//~ HIGHLANDS
7)) PACIFIC ©~ .

gk

3 May 2019

SCHEME OF ARRANGEMENT IS LEGALLY EFFECTIVE

Highlands Pacific Limited (ASX/POMSoX: HIG, Highlands) confirms that a certified copy of the orders
made by the National Court of Papua New Guinea (Court) on 2 May 2019 approving the scheme of
arrangement under which Cobalt 27 Capital Corp. will acquire all the issued share capital of Highlands
that it does not already own (Scheme) was lodged with the Papua New Guinea Registrar of
Companies (Registrar) today.

Accordingly, the Scheme is now legally effective. Accompanying this announcement is a copy of the
Court's orders as lodged with the Registrar today.

Highlands will be applying for its shares to be suspended from trading on both the Australian
Securities Exchange (ASX) and the Port Moresby Stock Exchange (POMSoX) with effect from the close
of trading today.

The Scheme consideration will be paid to Highlands shareholders on the Implementation Date, which
is expected to be Friday, 17 May 2019. Shareholders, other than those with PNG registered
addresses, will be paid the Scheme consideration in AS, by cheque or, if the requirements outlined in
the Scheme booklet for receiving payments electronically have been complied with, by electronic
funds transfer into an Australian dollar denominated bank account. Shareholders with PNG registered
addresses will be paid the PNG Kina equivalent of the Scheme consideration?, by cheque or, if the
requirements outlined in the Scheme booklet for receiving payments electronically have been
complied with, by electronic funds transfer into a PNG Kina denominated bank account.

SHAREHOLDER INFORMATION LINE

Highlands shareholders who have questions in relation to the Scheme should contact the Highlands
Shareholder Information Line on 1300 352 248 (within Australia) or +61 3 9415 4125 (outside
Australia), Monday to Friday between 8.30am to 5.00pm (AEST/Port Moresby time).

1 Calculated at the AS/PNG Kina exchange rate on the Record Date, as determined by Highlands acting reasonably.
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IN THE NATIONAL COURT
OF JUSTICE AT WAIGANI

PAPUA NEW GUINEA

MP NO. 7 OF 2019

IN THE MATTER OF THE COMPANIES ACT 1997
AND:

IN THE MATTER OF HIGHLANDS PACIFIC LIMITED

COURT ORDER
ORDERED: May 2019
ENTERED: 0’2 May 2019

Allens

Level 8, Deloitte Haus

MacGregor Street

Port Moresby Papua New Guinea
Tel +675 305 6000

Fax +675 3200588

© Copyright Allens, Papua New Guinea 2019



IN THE NATIONAL COURT )
OF JUSTICE AT WAIGANI )
PAPUA NEW GUINEA ) MPNO.7 OF 2019

IN THE MATTER OF THE COMPANIES ACT 1997
AND:
IN THE MATTER OF HIGHLANDS PACIFIC LIMITED

COURT ORDER

THE COURT ORDERS that:

1 Pursuant to section 250(1) of the Companies Act 1997, the arrangement between Highlands
Pacific Limited (the Applicant) and the holders of Scheme Shares (being all shares in the
Applicant, other than those held by or on behalf of Cobalt 27 Capital Corp or its subsidiaries)
to effect the acquisition of the Scheme Shares by Cobalt 27 Capital Corp, in the form of the
scheme of arrangement as presented to the Court in these proceedings and annexed hereto
as Schedule 1 (Scheme), be binding on the Applicant and on all holders of Scheme Shares at

any relevant time.
2 Paragraph 1 of this Order shall take effect on and from the 3rd day of May 2019.

3 The time for entry of this Order be abridged to the time of settlement by the Registrar, which

shall take place forthwith.

ORDERED the day of May 2019

ENTERED the (X day of May 2019.




IN THE NATIONAL COURT
OF JUSTICE AT WAIGANI
PAPUA NEW GUINEA
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)  MPNO.7 OF2019 ' "

IN THE MATTER OF THE COMPANIES ACT 1997
AND: |
IN THE MATTER OF HIGHLANDS PACIFIC LIMITED

SCHEDULE 1



Scheme of Arrangement

Scheme of Arrangement pursuant to section 250(1) of the Companies Act 1997 (PNG)

Between

And

Highlands Pacific Limited (a company limited by shares that is incorporated in and domiciled in
Papua New Guinea) of Level 1, Allotment 6. Section 58, Sir Hubert Murray Highway, Boroko
NCD, Papua New Guinea (Highlands Pacific). | |
N
||
Each holder of Highlands Pacific Shares recorded in the Register as at the Record DateI |

(other than as holder of Excluded Securities) (each a Scheme Part:c:pant and together the
Scheme Participants). . .

Recitals

A

Highlands Pacific is a public company limited by shares, incorporated in Papua New Guinea.
Highlands Pacf ic Shares are quoted for trading on the ASX and POMSoX.

Cobalt 27 is a company lncorpcrated in British Columbia, Canada.
Highlands Pacific and Cobalt 27 have entered into a Scheme Implementation Agreement dated 1
January 2019 (the Scheme Implementation Agreement) pursuant to which:

(@) Highlands Pacific has agreed to propose the Scheme to Highlands Pacific Shareholders;
and

"(b) Highlands Pacific and Cobalt 27 have agreed to take certain steps to give effect to the

Scheme.

If the Scheme becomes Effective, then:

(a) all of the Scheme Shares and all of the rights and entitiements attaching to them on the -
Implementation Date will be transferred to Cobalt 27 or the Cobalt 27 Nominee;

(b the Scheme Consideration will be provided to the Scheme Participants in accordance
with the terms-of the Scheme and the Deed Poll; and y

{c) Highlands Pacific will enter the name and address of Cobalt 27-or the Cobalt 27 Nominee -
: in the nghlands Pacific Register as the holder of all of the Scheme Shares.

By executlng the Scheme Implementation Agreement, Highlands .Pacific has agreed to propose

and implement the Scheme, and Cobalt 27 has agreed to assist with that proposal and
implementation, on and subject to the terms of the Scheme Implementation Agreement.

Cobalt 27 has entered into the Deed Poll for the purpose of covenanting in favour of the Scheme
Participants that it will observe and perform the obligations contemplated of it under the Scheme, -
and that it will procure that Cobalt 27 performs the obligations ccntemplated of it under the
Scheme.

It is agreed as follows.

1
11

Definitions 'and interpretation
Definitions

In this document, unless the context requires otherwise: | p
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Additional Contingent Scheme Consideration means A$0.010 per Scheme Share.

ASX means ASX Limited (ABN 98 008 624 691) or, as the context requires, the financial
market known as the ASX operated by it.

ASX Listing Rules means the official listing rules of ASX.

Base Scheme Consideration means A$0.105 for each Scheme Share, except that if Cobalt
27 or any of its associates (within the meaning of section 12 of the Australian Corporations ! .
Act) acquires any interest in any Highlands Pacific Share for a price higher than A30.105 at
any time between the date of the Scheme Implementation Agreement and the Record Date,
the Base Scheme Consideration wili be that higher price. If Cobalt 27 or any of its associates
{within the meaning of section 12 of the Australian Corporations Act) acquires any interest in a
Highlands Pacific Share for a consideration which is in whole or in part non-cash, the "price’
for the purposes of the previous sentence will be calculated by reference to the fair market
value of that non-cash consideration.

_Busmess Day means a day that banks are open for business in each of: . | e et

(a) - Brishane, A.u_stralla,

(b) Toronto, Canada; and” . |
(c) ' Port Moresby, Papua New Guinea, |

CHESS means the Clearing House Electronic Subregister System for the electronic transfer
of securities, operated by ASX Settlement Pty Limited (ABN 49 008 504 532), i

Cobalt 27 means Cobalt 27 Capital Corp (a company incorporated under the laws of British
Columbia) of Suite 401, 4 King Street West, Toronto, Ontaric, Canada, M5H 1B6.

Cobalt 27 Nomineé means; in respect of the transfer of Highlands Pacific Shares under the
Scheme, a wholly owned Subsidiary of Cobalt 27 nominated prior to the Record Date. - |

Constitution means the constitution establishing Highlands Pacific, as amended from time to
time. :

Contingent Scheme Consideration Event occurs if, at any time during the period from-the ..

date of this Agreement up until and including 31 December 2019, the LME Closing Price over - *
a 5 consecutive trading day period exceeds US$13,220 per tonne. (For the avoidance of ~ » . -
doubt, 2 Contmgent Scheme Consideration Event can only occur once.)

Court means the Natlona1 Court of Papua New Guinea. : o RGN RN

Deed Poll means the deed poll executed on or about the date of this document by Cobalt 27 e o0
in favour of the Scheme Participants. ‘

Effective means, when used in relation to the Scheme, the coming into effect, pursuant to - sl
section 250 of the PNG Companies Act, of the orders of the Court under section 250(1) of the . . w.* 1«
.PNG Caompanies Act in relation to the Scheme, but in any event at no time before a certified R :
copy of the orders of the Court are lodged with the PNG Registrar of Companies. o o vmat il

Effective Date means the date on which the Scheme becomes Effective.

End Date means 30 June 2019, or such later date as Cobalt 27 and Highlands Pacific may - KRR
agree in writing.

Excluded Securities means Highlands Pacific Shares held by a Highlands Pacific
_ Shareholder who . < ‘

(a) is a member of the Cobalt 27 Group; or
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b) holds the-Highlands Pacific Shares on behalf of, or for the benefit of any member of
the Cobalt 27 Group.

Highlands Pacific Share means an issued fully paid ordinary share in the capital of
Highlands Pacific.

Highlands Pacific Share Registry means Computershare Investor Services Pty Limited of .
117 Victoria Street, West End QLD 4101, Australia, or any replacement share registry
services provider to Highlands Pacific. L

|
Highlands Pacific Shareholder means a person who is registered in the Highlands Pacific - ’
Register as a holder of Highlands Pacific Shares.

Implementation Date means the date that is five Business Days after the Record Date, or ||
such other date as Cobalt 27 and Highlands Pacific may agree in writing.

LME Closing Price means, in respect of a trading day on the London Metals Exchange .
(LME), the mid-point of the LME Official Cash Bid Price and LME Official Cash Offer Price.at
the close of trading on that trading day (as currently published on: e ‘

https://www.Ime.com/Metals/Non-ferrous/Nickel#tablndex=0).
PNG Companies Act means the Companies Actf 1997 (PNG).

" PNG Registrar of Compames means the Registrar of Compames appomted under section
394(1) of the PNG Companies Act. ~

POMSoX means Port Moresby Stock Exchange Limited or, as the context requrres the
financial market operated by it.

Record Date means 7.00pm on the date that is five Business Days after the Effective Date, = -~
or such,othér date as may. be agreed in writing between Cobalt 27 and Highlands Pacific.

Register means the register of members of Highlands Pacific malntamed by or.on behalf of
Highlands Pacific. .o

Registered Address means, in relation to a Scheme Participant; the address of that Scheme -
. Participant shown in the Highlands Pacific Register as at the Record Date.

Scheme means the scheme of arrangement under Part XV of the PNG Companies Act . _
between Highlands Pacific and holders of the Scheme Shares substantially in the form of this :: -
document or in such other form as Cobalt 27 and Highlands Pacific may agree in-writing: (such
agreement not to be unreasonably withheld or delayed). e CoT e R

i

Scheme Cons:derat.'on means the Base Scheme Consideration and, if the. Contingent . ST
Scheme Consideration Event occurs, the Additional Contingent Scheme Consideration.

Scheme Meetmg means the meeting of Scheme Participants to be.ordered:by the Court to"+  «
be, convened under section 250(2)(b) of the PNG Compames Act In relation to the. Scheme,
and includes any adjournment of that meeting. e :

Scheme Orders means the orders of the Court made under sectlon 250(1) of the PNG L T
'Compames Actin relatlon to the Scheme. g - L

Scheme Shares means the Highlands Pacific Shares on issueas at the Record Date other
than the Excluded Securities. : S

. Scheme i’ransfer means, in relation to each Scheme Participant, a form of transfer of their: .*-.
Scheme Shares for the purpose of section 65(2) of the PNG Companiés Act -which may bea-
master transfer of all or part of all of the Scheme Shares. o e .

Second Court Date means the first day of hearing of an application made to-the Court for
orders approving the Scheme or, if the hearing of such application is adjourned for any |
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reason, means the first day of the adjourned hearing.

Subsidiary has the meaning given in the PNG Companies Act, provided that an-entity will i .
also be taken to be a.Subsidiary of another entity if it is controlled by that entity- (as control' is
defined in section 6 of the PNG Companies Act) and, without limitation, - - = SRR

(a) a trust may be a Subsidiary, for the purposes of which a unit or other beneficial :-
interest will be regarded as a share; :

(b) an entity may be a Subsidiary of a trust if it would have been a SubS|d|ary if that trust -
were a corporation; and T

(c) an entity will also be deemed to be a Subsidiary of an entity if-that'entity-is.required by |
' the accounting standards to be consolidated with that entity. - TET AL

Trust Accounts means the A$ trust account and the Kina trust account operated by.-
Highlands Pacific (or. by the Highlands Pacific Share Registry on behalf of nghlands Pa0|f|c)

as trustee for the Scheme Participants. N I T ot S e B T
1.2 lnterpretatilon . " R T
- {a) Headings are for.convenience only and do not affect interpretation: i1, et o 2=

(b) ~ Mentioning anything after includes, including, for example, or: sumllarexpresswns lal e

does not limit what else might be included. B A I Al S DR
{¢).  The following rules apply unless the context requires otherwises: " it wuby it
{id The singular includes the plural, and the converse also applies:+ .2 ¢, .7 1=
(i) ~ Agender includes all genders. T AT
(iii) 1f a word or phrase is defined, its other grammatical forms havesas: ¢ onimwa oL
.+ - corresponding meaning. LTI Sy e
(iv) A reference to a person includes a corporation, trust, partnership; = w2 o oe
: unincorporated body or other entity, whether or not it compnses a separate I
legal entity. B PAN
(v) A reference to a clause is a reference to a clause of this document:r: + » '« = .

v) - A refgrencé to an .agreement or document (including a.reference:to this -+ = .. » =0
document) is fo the agreement or document as amended, supplemented; ' -
novated or replaced, except to the extent prohibited by this document or that LN

other agreement or document. S TP AW I PR RCE

' (i A reference to writing includes any method of representing orreprodusing -+ o »-dnir e an

words, figures, drawings or symbols in a visible and tangible formy: = 3 it vt

(vii) A reference to a person includes the person's successors, permitted-.. =~ . &,
substitutes and permitted assigns (and, where applicable, the:person's legal
personal representatives). R U TR N T R

- (ix) A reference to legislation or to a provision of legislationsincludés @« = = :-.. g T

modification or re-enactment of it, a legislative provision substituted:forit and <.+
a regulation or statutory instrument issued under it. JUEGGEL T e nlai ALy

(x) - Areference to doffars or § is to Australian currency and-a referenée to. S« ot T

P

dollars or US$ is to the currency of the United States of Amerigai = o 1S3 i 1w mwa iy

(xi) Words and phrases not specifically defined in this document have the same ;s =
meanings (if any) given to them in the PNG Companies Act. .. fa b
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2.3

{xii)  Areference to fime is to Port Moresby, Papua New Guinea time.

{xiii)  If the day on which any act, matter or thing is to be done is a day other than a

Business Day, such act, matter or thing must be done on the immediately
succeeding Business Day. ‘

Conditions

Conditions Precedent

The Scheme is conditional upon, and will have no force or effect until, the satisfaction of each

of the following conditions precedent:

(a) as at 8.00am on the Second Court Date each of the conditions precedent set out in
clause 3.1 of the Scheme Implementation Agreement (other than the condition -

precedent relating to the approval of the Court set out in clause 3.1(c) of the Scheme

Implementation Agreement) has been satisfied or waived in accordance wath the -
Scheme Implementation Agreement; : -

(b) as at 8.00am on the Second Court Date, neither the Scheme Implementation
Agreement nor the Deed Poll has been terminated in accordance with its terms;

{c) the Court makes orders approving the Scheme under section.250(1) of the PNG -

Companies Act, including with such alterations made or required by the Court under -

section 251(1) of the PNG Companies Act as are acceptable to Cobalt 27 and
nghlands Pacific (each acting reasonably); .

and Highlands Pacific (each acting reasonably) have been satisfied orwaived in
accordance with the Scheme Implementation Agreement; and :

{e) "the orders of the Courf made under section 250(1) of the PNG Companies Act " . :
approving the Scheme come into effect on or before the End Date.

Certlflcate

(d) such other conditions made or required by the Court as are acceptable to Cobalt 27 -

(@)  Highlands Pacific and Cobalt 27 will provide to the Court on the Second Couft Date a.

certificate (or such other evidence as the Court may request) confirming (in.respect of - -
matters within its knowledge) whether or not all of the condition's precedent in clauses . |

) 2.1(a) and (b) have been satisfied or waived in accordance with'the Scheme: -
Implementation Agreement as at 8.00am on the Second Court Date.

. the Scheme Implementation Agreement.

) Lapsmg

.The Scheme will lapse and be of no further force or effect if:

(a): - the Effective Date does not occur on or before the End Date;or .. e 1

(b) the Schéme Implemenitation Agreement or the Deed Poll is terminated'in accordance *. -

with its terms unless Highlands Pacific and Cobalt 27 otherwise agree:in writing.-

(b} The certifi cate referred to in clause 2.2 constitutes conclusive evidence that such = . «
" conditions’ precedent were satisfied, waived or taken to be walved in accordance with +

Scheme becommg Effectlve P P A

. Subject to clause 2.3, the Scheme will take effect on and from the Effective.Dateé.

qy,

v
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4 Implementation of Scheme

{a) If the conditions precedent in clause 2.1 are satisfied or waived, Highlands Pacific -
must lodge with PNG Registrar of Companies, in accordance with' section 250(4).6f: .
the PNG Companies Act, an office copy of the Scheme Orders: as'soén.as practicable -
after, and in any event by no later than 5.00pm on the first Business Day after, the -
day on which the Scheme Orders are entered, or such other date as agreed by ..
Highlands Pacific and Cobait 27. e v

(k) On the Implementatlon Date, subject to Cobalt 27 having satisfied its'obligations in
clause 5, all of the Schieme Shares, together with all rights and :entitlements attaching :
to the Scheme Shares as at the Implementation Date, will be transferréd to.Cobalt-27 :. |«
{or, if Cobalt 27 has nominated a Cobalt 27 Nominee, to the Cobalt'27 Nominee),
without the need for any further act by any Scheme Participant (otherthanacts.s . . = .=
performed by nghlands Pacific or any of its directors and officers as attorney and
agent for Scheme Partlmpants under the Scheme), by: N T T T /LI DV S

(0 Highlands Pacific delivering to Cobalt 27 (or, if Cobalt 27 has rnominated:-e-',.f,s:. ST et
Cobalt 27.Nominee, to the Cobalt 27 Nominee) for execution duly.compléted ...« .~ v |

Scheme Transfers to transfer all of the Scheme Shares to Cobalt 27:(6r; if -+ .
:Cobalt 27 has nominated a Cobalt 27 Nominee, to the Cobalt'27 Norhinee), - «
duly-executed by Highlands Pacific (or any of its directors and:officers)-asthe, '
- attorney and agent of each Scheme Participant as transferor under — ~ - .- .=
" clause 8.3; ‘ SR

- (ii) . Cobalt 27 (or, if Cobalt 27 has nominated a Cobalt 27 Nomineé, the Cobalt 27.
© . Nominee) executing the Scheme Transfers as transferee and dellvermg them
to Highlands Pacific for registration; and D el Do

- -(iii) .-~ Highlands Pacific, immediately after receipt of the Schieme Transfers under.+ .
_clause 4(b}(ii), but subject to stamping of those transfers if required-(Which
may occur after the Implementation Date), entering, or procuring the entry of,« . . 1.
the name and address of Cobalt 27 (or, if Cobalt 27 has nominated a Cobalt. * :
.+ 27 Nominee, the Cobalt 27 Nominee) in the Highlands Pacific: Reglster as the

holder of all of the Scheme Shares e e gt e pE
5 Scheme'ConS|dera_t|on : R R AL SR
5.1 Entitle'men',t"to Scheme Consideration * s Sl bt G D T St e

Subject to the terms of the Sc‘hérhe, each Scheme Participant.will-be entitled:to receive:thie - .+ na 4 won

.. Scheme Consideration for all of the Scheme Participant's Schieme Shafes.:«i st =+ @i © b Ser
5.2 Payment of Scheme Consideration Lo R T T T RN T TCTL POy SN B

Cobalt 27 must, by no later than 12pm on the Business Day béfere thé Implementation:Dateri +5- .-

(a) deposit (or procure the deposit) in cleared funds into the Trust:Accounts (with thetn: wapci oo
Scheme Consideration payable to Scheme Participants with a:Registefad>:Address-. Dbt B g LT

outside'Papua New Guinea being paid into the A$ Trust Accountand'the ‘Scheme=..; .-

Consideration payable to Scheme Participants with a Registefed Address-in,Papua: i » 2., 59 T
New Guinea being paid into the Kina Trust Account) an amouint.at least-equal to the* By

&

aggregate amount of: e b iy w b

(i} the Base Scheme Consideration payable to each Schieme Participant: and ey s vweals
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(ii) the Additional Contingent Scheme Consideration that has become payable to
each Scheme Participant {if the Contingent Scheme Consideration Event has .
occurred during the period after the date of the Scheme Implementation
Agreement and on or prior to the Record Date), or which may become -

payable to each Scheme Participant (if the Contingent Scheme Consideration: -

Event occurs during the period after the Record Date and up to an including
31 December 2018),

provided that any interest on the amounts deposited (less bank fees and other
charges) will be credited to Cobalt 27's account; and : -

(b) provide written confirmation to Highlands Pacific of that deposit.

5.3 Payment to Scheme Participants — Scheme Consideration and Addltlonal -

Contlngent Scheme Consideration

(@ - - On the Implementation Date, subject to Cobalt 27 having satisfied its obligations in . ™ -

clause 5.2, Highlands Pacific must pay or procure the payment from the Trust SR A K

Account, of the Base Scheme Consideration to each Scheme Participant. -

(b) If the Addltlona] Contmgent Scheme Consideration Event occurs on or prior to the
Record Date, cn or prior to the Implementation Date, subject to Cobalt 27 hawng
" satisfied its obligations in clause 5.2, Highlands Pacific- must pay or procure the. .
payment from the Trust Account of the Additional Conttngent Scheme Consideration *
to each Scheme Participant. ‘

(c) If the Additional Scheme Consideration Event occurs after the Record Date, within 10
. Business Days after such occurrence, subject to Cobalt 27 having satisfied its -

obligations in clause 5.2, Highlands Pacific must pay or procure the'payment from the - -
Trust Account of the Additional Contingent Scheme Consideration to.each Scheme: & ..

. Participant.

{d) . . The obligations of Highlands Pacific under clause 5.3(a), 5.3(b) and 6. 3(c) will be
o satisfied by Highlands Pacn' ic (inits absolute discretion): .

i) 'where'a Scheme Participant has, before the Record Date, made a valid v

direction in writing to Highlands Pacific to pay the relevant amount in:the « .
relevant currency by electronic means to a bank account of the Scheme

Participant, by paying or procuring the payment of the relevant amount in the. *:

relevant currency in accordance with that direction. For this purpose any: - -
. such direction must comply with the reasonable requirements of the -
_ nghlands Pacific Share Registry. Where a Scheme Participant has’
" previously made a valid election in accordance with the requirements of the
Highlands Pacific Share Registry to receive dividend payments by. electronic’
funds.transfer to a bank account in the relevant currency, this'will be deemed -

to be a diréction nder this clause. A Scheme Participant may.give:a’ - "= uri. -

‘direction that part of the Scheme Consideration to be paid to that:‘Scheme' - .

’ Pamc:pant or

i (iﬁ other\ulse ‘whether or not the Scheme Participant has made an election in” &5 -3 .:
© 7 respect of dividend payments referred to in clause 5.3(d)(i), dispatching; or-: ;. .y

"+ procuring the dlspatch of, a cheque for the relevant amount to the Scheme
Participant by prepaid post to their Registered Address (as at the Record
Date), such cheque being drawn in the name of the Scheme Participant (or in

(1
| |
1
|
,

- 'Participant be paid to one such bank account, and that the remainder.of the }- «. -
Scheme .Consideration be paid to another such bank account of the-Scheme -
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5.5 .

656

the case of joint holders, in accordance with the procedures set out in clause
5.5).

)] If, following satisfaction of Cobalt 27's obligations under clause 5.2-but prior to the

occurrence of all of the events described in clause 4, the Scherne lapses under -
clause 2.3(b). -

(N Highlands Pacific must immediately repay (or cause to be repaid) to or at the
direction of Cobalt 27 the funds that were deposited in the Trust Account plus
any interest on the amounts deposited (less bank fees and other charges);
and

(i)  the obligation to transfer Scheme Shares, tcgether with:all rights and
entittements attaching to the Scheme Shares as at the Implementation Date, :
to Cobalt 27 or the Cobalt 27 Nominee under clause 4 will immediately cease.

(H If |mp[ementatlon of the Scheme has occurred on the Implementation Date in

accordance with this clause 5.3, but the Contingent Scheme Consideration Event has
© not o_ccuq'red by 31 December 2019, Highlands Pacific must immediately repay (or .
cau'se'to'.be repaid) to or at the direction of Cobalt 27 the remaining funds ~
representing the. Additional Contingent Scheme Consideration.that-were deposited in
the Trust:Account (if any) plus any interest on the amounts deposned (Iess bank fees.’
*“and other chargeS) SRRV
(9) 'Scheme Partlmpants W|th a Registered Address in Papua New Guinea will receive
any Base Scheme Consideration or Additional Contingent Schemé Consideration

. amount in the. PapUa New Guinean Kina equivalent, calculated at the rate of -
'exchange on the Record Date as determined by Highlands Pacific acting reasonably

-

' Unknown Reglstered Address e R A A TE

Clause 5.3 does not apply to a Scheme Participant who does not have a Registered Address

- or where Highlands Pacific and Cobalt 27 believe that such Scheme Partu:upant is not known

at their Registered Address.

Joint hO|dEI’SW < ’ ! . D B k2 o ”n AIES

* Inthe case of Scheme Shares held in joint names: - I s

'(a) "~ any cheque required to be sent under the Scheme will be made payable to the joint
. " holders and sent.to either, at the sole discretion of Highlands Pacific; the holder-
whose name appears first in the Highlands Pacific Register as: at the Record Date or
' - to the joint holders; and ATV S RN I

'(b) any other document reguiired to be sent under the Scheme, wiltbe:-forwarded'to - .~ -

either, -at the sole discretion of Highlands Pacific, the holder whose narie appears first . -
in the nghlands Pacmc Register as at the Record Date or to the'joint-holders. - . - -

_Cancellatlon and re-issue of cheques B RN IS B e SRR G e
' "'(a_)' . Highlands Pacific may cancel a cheque issued under:this clauses. if the!chequer -
(i) . ils refuined to Highlends Pacific or the Highlands Pacific Share Registry; or
- i) has not been presented for payment within 6 months after the date-on:-which

the cheque was sent N T

by Dunng the period of 12 months commencing on the Implementatlon Date;on request -
in writing from a Scheme Participant to Highlands Pacific or the Highlarids Pacific
Share Registry) (which request may not be made until the date which is 20 Business: N
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5.7

Days after the Implementation Date), Highlands Pacific must reissue a cheque that
was previously cancelled under clause 5.6(a).
Fractional entitlements

Where the calculation of the Scheme Consideration to be paid to a Scheme Participant would -
result in the Scheme Participant becoming entitled to a fraction of a cent; that fractional

- entitlement will be rounded up or down to the nearest whole number of Cobalt 27 Shares or

nearest whole cent (as applicable) in accordance with the Scheme. /

‘ If Cobalt 27 is of the opinion, formed reasonably, that several Scheme Farticipants, each of

which holds a'holding of Scheme Shares which results in a fractional entitlement to New

. Cobalt 27 Shares have, before the Record Date, been party fo a shareholding splitting or.

division in an attempt to obtain an advantage by reference to the rounding provided for in the .

“calculation of each Scheme Participant's entitiement to the Scheme Consideration, Cobalt 27
.may direct nghlands Pacific to give notice to those Scheme Participants: ' T

(a) ._settlng out the names and Registered Address for all of them;
(b) - stating that opinion; and

(c) - - attributing to one of them specifically identified in the notice the Scheme Shares held "
"7 by all of them, '

and,'after the hotice has been so given, the Scheme Participant specifically identified in the -

5.8

notice shall, for the purposes of the Scheme, be taken to hold all those Scheme-Shares and
each of the other Scheme Participants whose names are set out in the notice shall; for the

- purposes of the Scheme be taken to hold no Scheme Shares.

" Unclaimed monies

- (@ Highlands Pacific may cancel a cheque issued under this clause 5 if the cheque:
) is returned to Highlands Pacific; or
(i) has not been presented for payment within six months after the date on:which -

5.9 -

510

. (@ If written notice is given to Highlands Pacific (or the Highlands Pacific Share Reg:stry)
of an order or dn’ectlon made by a Court that: T

the cheque was sent.

-ib) : Dunng the perlod of one year commencing on the Implementation Date, on requestin

-writing from a Scheme Participant to Highlands Pacific {or the Highlands Pacific
' Share Registry) {which request may not be made until the date which is five Business -
" Days after the Implementatlon Date}, Highlands Pacific must reissue a cheque that :
‘was prewously cancelled under this clause 5.8. R T . R

7

Remalnlng monies (lfany) in Trust Account - R e S I A I C

- Tothe extent that, following satisfaction of Highlands Pacific's obligations under the other-

provisions of this clause 5 e'nd provided Cobalt 27 has by that time acquired the Scheme.. -

Shares in accordance with the Scheme, there is a surplus in the Trust Account, then subject " - =

to compliance with apincébIe laws, the other terms of the Scheme, the-Deed Poll.and the- - -, .+~
Scheme Implementation Agreement, that surplus (less any bank fees and related'charges) ' ™=,

. shall be paid by Highlands Pacific (or the Highlands Pacific Share Reglstry on. nghiands

Pacific's behalf) to Cobalt 27.

‘Orders of a Court
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)] requires censideration to be provided to a third party (either through payment
of a sum or the issuance of a security) in respect of Scheme Shares held by a-
particular Scheme Participant, which would otherwise be payable or required -
to be issued to that Scheme Participant by Highlands Pacific in accordance:

- with this clause 5, then Highlands Pacific shall be entitled to procure that .
provision of that consideration is made in accordance with that order or
direction; or v

(i prevents Highlands Pacific from providing consideration to any particular
Scheme Participant in accordance with this clause 5, or the payment or -
issuance of such consideration is otherwise prohibitive by applicable law,
' Highlands Pacific shall be entitled to (as applicable) retain an amount equal to
the number of Scheme Shares held by that Scheme Participant multiplied by
the Scheme Consideration in accordance with this clause 5 is permitted-by -
that (or another) court or direction or otherwise by law. | S Gt

(b) To the extent that ameounts are so deducted or withheld in accordance with -~ - . & .
clause 5.10(a), such deducted or withheld amounts will be treated for-all purposes * - . - . -
under this Scheme as having been paid to the person in respect of which-such -
deduction and withholding was made, provided that such deducted or withheld . . - . . -

) amounts are actually remitted as required. . : i

Dealings in Highlands Pacific Shares i
Dealings in Highlands Pacific Shares by Scheme Participants.. - -

For the purpose of establishing the persons who are Scheme Participants, dealings:in® -
Highlands Pacific Shares will be recognised by Highlands Pacific provided that: - - - -

'(é)‘ - in the case of'dealings of the type to be effected using CHESS, the transferee is-
registered in-the Highlands Pacific Register as the holder of the re!evant Highlands
-+ Pacific Shares by the Record Date; and : : 5
(D) Jin all other cases, registrable transfers or transmission applications in respect of those * -

- dealings are received by the Highlands Pacific Share Registry by 5.00pm on'the day:
which is the Record Date at the place where the Highlands Pacific Registersis located - .
(in which case nghlands Pacific must register such transfers or transmlssu)n .
applications before 7.00pm on that day), : :

and H|gh1ands Pacific will not accept for registration, nor recognise'for the purpose of-

L establishing the persons who are Scheme Participants nor for any-otherpurpose (other than: . - 1 o= 5

6.2

o (a) L, . '.'nghlands Pacn' ic will, untul the Scheme Consideration.has been'provided and the . .

to transfer to Cobalt 27 or the Cobalt 27 Nominee pursuant to the-Scheme and any R
subsequent transfers by Cobalt 27 or the Cobalt 27 Nominee and:theirsuccessors in title; any + ¢ ' -
transfer or transmission application in respect of Highlands Pacific Shares recsived after such

' _times or received prior to such times but not in actionable or registrable form. (as appropriate). = -

PR

: 'nghlands Pac:flc Reglster L BT T N N S A

Tan o

name and address of Cobalt 27 or the Cobalt 27 Nominee has’ beenentered-inthe

Highlands Pacific Register as the holder of all of the Scheme ‘Shares, maintain, or . =. . . -
" procure the rhaintenanee of, the Highlands Pacific Register in accordance with:this .. <. w5 e
clause 6, and the Hrghlands Pacific Register in this form and the.terms of the Scheme et
will solely determine entttlements to the Scheme Consideration. e o

j |

10
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6.3

. 64

82

{b) As from the Record Date (and other than for Cobalt 27 or the Cobalt 27 Nominee
following the Implementation Date), each entry in the Highlands Pacific Register as at
the Record Date relating to Scheme Shares will cease to have any effect other than
as evidence of the entitlements of Scheme Participants to the Scheme Consideration
in respect of those Scheme Shares.

(c) As soon as possible on or after the Record Date, and in any event within one
Business Day after the Record Date, Highlands Pacific will ensure that details of the
names, Registered Addresses and heldings of Highlands Pacific Shares for each
Scheme Participant as shown in the Highlands Pacific Register are available to
Cobalt 27 in the form Cobalt 27 reasonably requires.

Effect of sharé certificates and holding statements

As from the Record Date (and other than for Cobalt 27 or the Cobalt 27 Nominee following the

’ Implementation Date), all share certificates and holding statements for Scheme Shares (other
- than statements of holding in respect of Excluded Securities) will cease to have effect as

documents of title in respect of those Scheme Shares.

No d{isposal_s after Récord Date

I the Scheme becomes Effective, each Scheme Participant, and any person claiming through

that'Scheme Participant, must not dispose of or purport or agree to dispose of any Scheme
Shares or any interest in them after 5.00pm on the Record Date other than to Cobalt 27 or the
Cobalt 27 Nominee in accordance with the Scheme and any subsequent transfers by Cobalt

. 27 or the Cobalt 27 Nominee and their successors in title.

- SuSpehsiori and termination of quotation of Highlands Pacific Shares

"{a) " Highlands Pacific must apply to ASX and POMS0X for suspension of trading of the

Highlands Pacific Shares with effect from the close of business on the Effective Date.

"~ (b) Highlands Pacific must apply to ASX and POMSoX for termination of official quotation

of the Highlands Pacific Shares and the removal of Highlands Pacific from the official
list of ASX and POMSoX with effect from the Business Day immediately following the
Implementation Date, or from such later date as may be determined by Cobalt 27.

General provisions

Further assurances’

(a- - ' Eai.:h‘, Sch_eme]%’articipan_t and Highlands Pacific will do all things and execute all
' deeds, instruments, transfers or other documents as may be necessary or desirable
to give full effect to the terms of the Scheme and the transactions contemplated by it.

(b) ‘Without limiting Highlands Pacific's other powers under the Scheme, Highlands

" Pacific has power to do all things that it considers necessary or desirable to give
. -effectto the Scheme and the Scheme Implementation Agreement. -

Scheme Pérticipan_ts' agreements and consents IR

_ Each Scheme Participant:

(a) - irrevotably agrees to the transfer of their Scheme Shares, together with all rights and
- entitlements attaching to those Scheme Shares, to Cobalt 27 or the Cobalt 27
Nominee in accordance with the terms of the Scheme;

11
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83

8.4

8.5

8.6

" to'Cobait 27 on behalf ofthat Scheme Participant. S c P r‘"-".""—’.“z.‘r”

" -Cobait 27 or ttie Cobalt 27 'Nd_mi'nee will be beneficially entitled to the. Scheme.Shares . ¢ . i -

_ transferr'ed to it under the SchenHe pending registration by Highlands Pacific of the name and= r..7"
o address of Cobalt 27 or the Cobalt 27 Nominee in the Hrghlands Pacific Register as the ST e
-, holder of the Scheme Shares.

(b) acknowledges and agrees that the Scheme binds Highlands Pacific and all Scheme
Participants (including those that did not attend the Scheme Meeting or did not vote at
that meeting or voted against the Scheme at that Scheme Meeting) and, to the extent

~ of any inconsistency, overrides the Constitution; and

{c) irrevocably consents to Highlands Pacific and Cobalt 27 doing all things and
executing all deeds, instruments, transfers or other documents as may be necessary
or desirable to give full effect to the terms of the Scheme and the transactions
contemplated by it,

\;vithout the need for any further at:t by that Scheme Participant.

Appointment of Highlands Pacific as attorney for implementation of Scheme

Each Scheme Participant, without the need for any further act by that Scheme Participant, -
wrevocably appoints Highlands Pacific as that Scheme Partlclpant's agent and attorney for the "
purpose of: :

(a)' domg all things and executmg all deeds, instruments, transfers or other documents as

may be necessary or desirable to give full effect to the terms of the Scheme and the
_ transactions contémplated by it, including the effecting of a valid transfer or transfers -
* (or the execution and delivery of any Scheme Transfers) under clause 4(b)(i); and

(B enforcing the Deed Poll against Cobalt 27,

and Highlands'Paciﬁc accepts such appointment. Highlands Pacific, as agent and attorney of -
each Scheme Participant, may sub delegate its functions, authorities or powers under this
clause 8.3 to all or any of its directors and officers (jointly, severally, or jointly and severally). *

Warranty by Scheme Participénts § 4 P RN

Each Scheme Participant is deemed to have warranted to Cobalt 27, and; to the extent

enforceable, to have appointed and authorised Highlands Pacific.as that Scheme Participant's

agent and attorney-toc warrant to Cobalt 27, that all of their Scheme Shares (including any

rights and entitlements attaching to those Scheme Shares) will, at the time of the transfer of

them to Cobalt 27 or the Cobalt 27 Nominee pursuant to the Scheme, be-fully paid and free Cor LT
from all mortgages charges, Ilens encumbrances, pledges, security interests and other wT el

interests of third parties of any kind, whether legal or otherwise, and restrictions on transfer of + . . -.i"

any kind, and that they have full poWer and capacity to sell and to-transfer their Scheme

. .Shares (together with any rights and entitlements attaching to those Scheme Shares) to

Cobalt 27.or the Cobalt 27 Nominee pursuant to the Scheme. Highlands Pacific undertakes in’
favour-of each Scheme Partrcrpant that it will provide such warranty, to the extent enforceable i

Tltlg.to Scheme Shares .~ 8.3

Appomtment of Cobalt 27 as attorney and agent for Scheme Shares

'(a) . From the time that Cobalt 27 has satisfied its obligations in clause 5.2 until Cobalt27 .., - &0 ¢

- or the Cobalt 27 Nominee'is registered in the Highlands Pacific Register.as the holder.. . ¢ ..
" - of all Scheme Shares, each Highlands Pacific Shareholder: : R T

12
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8.7

88

8.9 -

(0 without the need for any further act by that Highlands Pacific Shareholder,
irrevocably appoints Cobalt 27 as its proxy to (and irrevocably appoints
Cobalt 27 as its agent and attorney for the purpose of appointing any director
ar officer of Cobalt 27 as that Highlands Pacific Shareholder's proxy and,
where appropriate, its corporate representative to): o

(A) attend shareholders' meetings of Highlands Pacific;

(B) exercise the votes attaching to the Highlands Pacific Shares
registered in the name of the Highlands Pacific Shareholder; and

(C) sign any Highlands Pacific Shareholders' resolution; -

- (i) must take all other action in the capacity of a Highlands Pacific Shareholder
- as Cobalt 27 reasonably directs; and

' (iif) acknowledgés and agrees that in exercising the powers referred to in clause
8.6(a), Cobalt 27 and any person nominated by Cobalt 27 under clatise.8.6(a)

may act in the best interests of Cobalt 27 as the intended reglstered ‘holder of -

the Scheme Shares.
(b) From the time that Cobalt 27 has satisfied its obligations in clause 5.2 until Cobalt 27

is registered in the Highlands Pacific Register as the holder of-all Scheme Shares, no .

Highlands Pacific Shareholder may attend or vote at any meetings of Hightands -
~ Pacific Shareholders or sign any Highlands Pacific Shareholders' resolution {whether.
in person, by proxy or by corporate representative) other than'under-this clause 8:6.

Alterations and conditions to Scheme R N I

If the Court proposes to approve the Scheme subject to any alterations-or conditions;
Highlands Pacific may, by its counsei or solicitors, and with the: prior written:¢onsent of Cobalt
27 ‘ '

. (a) consent on behalf of all persons concerned, including each. Hrghlands Pacific -

Shareholder, to those alterations or conditions; and Vi

(b) ,each Scheme Parhmpant agrees to any such alterations or conditions which’
Highlands Pacific has consented to. Pt

Enforcement of Deed PoII - in Salnerd e,

Highlands Pacific undertakes in favour of each Scheme Participantithat it will enforce the:
Deed Poll agalnst Cobalt 27. on behalf of and as agent and attorney for the Scheme..
Partrcipants ‘ R S i

‘..consent | ' o . : ’ "8 LN
.Each of the'Scheme'PartiCipants consents to Highlands Pacific.doing all-things necessary or

incidental to the implementation of this Scheme, whether on behalf of the Scheme.

Partrmpents nghlands Pacf ic or otherwise. EEER EAT S N

8.10

B Nofices,

" o '
E R P e

.(a) © Where a notice, transfer transmrssmn application, direction or other communication
‘ “referred to in the Scheme is sent by post to Highlands Pacific; it will not be deemed to .

be received in the ordinary course of post or on a date other than‘the date {if.any) on -,

which it is actually received at Highlands Pacific's registered office or by the -
" Highlands Pacific Share Registry, as the case may be. Vi

13
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8.11

8.12

(b) The accidental omission to give notice of the Scheme Meeting or the non-receipt of-
such notice by a Highlands Pacific Shareholder will not, unless so ordered by the
Court, invalidate the Scheme Meeting or the proceedings of the Scheme Meeting.

Duty
Cobalt 27 will:
{a) pay all duty (including stamp duty and any related fines, penalties and interest)
payable on orin connection with the transfer by Scheme Participants of the Scheme
Shares to Cobalt 27 or the Cobalt 27 Nominee pursuant to the Scheme;.and:
(b) indemnify each Scheme Participant against any liability arising from failure to comply
' _with clause 8.11(a). .

Governmg law and jurlsdlctlon

This document is governed by the laws of the Independent State of Papua New Guinea. Each
party submits to the- non-exclusive jurisdiction of courts exercising jurisdiction there and courts -

of appeal from them in connection with matters concerning this document.: The parties L
. irrevocably waive any objection to the venue of any legal process in these courts on the basis

. that the. process has been brought in an inconvenient forum.

14
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About Highlands Pacific Limited

Highlands Pacific is a PNG incorporated and registered mining and
exploration company listed on the ASX and POMSoX. Its major assets are
interests in the producing Ramu nickel cobalt mine and the Frieda River
copper gold project; with exploration in progress in the Star Mountains.
Highlands also has exploration tenements at on Normanby Island (Sewa
Bay).

Ramu Nickel Cobalt Mine

The producing Ramu nickel cobalt mine is located 75km west of the
provincial capital of Madang, PNG. Highlands holds an 8.56% interest in
the Ramu project that will increase to 11.3% at no cost to Highlands once
Highlands’ share of Ramu project debt is repaid to the project manager
and joint venture partner Metallurgical Corporation of China (MCC).

Star Mountains Prospects

The Star Mountains exploration tenements are located approximately
20km north of the Ok Tedi mine, in the West Sepik Province, PNG. They
lie within the highly prospective New Guinean Orogenic Belt, which hosts
the Grasberg, Ok Tedi, Porgera and Hidden Valley mines, as well as the
Frieda deposit.

Frieda River Copper/Gold Project

The Frieda River copper gold project is located 175km north-west of the
Porgera gold mine and 75km north-east of the Ok Tedi mine. Highlands
has a 20% interest in the project and Frieda River Limited (a wholly
owned subsidiary of PanAust Limited which in turn is a wholly owned
subsidiary of Guangdong Rising Assets Management Co. Ltd.) has 80%.


http://www.highlandspacific.com/

