) It 18 a valdly exislng corporation registered izider the laws of Its place of licorporation;

(b) the Subicrter is not a US person (as de@ted in Regulation S under the US Seclsites of
1933, as amended (US Sicu,mis AcO) (US Penon), or acting for the accolirt or ben*t
of a person within the Uatid Slit- of Amdca or a US Per,on, and   suhadbing forthe
Placement Shies outaide the United Slites h an offihore hnudon as de ned in
Regulation S under the US Securities Act

(c) the ex clition and delvery of this *cement by It has been properly authorleed by al
necess=:y corporate ection and tt has ful corporate power and 1=wfUI authority to execute
and deaver thi Agreement and to perform or cause to be performed h oblgatons under
th: Agreement

(d) this Agreement constlbitae legal, vand and bhding obligations on It and the eXecunon of
this Agreement of Itself dom not reguRIn a briach of or default under =ly agreement or
died orany MR, or- or Inpndlon, rule or regulation to which It or any of Its subsidl=les
1, a party or to w*lch they we bound;

(e) none of the Subscriber, Cobalt 27 or any assoclated person (as theterm 'assodated
per@on'Is deflned forthe purposes of the Capital Market Act) will hcluding bythe
Subscrlberand Cobait 27 entering Ato orperfo Ing Its rights or obligations Imder this
Agreement have a relevant hterest In more than 2096 of the Shares: and

(1) R %vii oblin its own tax advice regaraig the tax consequences In any Juiladlotion of
purchasing, owning orcisposing of any of the Placement Shares.
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12.2 Efkct of Subscrl»r Group Wa,rantl-
Each of the Subscrber Group W=anles:

(a) Is..1././. and Independent and 19 not limited by reference to giy other Slbscri,er
Group Wanranty or my other provision h this AFeement and

0) remuns h fl force and effect on and after the Completon Date desplte the Issue of any
Shares

12-3 hdemnity
Each of the Subscrl»r ind Cobalt 27 coven=*I and undertakes ID hdemnHy, and to keep
Indemnlled, the Company, brespect of all labiles clahed, sufFered or hcurred, as a
consequence of or In connection with

(a) Niy Cla,ns made byany third poty h r*lon to arnstber which consmut=, or h
denstances that const Lrte, a breach of Ity of the Subsort,er Group W antlee or Ity
other covenant, rBpresen tion or provision In this N,eement provided by the Subscrber
or Cobalt 27;

(b) a breach of my of the Sub,crlber Group W=,InRes; Ind
(c) any falure by the Subicrl»r or Cobalt 27 to fulm Its oblgitions under this Agreement

13 Timlination
The Subacrber or Cobalt 27 may termhate this AFeement by notice tothe Compiny, md the
Company may ternilnEite this Agreement by notoe to the Subscrber and Cobalt 27, If rloilir
dom not occur by the 'Outside Date' (as the terms 'Cioshg' and -Outside Date' are defined h
the Stre.*' Agreement), or the StreamN Agreement 18 otherwise hmhated.

14 GST

14.1 Recovely of GST

If GST 18 payable, or notionaly piyable, on a supply made under or h connecton with this
Agreement the party provick,g the consider=tion forthat supply must pay. addoonal
consldernlon In imol:lt equ 1 tothe amount of GST payable, or notionily p,yable, on that
supply (the GSTAmounO. Subject to the prior receipt of a tex kivolce, the GST Amolsrt le
payable st the sanli time hat the other conalderalon for the supply Is provided. This d=LRBe doei
not apply to the extent that the consideration for the supply 18 expreealy stated to be GST
Inclusive orthe supply 18 subject to reverne ch=ge.

14.2 L.lab ty net of GST

Where iny Indemnity, re*nblnement or slnils payment under this Agreement 15 hm„!d on any
Cost or other labily, M wl bereduced byany Input tax credit entitlement, or notonal Input tax
creclt entltlement h relation to the relevant Cost orother Itabmty.

14.3 Adlustn»nt mints

Ifin adjustment event occurs h relation to a supplymade under or in connection with this
Agreement, Ule GST Amount wl be recalculated to reflect that a*stment and an appropriate
payment wil be made between the parties.

14,4 Survival
This clause wil not merge upon completion and v# continue to apply after exphtion or
temlhation of this AFeement
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145 Definitions

Unle=thi cont=t requ es otheiwse, wuds and phrases used in th  A„im that have a specmc
meaning In the GST Imv (as defhed in the A New Tax SAtem (Goods and Services Tax) Act
1999 (Cth)) wi have the sarne me ing in this clause.

15 elnora!

16.1 Governing Law and Airlsdiction

This Agreemerrt Is governed by the laws of Papua New Guihiea. In relation to It and related
non-contractual matiers, each perty Irrevocably Slibrrb to the non-exclus|ve jIN|*ilction of CO<St@
vahlurls¢Iceon there, and wilves any rIghtto *ecttothe venue on gly Found.

15.2 Notic=
Anynotice, demlild, consent orother communication (a NoS.) given ormade underthis

(a) must be h wit g andsigned bythesender ora person ckly authorised by the sender (or
h the case of emaa, set out the full name and podion ormle of the sender orper:on duly
allhollsed by Ole sendef);

(b) must bedelvered to the Intended redplent by prepald post (If posted loan adc*eis In
another coun,0, byregistered alrmal) orbyhand, fax oremail to the ackhss, fax
niHinber orernal address below orthe ackhess, fax number oremal address Int notified
by the Intended recipient to the sender:

0) to the Company:

(1) to Be Subecr er or
CobaR 27:

Address: Level 1, Allotment 6, Section 68, Slr
Hubert MMray Hl iwiy, Boroko NC[), Papua
New Gulnea

Copy to: PO Box 1486, Port Moresby, NCD 121
Papua New Guhaa

Emat crodg@highlandepactkcom

Attention: Craig Lennon; and

Address: Suite 401, 4 KN St Weet, Toronto,
Ontario, Canada, M6H 1 86

Emal: anthony@0027.com /justineco27.com
Attention: Ieu,Id / Justin Cocly:ne;

(c) %vii be conduslvely taken to be dly given or macie and mcmlved:

(1) h the case of denvery h person, when delivered;

h the case of dehery by express post, to an address In the ssnie cols,try, two
Business Days after the date of poslng;

(iD h thecme of deavery by any other method of post three Bushess Dgy, after the
date of po ng Of posted to an address In the Barrie country) or 10 Bu iness Days
after the date of po ng Of posted to an adc*ess in  other country);

Ov) Inthe case of email, atthe earlieet of

(A) thetime that thesender receives an automated message from the
Intended recipient's Infoimstion system confirming davery of the emal;
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(B)

Allens-, *Ullkiliten
bet*no flat the htended recipient cor,lk-ms receipt of the ernal byreply
imil; and

(C) tfuee hours after the time the emal Is sent (as recorded on the device
from which the sender sent the amal) Lriless the sender recelve< within
thattfree hour period, an automated m...nce thatthe emal has not
been delivered,

but If ele result Is thata Notice would be taken to be given ormade and received:

(v) h the case of deavery byhand or post Itatime thit 9 Wer than 5pm;

M In thecase of delvery by emaa, atatiniethatlslaterth„, 7pm; or

(vi) onadayth tisnotabu,iness day,

In the place spedled by the htended redplerrt as Its postgl address under dause 16.2(b),
R vl be conch,slvely taken to have been duly given or made and recelved at theitgt of
bull,els on Ihe next bl eSS ds, h that place

113 A"Ignment

The Subic ber cannot ass#n, charge, cranta a seclrny Interest over, encumber or othen*e
deal with any of Its right» or obagations under this Agreement or atiernpt or plipolt to do so,
without the prior v,ritten consent of the Compmy.

16A No waiver
(a) No acquiescence, wi, er orother indulgence gri,ibd bysither Fty tomny oth< party

d In ,nyviy discharge or reieve that other party from any of its other oblig tions Ider
this Agreement

(b) A *Aire to eom,clse or a delay In exerd,Ing anyright pOAer orremedy l der th*
Agreementdoes nolopersm as a w/ghier. A single or parlid exerclse or <,Wer of the
exerdse of any right, power or remedy does not preclude any other or Arther exercise of
that or any other right pow/er orreme* A-*r li not vald orbindhg on me pag
FnAng that %¥a er unless made h witing.

18.5 Co  and duty

Emch party must bear h own costs arising out of the n,v'tiation, pr#,!wation and execl»n of
this Agreement All duty Onclu ng any  nes, penaloes end htaresU payable on or h connection
with thh Agreement and my instrument =acuted under or any trmasction evidenced by this
Agreement must be borne bythe Subecriber.

1U S,Iviribity
Any provision of this Agreement dilch Is prohi,Ited or unenforceable in iny juisdidion il be
heffecth,e as to that jurlaciction to the extent of the prohibition or unanforrsm'h@ity. That wl not
Invilldite the remalnlng provisions of this Agreement nor affect the valdlty or enforce,bity of
that provillon In any other jurisdiction.

16.7 Extent of obligations

If any payment under Ous Agreement becomes void by any a *ofy pr ,1 lon or other,v e, the
obligatons of the party that made the payment we be taken not to have been #scharged In
respect of that payment and the partes wm be restored tothe rights which each respecOvely
would have had If that payment had not been made.
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1U Entireigreemont

Thls Agil,Imil conta  the erith agreement betwean the parWes vah respect to ib aubject
matter. It sets out the only conduct, ; 0 tic 4 wgirartes, coven,nts, condlooni,
agreements or understandings (colectively Con *4 reled on bythepides and supersedes all
oiler Condict by or betmen the partes h connection %44!h Its sublect rn•Itar. Neither party has
reled on orls rely#W on iny other Conductln entering Into  lis Agreement E ,cl comple ng the
hnsactions contemplated by It.

18.9 Relitionshlp of par0es

(a) The perles are not andare not to be t ken to be Ina pl,111®<Ililp, joint venD"4
employment or fiduciary rel iaonship.

(b) Nothhg h this Agreement gives a party authofity to blnd any other pity in any way.

15.10 Amendment
Thls A,eam=immy be amended only by Inother agreement 310,cubd by / the puties.

18.11 Further meurances

Each pmty mu,t do anything nice=sy ( ck,d* enadhg agriemenb Id doaments) to gi-
M efloct to Oils Agreement wid the transacjons contemphted by It

15.12 Counterparts

This Apement m=y be executed h any number of counterparts. Al counterpsits bgether MI be
taken to conante one hetrument.
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Schedule 1

Capital Table

>·····r :Irit:r·'., Iii ,}ir Cr.Innir.; Kll"·ill'r · 1 .' ' lirlt.,···.

Or nary shares 950,203,336
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Exicuild = m ag,1,1,1,ect 1

i

1
Signed by m Authortad 4,*,g Omcer on
beh 0 of WmiANDS P L TED in ne

t

svi'.1,1.
CABIC L

pdalli,1m

mand by an AL ortzed agnl  Oflcer on
behalf of ELECTRIC METALS STREA-88
CORP. h Ull prele,ice 0

IL A1

. .. ...I

P,*It N.me PM Nine

Signed on an AMhorb,d 8*,ng Omoer beha 
of COBALT 27 CAPWAL CORP. h the

VAY"IS 8,9111'"

PM Naly P *N.Ii»
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