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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To. Company Name/Scheme Top End Energy Limited

ACN/ARSN 650 478 774

1. Details of substantial holder (1)

Name McKam Aust Pty Ltd as trustee for the Charlotte Investment Trust
ACN/ARSN (if applicable) 619 865 011 and Paul Dmlglas Williams
The holder became a substantial holder on 24 Match 2022

2. Details of voting power

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

Class of securities (4) Number of securities Person's votes (5) Voting power (6)
Fully Paid Ordinary Shares 15,750,000 15,750,000 22.62%

3. Details of relevant interests

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

Holder of relevant interest Nature of relevant interest (7) Class and number of securities
McKam Aust Pty Ltd s trustee for the By viitue of s 608(1) of the Corporations Act | 15,750,000 Ordinary Shares
Charlotte Investment Trust as holder of the securities

Paul Dougias Williams By virtue of s 608 (1)(b)-(c) of the .
Camotations Act 15,750,000 Ordinary Shares

4. Details of present registered holders
The persons registered as holders of the sectrities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
McKam Aust Pty Ltd as trustee for the | McKam Aust Pty Ltd as trustee for the McKam Aust Pty Ltd as (rustee for the 15,750,000
Charl Trust Charloffe investment Trust Charlotte Investment Trust Ordinary Shares
Paul Douglas Williams McKam Aust Pty Ltd as trustee for the | McKam Aust Pty Ltd as trustee for the 15-7_50'000
Charlotte Investment Trust Charlotte Investment Trust Ordinary Shares

5. Consideration

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

Holder of relevant Date of acquisition Consideration (9) Class and number
interest of securities
Cash Non-cash
McKam Aust Pty Ltd as trustee for the T 2cquiskion of 15,750,000
Charlotte Inv:sgnent Trust | N/A ﬁ{,ﬁam",“},‘,ﬁf" - Ordinary Shares
. I E"ﬂ SO o] 15,750,000
Paul Douglas Williams | N/A [ Teaiey Holdeo Py Lid Ordinary Shares
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6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Nature of association
N/A N/A

1. Addresses
The addresses of persons named in this form are as follows:

Name Address
McKam Aust Pty Ltd as trustee for the C/o Value Beyond Pty Ltd, 40 Latrobe Street, East Brisbane, Queensland 4169
Charintte Invest ( Trust
Paul Douglas Williams C/o Value Beyond Pty Ltd, 40 Latrobe Street, East Brisbane, Queensland 4169

f=—- " =S
Signature
) : ) . 4 ;
print name LAf:,C AT A AA < capacity l?f < ¢ D 'a
sign here date 24 Mdrch 2022
/ DIRECTIONS
" If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and trustee of an
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equitytrust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentiallysimilar, they may be referred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly setout in paragraph 7 of the
form.

See the definition of "associate” in section 9 of the Corporations Act 2001.
See the definition of "relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

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

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

include details of:

(@) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any document setting out
the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or arrangement. must accompany
this form, together with a written statement certifying this contract, scheme or arrangement; and

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

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.
If the substantial holder is unabie to detesmine the identity of the person { eg. if the relevant interest arises because of an option) write “unknown".

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




ANNEXURE A TO FORM 603

This is Annexure A of one hundred and fifteen (115) pages referred to in the Form 603 (Notice of initial substantial holder).
g

Dated /

‘//'\ » -/

Signathfe

Was come TA RS

Signed by (Full name)

Drlsreo B

Title/Position




AMENDED AND RESTATED BINDING HEADS OF AGREEMENT
PRIVATE AND CONFIDENTIAL
THIS BINDING HEADS OF AGREEMENT is made the 5th day of November 2021.

Territory Gas Pty Ltd (ACN 639 119 734) (Territory Gas) is, through its subsidiaries (NT Gas Aust Pty Ltd
(ACN 153 719 781) and Territory Gas Aust Pty Ltd (ACN 153 719 772) (together, the Subsidiaries)),
the legal and beneficial owner of certain applications for onshore exploration permits located in
the Northern Territory, Australia, the details of which are set out in Annexure C (Permits).

Mckam Aust Pty Ltd (ACN 619 865 011) as trustee for the Charlotte Investment Trust (Vendor) is the
owner of:

(a) 50% of the shares in Territory Gas; and
(b) 100% of the shares in NT Territory Holdco Pty Ltd (ACN 650 696 610) (Holdco).
Holdco is the owner of remaining 50% of the shares in Territory Gas.

This Agreement sets out the terms upon which Top End Energy Pty Ltd (ACN 650 478 774) (Purchaser)
agrees to acquire the 100% of the shares in Holdco from the Vendor.

This Agreement is legally binding on the parties to it on and from the date on which it is executed
by the last of the parties (Execution Date) and supersedes any and all previous correspondence,
agreements or understandings between the parties.

For the avoidance of doubt, this Agreement acts as a variation to and replacement of the binding
heads of agreement entered into between the parties on 17 June 2021 (Original HOA) and the
Original HOA shall be deemed terminated from the date of execution of this Agreement by the
parties.

1. | Acquisition Subject to the satisfaction or waiver of the conditions precedent set out
in clause 3 below (Conditions Precedent), the Purchaser agrees to
acquire and the Vendor agrees 1o sell, free from encumbrances, 100%
of the shares that the Vendor holds in Holdco (being, at Settlement,
5,000 fully paid ordinary shares (Vendor Shares) for the consideration
referred o in clause 3 and otherwise on the terms and conditions of this
Agreement (Acquisition).

2. | Formation of Joint Following settlement of the Acquisition (Seftlement), if a Permit is

Venture SPVs granted, the parties will (subject to further agreement between the
parties):
(a) create a new proprietary limited company, which is to be held
50% of shares by the Vendor (or a related body corporate of
the Vendor) and 50% of shares by the Purchaser or a wholly
owned subsidiary of the Purchaser (Joint Venture SPV);
(b) either:

(i) if possible, cause the relevant Permit to be granted
directly info the name of the Joint Venture SPV; or
where that is not possible:

(ii) cause Territory Gas or its relevant subsidiary to transfer
the relevant Permit to the Joint Venture SPV; and
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(c) enter info a SPV Joint Venture Agreement (as defined below)
with respect to that Joint Venture SPV,

and, where possible and agreed between the parties, each Permit that
covers the same basin will be issued or fransferred (as the case may be)
into the same Joint Venture SPV (each being their own separate “Joint
Venture”).

Consideration

Subject to the terms and conditions of this Agreement, in consideration
for the Acquisition, the Purchaser agrees to:

(a) upon the seftlement of the Acquisition (Settlement): issue
15,750,000 fully paid ordinary shares in the capital of the
Purchaser (Shares) to the Vendor at a deemed issue price of
$0.20 each (Consideration Shares); and

(b) upon satisfaction of each of the following milestones (each, a
Milestone) pay the following deferred consideratfion to the
Vendor (Deferred Consideration):

(i) in the event the EPA 257, EPA 258 and EPA 259 are
granted within 18 months of Settlement (Milestone 1),
issue 6,500,000 Shares to the Vendor;

(ii) in the event that Territory Gas, one of the Subsidiaries
or any one or more, collectively, of the Joint Venture
SPVs completes an independent estimate of
prospective resources of S5TCF of gas or greater on the
Permits (as verified by an independent competent
person in accordance with SPE-PRMS guidelines) within
two (2) years of Seftlement (Milestone 2), issue
6,500,000 Shares to the Vendor; and

(iii) in the event that Territory Gas, one of the Subsidiaries
or any one of the Joint Venture SPVs spuds at least one
well on the Permits within four (4) years of Settlement
(Milestone 3), issue 6,500,000 Shares to the Vendor.

The Deferred Consideration which will be paid or issued (as the case
may be) as soon as practicable following satisfaction of the relevant
Milestone. However, if Milestone 1, Milestone 2 or Milestone 3 is not
achieved by its stated due date set out above, the Vendor's
entittlement to the relevant Deferred Consideration attached fo the
specific Milestone will lapse.

The Purchaser must and, following Settlement must ensure Holdco,
Territory Gas, and each Joint Venture SPV does in its capacity as
Operator of the project under the Joint Ventures, diligently and in a
timely fashion take all reasonable steps (including, where required
spending funds) with a view to ensuring Milestone 1, Milestone 2 and
Milestone 3 are achieved within the required time frame. Any budget
or business plan prepared for Territory Gas or a Joint Venture SPV in
relation to the Permits under the TG Joint Venture or SPV Joint Venture
SPVs will, unless the Operator prudently forms the view that the pursuit
of the relevant Milestone is not in the best interests of the Joint Venture
participants as a whole, incorporate the necessary activities (and,
where relevant, funding) required to meet Milestone 1, Milestone 2 and
Milestone 3 within the required time frames set out above. Funding
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raised under the prospectus contemplated below will be allocated to
activities which further this purpose.

With respect to the Shares to be issued to the Vendor on satisfaction of
Milestone 1, Milestone 2 or Milestone 3, the Purchaser must:

(a) seek quotation of the Shares on the ASX; and

(b) lodge, with ASX, a notice that complies with section 708A(5) of
the Corporations Act or, if it cannot lodge the relevant notice,
it must prepare and lodge a prospectus with ASIC so that the
on-sale of the Sharesissued will not be subject to the restrictions
in section 708A Corporations Act.

Conditions
Precedent

Settlement of the Acquisition is conditional upon the satisfaction (or
waiver by the party or parties listed below) of the following conditions
precedent:

(Q) the Purchaser preparing a full form prospectus, lodging it with
the ASIC and raising a minimum of $6,400,000 under the
prospectus through the issue of Shares at not less than $0.20
each; and

(b) the Purchaser receiving conditional approval for its Shares to be
granted official quotation on the ASX, subject to conditions
reasonably capable of being safisfied by the Purchaser (ASX
Listing).

If the conditions set out above are not satisfied (or waived by mutual
agreement of the parties) on or before the due date for satisfaction set
out above or, if there is no stated due date, on or before 31 January
2022, then either party may terminate this Agreement by notice in
writing to the other party, in which case, the agreement constituted by
this Agreement will be at an end and the parties will be released from
their obligations under this Agreement (other than in respect of
breaches that occurred prior to termination).

The Conditions Precedent are inserted into this Agreement for the
benefit of both the Purchaser and the Vendor and may only be waived
by their mutual written agreement.

The parties will each use their best efforts to procure the satisfaction of
the Conditions Precedent on or before the relevant due dates.

The parties must keep each other informed and updated on progress
regarding satfisfaction of the Conditions Precedent.

Settlement

Settlement will occur on that date which is 5 business days of satisfaction
(or waiver) of the Conditions Precedent (Settlement Date).

At Settlement:
(a) the Purchaser must:
(i) allot and issue the Consideration Shares;

(ii) procure the appointment of one nominee of the
Vendor as a director of the Purchaser on and from
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(b)

(il

(iv)

Settlement and ensure that the nominee is covered by
appropriate D&O insurance and is provided with an
executed deed of access, insurance and indemnity,
on terms no less favourable than any other director of
the Purchaser;

deliver to the Vendor a counterpart of the joint venture
agreement set out in Annexure E (the TG Joint Venture
Agreement) duly executed by the Purchaser; and

deliver to the Vendor the consents to act for any
nominee to be appointed as a director or secretary of
Territory Gas or the Subsidiaries;

the Vendor must deliver or cause to be delivered to the
Purchaser:

(1)

(ii)

(ii)
(iv)

(vi)

(vii)

(viii)

a counterpart of the TG Joint Venture Agreement duly
executed by the Vendor, Holdco and Territory Gas;

a duly executed and registrable share transfer form for
the Vendor Shares to facilitate the legal tfransfer of the
Vendor Shares from the Vendor to the Purchaser;

share certificates in respect of the Vendor Shares;

the corporate, legal, technical and financial records
for Territory Gas, including all technical information
relating to the Permits and instruments of title for the
Permits (if any);

a duly completed authority for the alteration of the
signatories of each bank account of Territory Gas and
the Subsidiaries in the same manner required by the
Purchaser by written notice before the Settlement
Date;

the resignations of each of the directors and company
secretary of Holdco, Territory Gas and the Subsidiaries,
other than Paul Williams, acknowledging that each of
them has no claim or entitlement to compensation
from Holdco, Territory Gas or the Subsidiaries) for loss of
office or otherwise, with such resignations to take
effect from the close of the directors’ meetings
referred to in clause 5(c);

a counterpart  of the restriction agreement
contemplated by clause 15, duly executed by the
Vendor; and

fransfers or other things that may be required by the
Purchaser to give effect to the terms of this
Agreement; and

the Vendor must procure that:




(i) a directors’ meeting of Holdco is held fo afttend fo the
following matters (as applicable):

(A) the approval of the registration of the transfer
of the Vendor Shares from the Vendor to the
Purchaser and the issue of a new share
certificate for the Vendor Shares in the name
of the Purchaser;

(B) recording the Purchaser as a holder of the
Vendor Shares in the Vendor's register of
members;

(C) taking all other steps required under the

Vendor's constituent documents and
applicable laws to constitute and evidence
the Purchaser as a holder of the Vendor
Shares; and

(D) the appointment of two nominee directors of
the Purchaser as directors of Holdco and one
nominee as company secretary; and

(ii) a directors’ meeting of Territory Gas and the
Subsidiaries is held to appoint two nominees of the
Purchaser as directors of Territory Gas and the
Subsidiaries, on and from Settlement, together with
one nominee as company secretary of Territory Gas
and the Subsidiaries.

If a party (Defaulting Party) fails to satisfy its obligations under this clause
5 on the day and at the place and fime for Settlement then, any other
party (Notifying Party) may give the Defaulting Party a nofice requiring
the Defaulting Party to satisfy those obligations within a period of ten
(10) business days from the date of the notice and declaring time to be
of the essence.

If the Defaulting Party fails to satisfy those obligations within those ten
(10) business days the Nofifying Party may, without limitation to any
other rights it may have, terminate this Agreement by giving written
notice to the other parties.

Warranties

By execution of this Agreement:

(a) the Vendor makes the representations and warranties set out
in Annexure A in favour of the Purchaser both as at the
Execution Date and the Settlement Date;

(b) the Purchaser makes the representations and warranties set out
in Annexure B in favour of the Vendor both as at the Execution
Date and the Settlement Date; and

(c) each party which is a trustee of a frust (both in its own right and
as trustee of that trust) warrants and represents to each other
party, and it is a condition of this document, that each of the
following statements is frue and accurate as at the Execution
Date and the Settlement Date:




(ii)

(ii)

(iv)

(i)

(vii)

the trust is duly constituted and has not terminated, nor
has the date or any event occurred for the vesting of
the trust fund of that frust;

it is the sole trustee of that frust, it has not given any
notice of resignation and no action has been taken to
remove it or to appoint an additional trustee of that
frust;

it has full legal capacity and power under the frust
deed for that trust to:

(A) own the frust fund of that trust and carry on
the business of that trust as it is now being
conducted; and

(B) enter into this document and to carry out the
fransactions that this document
contemplates, as frustee of that frust;

all action that is necessary or desirable under the trust
deed for that frust or af law to:

(A) authorise enftry into this document and the
carrying out by that party of the transactions
that this document contemplates;

(B) ensure that this document is legal, valid and
binding on that party as trustee of that frust
and admissible in evidence against it in that
capacity; and

(C) enable that trustee to properly carry on the
business of that trust,

has been taken;

it is entering info this document as part of the proper
administration of that frust, for the commercial benefit
of that Trust and for the benefit of the beneficiaries of
that trust;

that party:

(A) has the right to be fully indemnified out of the
trust fund of that frust in relation to this
document, that right has not been modified,
released or diminished in any way, and the
trust fund of that frust is sufficient to satisfy that
right in full; and

(B) has not released or disposed of its equitable
lien over the trust fund of that trust;

that party is not in material breach of any of ifs
obligations as frustee of that trust, whether under the
trust deed of that trust or otherwise; and




(d) the date for the vesting of that frust has not occurred and the
whole of the funds constituting the trust fund of that trust has
not been vested in a manner that puts them beyond the
recourse of that party under its right of indemnity.

A party may terminate this Agreement, by notice in writing, for a
material breach of any representation and warranty made by the other
party in this clause provided that, where the breach is capable of
remedy, the non-defaulting party has first given the other defaulting
party at least 10 business days’ notice to remedy the breach and the
breach has not been remedied.

Limitation of liability

(a) The Vendor is not liable for and the Purchaser cannot make a
claim for a breach of a representation or warranty, unless and
until the aggregate amount of all claims exceeds $50,000, and
then the Purchaser may claim the full amount, including the first
$50,000.

(b) The maximum liability of the Vendor for all claims under or in
connection with this Agreement (each a Claim) is limited to the
purchase price (in cash or Shares) paid to the Vendor at the
time the Claim is made.

(c) Where the Vendor is liable as a result of a Claim, it may satisfy
its liability at its option by:

(i) paying the liability amount in cleared funds to the
Purchaser; or

(ii) by cancelling or relinquishing any Shares held by it at
the fime for a value equal to the liability amount in
accordance with clause 7(e).

(d) If the Vendor elects to cancel Shares in accordance with
clause 7(c)(ii) above, then such cancellation shall be in full and
final satisfaction of all liability that the Vendor has in relation to
a Claim.

(e) For the purposes of clause 7(c){ii):
(i) the number of Shares that must be cancelled or

relinquished will be determined by the following
formula:

A=B=+C
where:

A= The number of Shares that the Vendor must cancel
or relinquish;

B= The total liability of the Vendor in respect of the
relevant Claim (as agreed or adjudicated by a court of
competent jurisdiction); and

C= the higher of the market value of the Shares as
qguoted on the ASX (a) at the date of issuance of the




(9)

Shares issued to the Vendor, and (b) at the time the
relevant Claim is payable.

The cancellation or relinquishment of Shares will be by way of
cancellation or relinquishment of the Shares to the Purchaser
and the Vendor by this clause grants the Purchaser a power of
attorney to do all things necessary including to execute any
document to give effect to the cancellation or relinquishment
of the Shares on the Vendor's behalf.

The Vendor is not liable for and the Purchaser cannot make a
claim under or in connection with this Agreement unless:

(i) the Purchaser gives the Vendor notice of the claim
describing the proposed claim sufficiently to put the
Vendor fairly on notice of the matter in question and
(tfo the extent the Purchaser is reasonably able) of the
likely amount of the claim before the second
anniversary of Settlement; and

(ii) legal proceedings in a court of competent jurisdiction
have been commenced and served by the Purchaser
against the Vendor within 12 months from the date the
Purchaser gives the notice under paragraph (q)
above.

The Purchaser must and, after Settlement must cause Territory
Gas to, use all reasonable endeavours fo mitigate any loss or
damage that may give rise to a claim under or in connection
with this Agreement, including by seeking recovery or
compensation by other means if available.

The Purchaser acknowledges that it does not rely on any
representation or warranty, whether express or implied, made
by or on behalf of the Vendor, other than those set out in
Annexure A, and must not make any claim asserting reliance
on any such representation or warranty.

The Vendor is not liable for and the Purchaser cannot make a
claim for a breach of warranty or representation to the extent
that:

(i) the claim arises out of any matter which has been fully
and fairly disclosed by the Vendor to the Purchaser in
writing prior to the date on which the Purchaser
confirms it has completed satisfactory due diligence
under clause 4(q);

(ii) the Purchaser knew about the matter or circumstance
giving rise to the claim prior to the date of this
Agreement;

(iii) the claim arises out of any maftter which the Purchaser
or the Purchasers advisors should reasonably have
discovered or inferred from searches undertaken (or
which should reasonably have been undertaken) on
the date that is two business days before the date on
which the Purchaser confims it has completed
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(k)

(iv)

(vi)

(vii)

safisfactory due diligence under clause 4(a), of the
public records maintained by:

(A) ASIC

(B) the registrar of the PPS register

(C) the Federal Court of Australia;

(D) the High Court of Australia

(E) the Supreme Court of each State and Territory
of Australia;

(F) the Northern Territory government relating o

tenements in the nature of the Permits or
similar  tenements for  exploration or
production of petroleum and gas; or

(G) a disclosure, note, provision, allowance,
reserve or accrual has been made in the Last
Accounts;

the loss suffered in indirect or consequential loss or
damage, including loss of profit;

the claim would not have arisen but for an act,
omission or fransaction carried out at the request of or
with the consent of the Purchaser;

the claim arises directly and solely from anything done
or not done after Setftlement by the Purchaser
(including in its capacity as Operator under the joint
venture); or

the claim arises as a result of:

(A) the enactment or amendment of any
legislation or regulations;

(B) a change in the judicial or administrative
interpretation of the law; or

(C) a change in the practice or policy of any
government agency,

after the date of this Agreement, including where the
relevant change has retrospective effect.

To the maximum extent permitted by the law, the Purchaser
agrees not to make and waives any right it might have to make
any claim in connection with this Agreement against the
Vendor or any other party under the Corporations Act,
Australion Securities and Investments Commission Act 2001
(Cth), the Competition and Consumer Act 2010 (Cth), or other
similar legislation in any relevant jurisdiction.




(1)

(P)

The Purchaser waives all rights and claims that it may have
personally against the officers, employees or advisors of the
Vendor any each related body corporate of the Vendor for
any maftter arising directly or indirectly in connection with this
Agreement or the sale of the Shares to the Purchaser. The
Vendor has sought and obtained this waiver for and on behalf
of each officer, employee and adviser of the Vendor and each
related body corporate of the Vendor and holds the benefit of
this clause as trustee. The Vendor may enforce the provisions
of this clause on behalf of and for the benefit of each officer,
employee and adviser of the Vendor or its related bodies
corporate.

Where the Purchaser or any related body corporate of the
Purchaseris at any time entitled to recover from another person
any sum for a matter giving rise to a claim under this
Agreement, the Purchaser must take reasonable steps to
enforce thatrecovery before taking action against the Vendor.
If the Purchaser or any related body corporate of the Purchaser
recovers and amount from that other person, the amount of
the claim against the Vendor will be reduced by the amount
recovered and, if relevant, the Purchaser must immediately
repay to the Vendor any amount paid by the Vendor which is
subsequently recovered from another person under this clause.

The Vendor enters into and performs this document and the
fransactions it contemplates only as trustee of the Charlotte
Investment Trust (the Trust). This applies also for any past and
future conduct (including omissions) relating to this document
or those transactions.

The Vendor’s liability (including for negligence) in connection
with this document and those fransactions and conduct is
limited to the extent it can be satisfied out of the assets of the
Trust. The Vendor need not pay the liability out of other assefts.

What action may be taken against Vendor

(i) In  connection with this document and those
fransactions and conduct, another party may only do
the following:

(A) prove and participate in, and otherwise
benefit from, any form of insolvency
administration of Vendor but only with respect
to Trust assefs;

(B) exercise rights and remedies with respect to
the Trust assets, including set-off;

(C) enforce its security, if any, and exercise
contractual rights; and

(D) bring any other proceedings against Vendor
seeking relief or orders that are not
inconsistent with the limitations in this clause,
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(a)

and may not otherwise:
(E) bring proceedings against Vendor;

(F) take any steps to have Vendor placed into
any form of insolvency administration (but this
does not prevent the appointment of a
receiver, or a receiver and manager, in
respect of the Trust assets); and

(G) seek by any means (including set-off) to have
a liability of Vendor to that party (including for
negligence) satisfied out of any assets other
than Trust assets.

Any liability resulting from another party acting under clause 7,
for example a cost order, remains subject to this clause 7(p)(i).

Purchaser’s
acknowledgements

The Purchaser acknowledges, agrees and represents that:

(a)

(o)

(d)

it has made, or will make, and rely on its own:

(i) searches, investigations and enquiries on the Shares,
Holdco, Territory Gas and the Subsidiaries and the
Permits; and

(ii) evaluation of any material provided by or on behalf of
the Vendor,

subject to the Purchaser confiiming it has completed
satisfactory due diligence under clause 4(a), as part of its due
diligence investigations, the Purchaser or its advisors have had,
or will have had at Seftlement, access to all documents and
information they have requested from the Vendor;

in entering into this Agreement and proceeding to Settlement
it has not relied on, and may noft rely on any forecast, budget,
estimate, projection, statement of opinion or statement of
intention, whether made by the Vendor or otherwise;

the disclosure of any matter to the Purchaser by the Vendor, its
officers, employees or advisors does not constitute orimply any
warranty, representation, agreement or statement, except as
expressly contained in this Agreement; and

any claim by the Purchaser against the Vendor must be based
solely on and limited o the express provisions of this Agreement
and, to the extent permitted by law, all terms and conditions
that may be implied are excluded and the Purchaser
irevocably waived any right or remedy it may have and
releases the Vendor from liability under those terms and
conditions.

Due Diligence
Information

In order for the Purchaser to complete its due diligence on Holdco,
Territory Gas, the Subsidiaries and the Permits, the Vendor agrees to
provide the Purchaser with full and timely access to all information
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concerning Holdco’s, Territory Gas' and the Subsidiaries’ business,
operations and financial condition.

In order for the Vendor to complete its due diligence on the Purchaser
andi its business, the Purchase agrees to provide the Vendor with fulland
timely access to all information concerning the Purchaser’s business,
operations and financial condition and the business, operations and
financial condition of any other entity or business which the Purchaser
intfends to acquire on or before the proposed listing on the ASX.

10.

Maintaining Status
Quo

Other than as contemplated in this Agreement (including pursuit of the
ASX Listing by the Purchaser), or with the prior written approval of the
other party, until Settlement, unless this Agreement is terminated earlier,
the parties must (and the Vendor must procure that Holdco, Territory
Gas and the Subsidiaries) does:

(a) not undertake or allow any material business change to ifs
business;

(b) not enter into any material contract or incur any material
liability;

(c) not dispose of the whole, or any part, of its business or assets;

(d) not vary or reduce its capital structure;

(e) not issue, or agree to issue, any equity or debt securities, or

grant or agree to grant any rights over existing issued capital,
or rights fo be issued securities in its capital;

() not alter or agree to alter its Constitution;
(9) not declare any dividends;
(h) not cause to occur, by act or omission, an event or series of

events, whether related or not, which may have a material
adverse effect on its business, assets or financial condition;

(i) not create or permit the creation of any encumbrance over its
assets (including, for Territory Gas, the Subsidiaries and the
Permits); and

(i) pass to the other party any notice or communication from any
government departments or any other government authority
or third party in any way affecting or potentially affecting the
relevant business or assets (including, for Territory Gas, the
Subsidiaries and the Permits).

11.

Write off of Loan

The parties acknowledge that there is loan in the balance sheet of
Territory Gas (as identified in the accounts set outin Annexure G) (Loan),
owing to the Vendor and, at Settlement, the Loan shall be deemed to
have been written off such that no monies will be owing by Territory Gas
to the Vendor on and from Settlement.
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12,

Formal Agreement

Notwithstanding the fact that this Agreement is legally binding on the
parties, if requested by either party, the parties agree to enter into a
formal sale agreement to more fully document the terms of the
Acquisition (to be prepared by the Purchaser’ solicitors) and which shall
be consistent with the terms set out in this Agreement, except to the
extent otherwise agreed by the parties.

13,

Exclusivity

From the date of this Agreement to the date it is validly terminated in
accordance with its terms the Vendor agrees that:

(a) it will not participate in any negotiations or discussions with, or
provide any information to, or accept or enter into any
agreement, arrangement or understanding with, any third
parties in respect of a transaction that may reduce the
likelihood of success of the transactions contemplated by this
Agreement and will also cease any existing discussions or
negoftiations regarding such fransactions;

(b) it will not engage with any other third party in connection with
the sale of all or any shares in Holdco, Territory Gas or the
Subsidiaries, or any of their respective businesses, assets or
undertakings; and

(c) it will not provide any third party (other than as required by law
or requested by a governmental authority) with any
information regarding Holdco, Territory Gas, the Subsidiaries or
their respective businesses, assets or undertakings,

and the Vendor agrees to procure that Holdco, Territory Gas and the
Subsidiaries will equally comply with the purpose and intent of this
clause.

14,

Confidentiality

This Agreement and all other information disclosed by the Parties to
each other (Confidential Information) is confidential and each Party
shall ensure that the Confidential Information remains confidential,
except that the Parties may make disclosure to their relevant advisors
or as otherwise required by the law.

The parties acknowledge and agree that the confidentiality deed
dated 26 April 2021 between Territory Gas Pty Ltd and Tomorrow Energy
Pty Ltd applies to this Agreement and its contents, and any information
disclosed pursuant to this Agreement, as if were repeated in full and the
parties fo that confidentiality deed were the Purchaser and the Vendor.

15,

Restricted Securities

The Vendor agrees that the Shares to be issued to it as consideration for
the Acquisition will be restricted from sale for the longer of 12 months
from their date of issue and the date that ASX determines in
accordance with Chapter ? of the ASX Listing Rules. To this end, the
Vendor agrees to execute a restriction agreement as required by the
ASX Listing Rules at Settlement.

16.

Further Assurance

Each party shall sign and execute and do all deeds, acts, documents
and things as may reasonably be required by the other parties to
effectively carry out and give effect to the terms and intentions of this
Agreement.

17.

Governing law

The agreement constituted by this Agreement shall be governed by
and construed in accordance with the law from time to time in Western
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Australia. The parties agree to submit fo the non-exclusive jurisdiction of
the Courts of Western Australia and the Courts which hear approvals
from those Courts.

18.

Assignment

None of the parties may assign any of the rights or obligations conferred
by this Agreement without the consent of the other parties.

19.

Costs

(a) Subject to (b) below, each party shall bear their own legal costs
of and incidental to the preparatfion, negofiation and
execution of this Agreement.

(b) The Purchaser will be responsible for:

(i) paying $50,000 of the legal fees incurred by the
Vendor in respect of this Agreement; and

(ii) paying all stfamp duty assessed on or in respect of this
Agreement and the tfransactions contemplated by this
Agreement.

20,

Tax

(a) In the event a supply made by one party to another under this
document is subject to a value added or similar tax, the price
stated in this Agreement is exclusive of such tax and the
recipient of such a supply must pay to the other party an
amount equal to the amount of any such tax in addition to any
amount stated in this Agreement and at the same time.

(b) Any payment of such tax is subject to the other party providing
any invoice or similar documentation required by law with
respect to such tax.

(c) No party makes any representation to the other with regard to
the infended tax consequences of the Acquisition.

21,

Notices

Each notice authorised or required to be given to a party shall be in
writing and may be delivered personally, sent by properly addressed
prepaid mail or email in each case addressed to the party at its address
set out in below:

In the case of the Purchaser:

Address: c:\ Steinepreis Paganin, Level 4, 16 Miligan Street,
Perth WA 6000

Email: emmanuel.correia@pelotoncapital.com.au

Attention: Manny Correia

In the case of the Vendor:

Address: 35 BURLINGTON STREET
EAST BRISBANE QLD 4169

Email: art.malone@oillr.com with a copy to adahl@mccullough.com.au

14




Attention: Mr Paul Douglas Williams

22,

Severance

If any provision of this Agreement is invalid and not enforceable in
accordance with ifs terms, all other provisions which are self-sustaining
and capable of separate enforcement without regard to the invalid
provision, shall be and continue to be valid and forceful in accordance
with their terms.

23,

Counterparts

This Agreement may be executed in any number of counterparts, each
of which when executed and delivered to the other Parties shall
constitute an original, but all counterparts together shall constitute one
and the same agreement.

24,

Entire Agreement

This Agreement, any formal agreement, and the other agreements
envisaged by this Agreement, shall constitute the sole understanding of
the parties with respect to the subject matter and replaces all other
agreements with respect thereto.

25,

Interpretation

In this Agreement unless the context otherwise requires:

(a) headings are for convenience only and do not affect its
interpretation;
(b) an obligation or liability assumed by, or a right conferred on,

two (2) or more parties binds or benefits all of them jointly and
each of them severally;

(c) the expression person includes an individual, the estate of an
individual, a corporation, an authority, an association or joint
venture (whether incorporated or unincorporated), a
partnership and a trust;

(d) a reference to any party includes that party’'s executors,
administrators, successors and permitted assigns, including any
person taking by way of novation;

(e) a reference to any document (including this Agreement) is to
that document as varied, novated, ratified or replaced from
fime to time;

() areference to any statute or to any statutory provision includes

any statutory modification orre-enactment of it or any statutory
provision substituted for if, and all ordinances, by-laws,
regulations, rules and statutory instruments (however
described) issued under it;

(9) words importing the singular include the plural (and vice versa)
and words indicating a gender include every other gender;

(h) reference to parties, clauses, schedules, exhibits or annexure
are references to parties, clauses, schedules, exhibits and
annexure to or of this Agreement and a reference to this
Agreement includes any schedule, exhibit or annexure to this
Agreement;
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(i) where a word or phrase is given a defined meaning, any other
part of speech or grammatical form of that word or phrase has
a corresponding meaning; and

(i) a reference to $ is to the cumrency of the Commonwealth of
Australia.

If the terms and conditions set out above are acceptable, please execute this Agreement in the
appropriate place below.

EXECUTED by the parties as an agreement.

EXECUTED by TOP END ENERGY PTY LTD
ACN 450 478 774

in accordance with section 127 of the
Corporations Act 2001 (Cth):

— — — —

Signature of director Signature of director/company secretary*
Emmanuel Correia Gregory Lee
Name of director Name of director/company secretary™

*please delete as applicable

EXECUTED by MCKAM AUST PTY LTD

ACN 619 865011

as trustee for the Charlotte Investment Trust
in cccordqng/? with section 127 of the
Corporations/Act 2001 (Cth):

/
/

/

Sign%ﬁ’rure of/direc'ror Signature of director/company secretary*

——

Soce

/A\-’L LIETAMS

Name of director Name of director/company secresgry*

*please delete as applicable




ANNEXURE A - REPRESENTATIONS AND WARRANTIES BY THE VENDOR

The representations and warranties given by the Vendor are as follows:

(a)

(o)

(c)

(d)

(e)

(f)

(9)

(h)

(1)

(1)

(k)

(1)

(m)

Incorporation: Holdco, Territory Gas, the Subsidiaries and the Vendor are incorporated in
Australia and are incorporated and validly existing in accordance with Australia law.

Power and capacity: The Vendor has full power and lawful authority to execute and deliver
this Agreement and to observe and perform, or cause to be observed or performed, all of
their obligations in and under this Agreement without breach or causing the breach by
the Vendor of applicable laws.

Authority: The execution, delivery and performance of this Agreement has been duly and
validly authorised by all necessary corporate action on behalf of the Vendor.

Issued capital: No equity securities, debt securities or hybrid securities are on issue in
Territory Gas, the Subsidiaries or Holdco, other than as set out in Part 1 of Annexure D.

Title: The Vendor is the legal and beneficial owner of the shares in the capital of Holdco
and Territory Gas set out in Part 1 of Annexure D, which are free of all encumbrances and
other third party interests or rights

Title: Holdco is the legal and beneficial owner of the shares in the capital of Territory Gas
set out in Part 1 of Annexure D, which are held free of all encumbrances and other third
party interests or rights

Title: Territory Gas is the legal and beneficial owner of the shares in the capital of the
Subsidiaries set out in Part 1 of Annexure D, which are held free of all encumbrances and
other third party interests or rights and which constitute 100% of all shares on issue in the
Subsidiaries.

Title: The shares held by the Vendor in Holdco set out in Part 1 of Annexure D comprise the
total issued share capital of Holdco and the shares held by the Vendor and Holdco in
Territory Gas set out in Part 1 of Annexure D comprise the total issued share capital of
Territory Gas.

No options: There are no outstanding options, contracts, calls, first refusals, commitments,
rights or demands of any kind relating to the issued or unissued capital of Territory Gas, the
Subsidiaries or Holdco, other than as set out in Part 1 of Annexure D.

No other dllotments: None of Territory Gas, the Subsidiaries or Holdco is under any
obligation to allot any shares or any other equity, debt or hybrid securities to any person
or persons, or otherwise to alter the structure of any part of its unissued share capital, and
none of Territory Gas, the Subsidiaries or Holdco are under any obligatfion to give any
option over any part of its unissued capital nor has and of them offered to do any of the
matters stated in this sub-paragraph, other than as set out in Part 1 of Annexure D.

Fully paid: 100% of the issued shares of Holdco are owned by the Vendor in the amounts
set outin Part 1 of Annexure D, are fully paid and no money is owing in respect of them.

Consents: The Vendor is able to sell and fransfer the Vendor Shares to the Purchaser
without the consent of any other person and free of any pre-empfive rights or rights of first
refusal.

No legal impediment: The execution, delivery and performance by the Vendor of this
Agreement complies with:
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(n)

(o)

(P)

(a)

(r)

(i) each law, regulation, authorisation, ruling, judgement, order or decree of any
government agency;

(ii) the constitution or other constituent documents of the Vendor; and

(iii) any security interest or document which is binding on the Vendor in relation to the
Shares.

No Event of Insolvency: No event of insolvency has occurred in relation to the Vendor,
Holdco, Territory Gas or the Subsidiaries nor is there any act which has occurred or, to the
best of the Vendor's actual knowledge, any omission made which may result in an event
of insolvency occurring in relatfion to the Vendor. Holdco, Territory Gas or the Subsidiaries.

Accounts: The last accounts of Territory Gas and the Subsidiaries as set out Annexure G
(Last Accounts):

(i) provide a materially accurate view of the state of the affairs, financial position
and assets and liabilities of Territory Gas and the Subsidiaries as at the balance
date disclosed in the Last Accounts (Balance Date);

(ii) include all such reserves and provisions for Tax (defined below) as are adequate
to cover all tax liabilities (whether or not assessed and whether actual, confingent,
deferred or otherwise) of Territory Gas and the Subsidiaries up to the Balance
Date;

(iii) contain adequate provisions in respect of all other liabilities required to be
included in accordance with usual accountfing policies adopted in Australia
(whether actual, contingent, deferred or otherwise) of the Vendor as at the
Balance Date and proper disclosure (in note form) of any confingent or other
liabilities not included or provided therein; and

(iv) were prepared:

(A) in accordance with law and the relevant accounting policies noted in
the Last Accounts; and

(B) in the manner described in the notes to them.
*Tax” meansincome tax, capital gains tax, fringe benefits tax, goods and services
tax, withholding tax, stamp duty, customs duty, and any other tax, duty or excise

(and associated fines and penalties) imposed in Australia.

Liabilities: Holdco, Territory Gas and the Subsidiaries do not have any liabilities other than
as set out in the Last Accounts or as detailed in Annexure H.

Tax Investigations: None of the Vendor, Holdco, Territory Gas or the Subsidiaries is the
subject of any investigation or audit by the tax office of any country or state noris, so far
as the Vendor is actually aware, any such investigation or audit pending or threatened.

Permits:

(i) Territory Gas and the Subsidiaries have applied for the Permits, the details of which
are set out in Annexure C.

(ii) The Permits are free from all mortgages, charges, liens and other encumbrances
and third party interests or rights of whatsoever nature.

18



(s)

(1)

(V)

(v)

(W)

()

(y)

(iii) All provisions of the Petroleum Act 1981 (Northern Territory) (and any related
regulations) have been complied with in relation to each of the applications for

the Permits.
(iv) There are no agreements or dealings in respect of the Permits.
(v) There is not in existence any current compensation agreement with the owner or

occupier of any land which is subject to the Permits nor any royalty arangement
of whatever nature in respect of the Permits.

(vi) So far as the Vendor is actually aware, there are no environmental liabilities
relating to or affecting the Permits.

(vii) There are no native fitle agreements relating to the Permits and the Vendor is not
actually aware of any claim or anticipated claim by any Aboriginal person to
assert native title of any part of the area covered by the Permits.

Authorisations: The Vendor has taken all necessary action to authorise the execution,
delivery and performance of this Agreement in accordance with its ferms.

Subsidiaries: Territory Gas has only two subsidiaries — NT Gas Australia Pty Ltd and Territory
Gas Aust Pty Ltd and holds no other interest or ownership in any other entfity.

No litigation: The Vendor, Holdco, Territory Gas, the Subsidiaries and their directors are not
involved in any litigation, arbitration or administrative proceeding relating to claims or
amounts relating to the Vendor, Holdco, Territory Gas or the Subsidiaries nor, to the best of
the Vendor's actual knowledge is, any such litigation, arbitration or administrative
proceeding pending or threatened.

Compliance with laws: To the best of the Vendor’s actual knowledge, information and
belief, the Vendor, Holdco, Territory Gas, the Subsidiaries and their directors are not in
material breach of any provision of any relevant laws.

Consistency: The terms of this Agreement are not inconsistent with and do not contravene
the provisions of any other agreements or contract to which Holdco, Territory Gas or any
of the Subsidiaries is a party.

Contracts: Every material contract, instrument or other commitment to which Territory Gas,
the Subsidiaries or Holdco is a party is set outin Annexure F, is valid and binding according
tfo its ferms and, so far as the Vendor is actually aware, no party to any such commitment
or confract is in material default under the terms of that commitment or confract.

Material Information: Any information requested by the Vendor during its due diligence
investigations in connection with the Purchaser’s business has been or will be disclosed to
the Vendor in writing during its due diligence investigations prior to the Vendor confirming
it has completed satisfactory due diligence under clause 4(a).
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ANNEXURE B — REPRESENTATIONS AND WARRANTIES BY THE PURCHASER

The Purchaser makes the following representations and warranties to the Vendor:

(a)

(o)

(c)

(d)

(f)

(9)

(h)

(i)

(1)

(k)

Incorporation: The Purchaser is incorporated in Australia and is incorporated and validly
existing in accordance with the laws of its place of incorporation.

Power and capacity: The Purchaser has full power and lawful authority to execute and
deliver this Agreement and fo observe and perform, or cause fo be observed or
performed, all of its obligations in and under this Agreement without breach or causing the
breach by the Purchaser of applicable laws.

Authority: The execution, delivery and performance of this Agreement has been duly and
validly authorised by all necessary corporate action on behalf of the Purchaser.

Free of encumbrances: On Settlement, the Purchaser will be able to issue the
Consideration Shares without the consent of any other person and free of any
encumbrance or pre-emptive rights or rights of first refusal.

Encumbrances: The Purchaser has not granted or registered and there is not in existence
any encumbrance over any assets of the Purchaser.

Equity Capital Structure: The equity capital structure of the Purchaser at Settlement will be
as set outin Part 2 of Annexure D and there will be no other outstanding options, contracts,
calls, first refusals, commitments, rights or demands of any kind relating to the issued or
unissued capital of the Purchaser.

Ranking: The Consideration Shares and any Shares issued as Deferred Consideration
Shares will be:

(i) credited as fully paid and rank pari passu in all respects with all other fully paid
ordinary shares on issue; and

(ii) capable of being freely traded without restriction, subject only to any mandatory
escrow requirements imposed by the ASX.

No legal impediment: The execution, delivery and performance by the Purchaser of this
Agreement complies with:

(i) each law, regulation, authorisation, ruling, judgement, order or decree of any
government agency;

(ii) the constitution or other constituent documents of the Purchaser; and
(iii) any security interest or document, which is binding on the Purchaser.

No Event of Insolvency: No event of insolvency has occurred in relation to the Purchaser,
nor is there any act which has occurred or to the best of its knowledge, is anficipated to
occur which is likely to result in an event of insolvency in relation to the Purchaser.

Liabilities: As at the date of this Agreement, the Purchaser does not have any liabilities for
an amount in excess of $25,000.

No litigation: The Purchaser and its directors is not a party to any investigation, prosecution,
litigation, legal proceeding, arbitration, mediation or any other form of dispute resolution,
and fo the best of its knowledge, no such proceedings are pending or threatened and
there is no circumstance or fact that is likely to give rise to any such proceedings.

20



(1)

(m)

(n)

(o)

(P)

(a)

No claims remain unpaid: There are no material claims made but unpaid under any
existing or previous insurance policies held by the Purchaser, and no material threatened
or pending claims, and there are no events or circumstances which may give rise to any
such claim.

No failure to claim: The Purchaser has not failed to give any notice or to present any claim
with respect fo its assets, undertaking or business under any existing insurance policy.

Investigations: The Purchaser is not the subject of any investigation by any regulatory body
of any country noris any such investigation pending or threatened.

Tax Investigations: The Purchaser is not the subject of any investigation or audit by the tax
office of any country or state noris any such investigation or audit pending or threatened.

Compliance with laws and agreements: The Purchaser is not in material breach of any
provision of any relevant laws or material contract or agreement fo which the Purchaser is

party.

Material contracts or agreements: As af the date of this Agreement, the Purchaser is not
a party to any confract or agreement, except as set out in Annexure F.

Material Information: Any information requested by the Vendor during its due diligence
investigations in connection with the Purchaser’s business has been or will be disclosed to
the Vendor in writing during its due diligence investigations.

21



44

€ 9611/

SM14

jueolddy

00l

1snv
SVO IN

10-G0-020¢C

uoneoiddy
pasinay

ualand

8¢

d3

18¢d3

SY19

weoddy

00l

ain
Ald
1snv
SVO IN

¥1-20-0202

uonjeolddy
pasinay

LNy

S6¢

d3

S6¢d3

SM14

961

jueolddy

00l

ain
Ald
1snv
SVO IN

02-90-€10C

G¢-0L-110C

uoneolddy

ualand

Vx4

d3

Gl¢dd

SM1d

€¢

jueolddy

00l

ain
Ald
1snv
SVO IN

¥1-20-0¢0Z

uonjeolddy
pasinay

uaun)d

¥6¢

d3

y6¢dd

SM14

96

jueolddy

00l

ain
Ald
1snv
SVO IN

12-¥0-¢1l0c

81L-0L-110C

uoneolddy

ualan)d

1G¢

d3

1G¢d3

SM1d

weoddy

00l

ain
Ald
1snv
SVO IN

¥1-20-0202

uoneolddy
pasinay

uaun)d

8¢

d3

¢8¢dd

SM14

00¢

jueolddy

00l

ain
Ald
1sny
SVO IN

10-G0-020C

uoneolddy
pasinay

ualand

S9¢

d3

G9¢dd

SY19

v61

weolddy

00l

ain
Ald
1snv
SVO IN

02-90-€10¢

Gc¢-0l-110¢

uonjeolddy

ey

6.8

d3

6.¢d3

SM14

143

jueolddy

\4

00l

ain
Ald
1snv
SVO IN

81-01-110C

uoneolddy

ualund

9G¢

d3

96¢dd

ainsesp
ealy

spun
ealy

wybsg
ealy

adA]
PIoH

apo9)
adA
19p|oH

abejusdiad

awepN
Aued

ajeq
|euld
OJoA

ajeq
els
OJoA

ajed
juasuo)

ajed
9AI}OdH3

adA]
uonoesuel]

snjels

JaquinN
9L

apo9)
adA
aBlL

aiapiL

P Ald Isny sbS IN — spuiad uoyoiojdxa

SINIW3IN3L 3H1 - O FYNXINNYV




€C

1snv

SY1g | 861 0 | ueoyddy Vv | 001 SY9 IN 02-90-€10Z | SG2-0L-L10Z | uopeoyddy | juaiund 8/¢ d3 8/2d3
atl
Ald
lsnv

SY1g 691 0 | iueolddy Vv | 001 Sv9 IN 12-%0-2L0Z | 81-0L-L10Z | uopeoyddy | juaund ¥S¢ d3 ¥52d3
atl
Ald
1snv uoneolddy

sy1g S 0 | ueoyddy Vv | 001 SVY9 IN 10-50-0202 pesiney | juaun) €8¢ d3 £8¢d3
aLl
Ald
1snv uoneolddy

SY1g | 861 0 | ueoyddy Vv | 001 SY9 IN 10-50-0202 pesiney | juaun) 112 d3 11243
atl
Ald
1snv uoneolddy

sM1g | 26l 0 | iueolddy v | 00L SVY9 IN 10-50-0202 pasirney | juaun) vl2 d3 v12d3
atl
Ald
1snv uoneolddy

SM1g | 002 0 | iueolddy Vv | 001 SVY9 IN 10-50-0202 pesiAsy | juaing 9/2 d3 9/2d3
atl
Ald
1snv

SRS S 0 | ueoyddy Vv | 001 SY9 IN 60-20-2L0Z | uoneolddy | jusun)d L | d/OLN| ¥Ld/OLN
atl
Ald
1snv uoneolddy

SY1g 9 0 | ueoyddy Vv | 001 SVY9 IN ¥1-,0-0202 pasirney | juaun) ¥8¢2 d3 ¥82d3
atl
Ald
1snv uoneolddy

Sy1g 4 0 | ueoyddy Vv | 001 SY9 IN ¥1-10-0202 pesiney | juaun) G8¢ d3 68243
atl
Ald
1snv uoneolddy

SR ¥4 0 | iueolddy Vv | 00L Sv9 IN 10-60-0202 pasirney | juaun) 08¢ d3 08243
atl
Ald

apoo ajeq | 9aleq apoo
ainsea|\ | syun | wybg adA| adA) awepN | |euld | pels ajeq ajeq adA] JaquinN adA)
ealy | eaay ealy PIOH | 19p|OH | 9bejuaaiad Auedq | ojap | 03ap juasuo) 9AI09Y 3] | uoljoesuel | snjelsg 9L 9L aig 2L




ve

SY9 A uoned||ddy
SHYTd 6l 0 | jueoyddy \ 001 HOLIHH3L ¥1-,0-020¢C pasiney | jualind 8G¢C d3 8G9¢d3
aLi
Ald 1SNV
SVO A
SH19 4 0 | jueolddy A 001 dOLIgy3L 02-0L-110cC uoneolddy | jusung [45> d3 cled3
al
Ald 1SNV
SVO A
SHYTd 6¢€ 0 | jueoyddy \ 001 HOLIHH3L ¥0-20-G10¢ 0c-0lL-L10¢C uopeoyddy | jusun) 65¢C d3 69¢d3
aLl
Ald 1SNV
SVO A
SH19 L 0 | jueolddy \ 001 dOLIgy3L 02-0L-110cC uoyeolddy | jusung €le d3 €led3
al
Ald 1SNV
SVO A
sy1d ¥4 0 | jueolddy v 00} | doliyy3L 02-0L-1102 | uopeolddy | jusung 145 d3 ried3
al
Ald 1SNV
SVO A uoneol|ddy
SHYTd 19 0 | jueoddy \ 001 HOLIYH3L /0-G0-020¢ pasiAey | jualind 19¢ d3 19¢d3
al
Ald 1SNV
SVY9 A uone||ddy
SH19 66 0 | jueolddy \ 001 HOLIyd3 L /0-G0-020¢ pssiAey | jualind 29¢ d3 29¢d3d
al
Ald 1SNV
SVO A uoneol|ddy
SH19 €9 0 | jueolddy \ 001 HOLIHH3L /0-G0-020¢C pssiney | juaund 09¢ d3 09¢d3
9pod ajeq | 3jed 9pod
ainses\ | sypun wybg adA| adA) leuld | ue)s ajeq ajeq adA) JaqunpN | adAj
ealy | eaiy ealy PIOH | J9pJoH | ©obrjuadlod | awepN Aued | O19A | O03apA juasuo)n 9AI}03)}3 | uonoesuel] | snje}s oL TV al aniL
P11 Ald ISNY SDS AIOjlI9] — SHWIS uolplojdxy
aLl
Ald
apo) ajeq | aeq apo)
ainsea|\ | syun | wybg adA| adA) awepN | |euld | pels ajeq ajeq adA] JaquinN adA)
ealy | eaay ealy PIOH | 1op|oH | @bejuaaiad Aued | ojap | ojap juasuo)n 9A1)09y}g | uonoesuel] | snje}s TV =TV al aniL




14

an
Ald 1SNV
SVO A
SH14 4 0 | jueoyddy v 001 HOLIHd3L 0Z-0L-L10C uopeoliddy | juauny GlLE d3 Sled3
asi
Ald 1SNV
SVO A uoneolddy
SH1d 34 0 | jueolddy \4 00l HOLIHd3L 10-G0-020¢ pasIAdY | juadnd ¥9¢ d3 ¥9¢d3
ali
Ald 1SNV
SVO A uoijeo||ddy
SH19 134 0 | jueoyddy \4 001 HOLIHd3L ¥1-20-020Z pasIAgY | jualdind €9¢ d3 £9¢d3
an
Ald 1SNV
apo) a)eq | 9jeq apo)
ainses|\ | sypun wybg adA] adA) leuly | ue)s ajeq ajeq adA) JaqunpN | adAj
ealy | ealy ealy PIOH | J8p|oH | obejuadiad | aweN Aued | 03apA | Oj9A juasuo)n 9AI}03)}3 | uonoesuel] | snjels 9IML | 9pL ai @il




ANNEXURE D - EQUITY CAPITAL STRUCTURES

Part 1 - Vendor Shares and Capital Structure of Territory Gas

At the date of this Agreement one (1) fully paid ordinary share in Holdco on issue and held
by the Vendor. At Seftlement, 5,000 fully paid ordinary shares in Holdco will be on issue
and held by the Vendor.

At the date of this Agreement 5,000 fully paid ordinary shares in Territory Gas are held by
the Vendor. At Settlement, 5000 fully paid ordinary shares in Territory Gas will be held by
the Vendor and 5,000 fully paid ordinary shares in Territory Gas will be held by Holdco.
Part 2 - Purchaser Equity Capital Structure

The equity capital structure of the Purchaser at the time of listing on ASX will be as follows:

Shares ns/Performance Rights Cash
Equity at IPO 52,000,001 20,000,000 $ 7,200,000
Vend - Territory Gas 15,750,000 - S
Costs of transaction and IPO - - S (1,000,000)
Director Options 3,000,000
Broker Options 4,800,000
CEO Performance Rights 3,000,000
Total 67,750,001 30,800,000 S 6,200,000
ASX Co Share Price $0.2000
Market Cap (undiluted) S 13,550,000
Cash @ Bank S 6,200,000
Enterprise (undiluted) $ 7,350,000
Options exercisable at $0.30, with a four year term.
Milestone 1 - grant of the 3 key Beetaloo applications
Stock 6,500,000

Milestone 2 - Independent estimate of prospective resource (5TCF+)
Stock 6,500,000

Milestone 3 - Spud of well on the tenements

Stock 6,500,000

Total 87,250,001

Notes:

1.  Additional shares may be issued in the event a further licence needs to be acquired

by the Purchaser in order to saftisfy the ASX listing fests.

2. The options to be allocated to directors and brokers is indicative only.
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ANNEXURE E - TG JOINT VENTURE AGREEMENT




MCKAM AUST PTY LTD
ACN 619 865011
(McKam)

and

NT TERRITORY HOLDCO PTY LTD
ACN 650 696 610
(HoldCo)

and

TERRITORY GAS PTY LTD
(ACN 639 119 734)
(Company)

SHAREHOLDERS AGREEMENT - TERRITORY GAS PTY LTD
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THIS AGREEMENT is made the day of 2021

BETWEEN

MCKAM AUST PTY LTD (ACN 619 865011) of 40 Latrobe Street, East Brisoane QLD 4169 (Mckam);

AND

NT TERRITORY HOLDCO PTY LTD (ACN 650 696 610), of care of Steinepreis Paganin, Level 4,
16 Milligan Street, Perth WA 6000 (Holdco);

AND

TERRITORY GAS PTY LTD (ACN 639 119 734), of 40 Latrobe Street, East Brisbane QLD 4169
(Company).

RECITALS

A. Pursuant to the Binding Heads of Agreement, TEE, via Holdco, has conditionally

acquired, and Mckam has conditionally disposed of a 50% interest in the issued share
capital of the Company.

The Parties enter info this Agreement to formalise the relationship between them as
shareholders of the Company following successful completion under the Binding
Heads of Agreement.

IT IS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement:

Acceptance Notice as defined in clause 12.2.
Accounting Standards means, at any time:

(a) the requirements of the Corporations Act about the preparation and
contents of financial reports;

(b) the accounting standards approved under the Corporations Act; and

(c) generally accepted accounting principles, policies, practices and
procedures in Australia to the extent not inconsistent with the accounting
standards described in paragraph (b).

Agreement means the agreement constituted by this document.

Approved Program has the meaning given to that term in clause 6.2(a).

Assumption Deed means the deed substantially in the form set out in Schedule 4.
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Avuthorisation is any consent, authorisation, registration, filing, lodgement, nofification,
agreement, certificate, commission, lease, licence, permit, approval or exemption
from, by or with a Government Agency (including the Permits).

Binding Heads of Agreement means the Binding Heads of Agreement dated 17 June
2021 concluded between Mckam and TEE pursuant to which TEE agreed to
purchase, and Mckam agreed to sell 100% of the fully paid share capital in Holdco.
Holdco is the legal and beneficial holder of 50% of the fully paid share capital of the
Company.

Board means the board of directors of the Company.

Business has the meaning given to it in clause 2.2.

Business Day means Monday to Friday inclusive in Perth, Western Australia.

Chairperson means the Chairperson of the Board from time fo time.

Change of Control means, in relation to a Shareholder, the acquisition by any third-
party person, either alone or together with an associate or an aoffiliated party of:

(a) an interest in more than 50% of the issued Shares in the Shareholder; or

(b) where the Shareholder is the frustee of a unit frust, an interest in more than
50% of the issued units in that trust.

Company Expenditure means all costs and expenditure incurred by, or on behalf of
the Company in connection with Company Operations and includes (without
limitation) the necessary administrative costs of running the Company.

Company Operations means all activities of the Company as are necessary or
desirable in order to implement and give full effect to the provisions and purposes of
this Agreement, including (without limitation) Exploration Operations.

Company Property means all rights and property of whatsoever kind held, acquired
or created by the Company, including all rights in:

(q) the Permits;
(b) the Information;
(c) all fixtures, machinery, equipment and other property or rights of any

description acquired as part of Company Expenditure or under this
Agreement; and

(d) all Petroleum recovered from the Project Area.

Company Share or Share means a fully paid ordinary share in the capital of the
Company.

Corporations Act means the Corporations Act 2001 (Cth).
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Confidential Information means all information, forms, specifications, processes,
formulae, trade secrets, drawings and data (and copies and extracts made of or
from that information and data) concerning:

(a) the Information;
(b) the operations and dealings of the Company, the Business or a Shareholder;
(c) the organisation, finance, customers, markets, suppliers, intellectual property

and know-how of the Company, a Shareholder or a Related Company of
the Company or a Shareholder; and

(d) the operations and transactions of a Shareholder concerning the Business
and the Shareholder’s Interest in the Company,

which is not in the public domain (except by failure of a Shareholder to perform and
observe its covenants and obligations under this Agreement) and which has been
obtained through or by being a member of the Company.

Constituent Documents means the constituent documents of the Company (as the
context requires) as amended from time to time.

Defaulting Shareholder has the meaning given to it in clause 21.2.

Directors means the directors of the Company for the time being and Director means
one of them.

Encumbrance means any mortgage, charge, lien, writ, caveat or other
encumbrance or form of security or interest having effect as a security for the
payment of any monetary obligation or interest or the observance of any other
obligation whether existing or agreed to be granted or created other than the
Permitted Encumbrances.

Equity Cash Call has the meaning given to that term in clause 6.4(a).

Event of Default means an event set out in clause 21.1.

Event of Insolvency means:

(a) a receiver, manager, receiver and manager, frustee, administrator,
controller or similar officer is appointed in respect of a person or any asset of
a person;

(b) a liguidator or provisional liquidator is appointed in respect of a corporation;

(c) any application (not being an application withdrawn or dismissed within 21

days) is made to a court for an order, or an order is made, or a meeting is
convened, or aresolution is passed, for the purpose of:

(i) appointing a person referred to in paragraphs (a) or (b);
(ii) winding up a corporation; or

(iii) proposing or implementing a scheme of arrangement;
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(d) any event or conduct occurs which would enable a court to grant a petition,
or an order is made, for the bankruptcy of an individual or his estate under
any Insolvency Provision;

(e) a moratorium of any debts of a person, or an official assignment, or a
composition, or an arrangement (formal or informal) with a person's creditors,
or any similar proceeding or arrangement by which the assets of a person
are subjected conditionally or unconditionally to the control of that person's
creditors or a trustee, is ordered, declared, or agreed to, or is applied for and
the application is not withdrawn or dismissed within 21 days;

(f) a person becomes, or admits in writing that it is, is declared to be, or is
deemed under any applicable law to be, insolvent or unable to pay its
debts; or

(9) any writ of execution, garnishee order, mareva injunction or similar order,

attachment, distress or other process is made, levied or issued against or in
relation to any asset of a person.

Execution Date means the date this Agreement is signed by the last of the Parties.

Expert means a person independent of the Parties who is suitably qualified and
capable of making an expert determination under this Agreement in accordance
with, and subject to, the Rules of the Australian Centre for International Commerciall
Arbitration.

Exploration Operations means all activities aimed at the discovery, location and
delineation of Pefroleum and all activities as are necessary or expedient for the
purpose of exploring the Project Area and conducting Pre-FEED Studies.

Financial Year means a period of 12 consecutive months ending on 30 June or on
another date decided by the Board.

Force Majeure Event means any act, event or cause (other than lack of funds) which
is beyond the reasonable control of the Party concerned, including:

(q) acts of God, including storms or cyclones, action of the elements, fire,
epidemics, landslides, earthquakes, floods, road closures due to washouts or
impassability and natural disaster;

(b) strikes, stoppages, restraints of labour, or other industrial disturbances;

(c) acts of the public enemy, including wars which are either declared or
undeclared, blockades, invasions and insurrections;

(d) acts or threats of terrorism, rebellion, riots or civil commotion;
(e) riots, malicious damage, sabotage and civil disturbance;
(f) accident (including accidental emissions of pollutants or hazardous

substances), fire, explosion, radioactive contamination and toxic or
dangerous chemical contamination;
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(9) the adverse application of any laws or enforcement actions of any court or
Government Agency not resulting from any wrongful act or omission of the
affected Party;

(h) the refusal of or delay in obtaining any necessary consents from any
Government Agency, provided that the affected Party has acted in a timely
manner in endeavouring to secure them;

(i) the catastrophic failure of, or the breakdown of or accident to, plant or
machinery;

(i) the breach by any third-party supplier of its obligations to supply goods or
services to the affected Party, provided that the affected Party has acted in
a fimely manner in endeavouring to secure such supply, and provided that
the affected Party itself is not in breach of any relevant obligation; and

(k) any production shutdown or interruption which is validly required or directed
by any Government Agency which is not due to the act or default of the
affected Party, and which the affected Party is not reasonably able to
prevent or overcome, or the effects of which the affected Party is not
reasonably able to predict and take measures to avoid, by the exercise of
reasonable technical and commercial diligence and prudence.

FEED means the comprehensive design and engineering definition of a Petroleum
development project, including all ancillary operations, necessary to develop and
produce a discovery of an accumulation of Petroleum by driling, whose existence
until that moment was unproven by driling, through the design, evaluation and
opfimisation, equipment selection and integration, constructability analysis, cost
estimation and execution planning to the standard and with the detail required by
the Board which provides the basis for a final investment decision by the Board.

Government Agency means any government or governmental, semi-governmental
or judicial or statutory department, entity or authority or any other party under a law
which has a right to impose a requirement or whose consent is required regarding
Company Operations and includes any minister, registrar or officer of such entity or
authority.

Half-Year means the calendar half year ending 30 June and 31 December in any
year and Half-Yearly has the corresponding meaning.

Information means all information available with respect to the Permits and Project
Area including, but not limited to, including all surveys, maps, aerial photographs,
data, drawings, notes, drill cores, drill cores logs, geophysical, geological or drill maps,
and sampling reports, whether recorded or stored electronically or otherwise.

Insolvency Provision means any law relating to insolvency, sequestration, liquidation
or bankruptcy (including any law relating to the avoidance of conveyances in fraud
of creditors or of preferences, and any law under which a liquidator or trustee in
bankruptcy may set aside or avoid fransactions), and any provision of any
agreement, arrangement or scheme, formal or informal, relating to the administration
of any of the assets of any person.

Manager means the Party appointed to pursuant to clause 5.2.
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Natural Gas means Petroleum in a gaseous state at atmospheric pressure and
temperature, and includes any liquid or liquefiable hydrocarbons or other impurities
produced in association with that gaseous Petroleum, whether produced from
Petroleum reservoirs or coal seams, but excludes crude oil, condensate, and natural
gas liquids blended with heavier hydrocarbons.

Parties means the parties to this Agreement and their respective successors and
permitted assigns and the successors and permitted assigns and (where applicable)
legal personal representatives of any person which at any time hereafter becomes a
Party and each of those persons and Party means any one of the Parties.

Permits means certain applications for onshore exploration permits located in the
Northern Territory, Australia, the details of which are set out in Schedule 1 and any
extensions, modifications, renewals or replacements of these permits.

Permitted Encumbrance means any of the following:

(a) reservations, limitations, provisos and conditions contained in any original
grant of any of the Permits and statutory exceptions to title;

(b) workmen's liens and other encumbrances that arise as a matter of law;

(c) any environmental bond or environmental bond requirements or
rehabilitation requirements in respect of the Permits; and

(d) rights reserved to or vested in any Government Agency by the terms of any
law, instfrument or grant affecting the Permits; and

(e) any security granted to a bona-fide arm'’s length financier providing funding
for the exploitation of Petroleum by the Company.

Petroleum has the meaning given to that term in the Petroleum Law, and includes
Natural Gas.

Petroleum Law means the relevant legislation and regulations governing the Permits,
including the Petroleum Act 1984 (NT) and all associated regulations.

Pre-FEED Study means a study assessing the feasibility of an initial project concept or
alternative concepts for the development of a Discovery across all engineering
disciplines having regard to the commercial and execution risks of the project, which
study is infended to lead to identifying a single technical concept which can form
the basis for FEED.

Program has the meaning given to that ferm in clause 6.1(a).

Project Area means the area covered by the Permits, any area covered by any other
licence applied for or acquired for the purposes of this Agreement (including, without
limitation, any Permits that are acquired by the Company or such other area as is
agreed in writing by all Shareholders from time to time.

Related Company means with respect to any Party, a related body corporate of such
Party within the meaning of section 50 of the Corporations Act.

Required Funds has the meaning given to that term in clause 6.4.
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Shareholder means a holder of a Company Share.

Shareholder Interest means the total number of Company Shares held by a
Shareholder, expressed as a percentage of the total number of Company Shares on
issue.

Simple Majority means:

(a) in the case of a resolution of Shareholders, a resolution passed by more than
50% of the total number of votes exercised by those Shareholders present in
person or by proxy, attorney or representative and entitled to vote; and

(b) in the case of a resolution of the Board, a resolution passed by more than
50% of the total number of votes exercised by those Directors (where,
applicable, present in person or by proxy, attorney or representative) and
entitled to vote.

Special Majority means:

(a) in the case of a resolution of Shareholders, a resolution passed by more than
75% of the total number of votes exercised by those Shareholders present in
person or by proxy, attorney or representative and entitled to vote; and

(b) in the case of a resolution of the Board, a resolution passed by more than
75% of the total number of votes exercised by those Directors (where,
applicable, present in person or by proxy, attorney or representative) and
entitled to vote.

Start Date means the date of completion under the Binding Heads of Agreement.
TEE means Top End Energy Pty Ltd (ACN 650 478 774).
TEE Group Entity means TEE or any Related Company of TEE.
Transfer means to sell, assign, transfer, convey or otherwise dispose of any interest in
or confer rights in respect of and Transferring and Transferred have corresponding
meanings.
Valuer means an independent firm of accountants having appropriate qualifications
and experience relevant to determining the value who is agreed by the Parties or
failing agreement within 5 Business Days, is appointed by the president for the time
being of the Institute of Chartered Accountants in Australia (Western Australia
Branch).

1.2 Interpretation
In this Agreement unless the context otherwise requires:
(a) headings are for convenience only and do not affect its interpretation;
(b) the expression person includes an individual, the estate of an individual, a

corporation, an authority, an association or joint venture (whether
incorporated or unincorporated), a partnership and a trust;
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(d)

(e)

()

(9)

(h)

a reference to any Party includes that Party’'s executors, administrators,
successors and permitted assigns, including any person taking by way of
novation;

areference to any document (including this Agreement) is to that document
as varied, novated, ratified or replaced from time to time;

areference to any statute or to any statutory provision includes any statutory
modification or re-enactment of it or any statutory provision substituted for it,
and all ordinances, by-laws, regulations, rules and statutory instruments
(however described) issued under it;

words importing the singular include the plural (and vice versa) and words
indicating a gender include every other gender;

reference to Parties, clauses, schedules, exhibits or annexure are references
to Parties, clauses, schedules, exhibits and annexure to or of this Agreement
and a reference to this Agreement includes any schedule, exhibit or
annexure to this Agreement;

where a word or phrase is given a defined meaning, any other part of
speech or grammatical form of that word or phrase has a corresponding
meaning; and

a reference to § or dollar is to the currency of the Commonwealth of
Australia.

2. SHAREHOLDERS' OBJECTIVES AND COMMITMENTS

2.1 Objectives

The objectives of the Parties in entering into this Agreement are:

(a)

(o)

(c)

2.2 Business

to set out the terms on which the Company will manage and conduct the
Business;

to outline the Company’s decision making and corporate governance
procedures; and

to ensure that the Business is managed to maximise the Company’s value
and achieve economic returns for Shareholders.

The business of the Company is to explore and develop the Permits including:

(a)

(0)

maintain the Permits and explore and evaluate the Project Area for reserves
of Petroleum;

conduct operations for the exploration, appraisal, development, production
and offtake of Petroleum from the Project Areq;
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(c) if exploration and appraisal indicates the probable existence of a
commercial reservoir of Petroleum in any part of the Project Area, to carry
out a Pre-FEED Study or a FEED; and

(d) to do anything else necessary to exploit the Permits,
(together, the Business).
Commitments of Shareholders

To fulfil the objectives set out in clause 2.1, each Shareholder undertakes to the
Company and each other Shareholder that it will:

(a) co-operate and use its best endeavours to ensure that the Company
successfully carries on the Business;

(b) not use confidential InNformation in a way which damages or is reasonably
likely to damage the Company or any of the other Shareholders;

(c) not delay unreasonably any action, approval, direction, determination or
decision required of the Shareholder;

(d) give approvals or make decisions required of the Shareholder in good faith
and in the best interests of the Company and the carrying on of the Business
as a commercial venture; and

(e) act honestly and with integrity and be just and faithful in the Shareholder's
activities and dealings with the Company, the Business and the other
Shareholders.

Exercise of powers

Each Shareholder further undertakes to each other and to the Company that it will
exercise all its rights as a Shareholder under this Agreement to ensure that:

(a) the Company performs its obligations under, and the Company acts in
accordance with, this Agreement;

(b) the Business is conducted in the best interests of the Company and in a
reasonably prudent and business-like manner to promote the success of the
Company for the benefit of its Shareholders as a whole; and

(c) each Director nominated by it from fime to time and all other employees of
or consultants to the Company conduct themselves and exercise their rights
and obligations (subject to statutory and fiduciary duties) in a manner wholly
consistent with the objectives and commitments set out in this clause 2,

and the Company undertakes to performs its obligations under this Agreement.
Fees and charges
Nothing in this clause 2 prohibits a Shareholder from charging the Company proper

and reasonable fees for services the Shareholder provides to the Company (directly
or indirectly) that are approved by the Board and notfified to all Shareholders.
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3. INTERNAL ADMINISTRATION

3.1 Directors

()

(0)

(c)

(d)

(Maximum number): The Board of the Company shall consist of no less than
one (1) Director (excluding alternate directors) and no more than four (4)
Directors.

(Appointment):
Subject to clause 3.1(d) (i):

(i) Holdco will be entitled to appoint, at any fime, two (2) Directors and
may require the removal or substitution of any Director so
appointed;

(ii) Mckam will be entitled to appoint, at any time, one (1) Director and
may require the removal or substitution of any Director so
appointed; and

(iii) any other Shareholder that has a Shareholder Interest of at least 25%
will be entitled to appoint one (1) Director and may require the
removal or substitution of any Director so appointed.

(Removal of a Director by a Shareholder): Subject to clause 3.1(d), a Director
may only be removed by the Shareholder who appointed that Director
except where a Shareholder breaches the terms of this Agreement in which
case the other Shareholders may require the resignation of such Directors
appointed as nominees of the Defaulting Shareholder and the Defaulting
Shareholder will be entitled to appoint or re-appoint its nominee Directors
once the breach of this Agreement by it is rectified.

(Automatic removal of Director)

(i) A person will be automatically and immediately removed as a
Director:

(A) if the personis, or becomes, ineligible to be a Director under
the provisions of this Agreement, the Constitution or the
Corporations Act or any other applicable law; or

(B) where the Shareholder Interest held by the Shareholder who
appointed that Director is reduced to less than 25% in
accordance with this Agreement. For the avoidance of
doubt, in these circumstances, the Shareholder who
appointed that Director is not entifled to appoint or re-
appoint its nominee Director.

(ii) In these circumstances, the Shareholders must procure (so far as
legally able) the resignation of the Director.

(iii) Clause (i) shall not apply where all Shareholders resolve otherwise in
writing.
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(h)

(Initial Directors): The Shareholders must procure that, as at the Start Date,
the Board comprises:

(i) Oliver Oxenbridge and Greg Lee — as the nominees of Holdco; and
(ii) Richard Lampe - as the nominee of Mckam.

(Manner of appointment and removal): Every appointment and removal of
a Director takes effect when the written notice of appointment or removal is
received at the registered office of the Company. However, in the case of
an appointment, the appointment takes effect when the written consent to
act as a Director is received at the registered office of the Company if that
is later than the receipt of the notice of appointment.

(Remuneration and expenses):

(i) Unless by unanimous decision the Board decides otherwise, Directors
will not be entitled to receive remuneration for acting as Directors.

(ii) The Company must pay all reasonable expenses incurred by the
Directors in the conduct of their duties as a Director as approved by
the Board from fime to time including the costs of attending Board
meetings.

(Protection of Directors): Notwithstanding any other provision of this
Agreement, no Director is required to grant or maintain any personal
guarantees for the benefit of the Company.

3.2 Chairperson

(a) (Appointment and removal): Subject to clause 3.2(c), the Directors, by
Simple Majority vote:

(i) may appoint one of their number as Chairperson of the Board; and
(ii) can remove that Chairperson.

(b) (Casting vote): The Chairperson will not have a casting vote.

(c) (First Chairperson): The Shareholders must procure that, on the
Commencement Date, Greg Lee is appointed Chairperson.

3.3 Board meetings

(a) (Frequency): At least 4 Board meetings must be held each Financial Year
and otherwise as required from time to time to suit the relevant
circumstances.

(b) (Time, date, location): The Chairperson, after consulting with the Board, must
determine the time, date and location of all Board meetings. If there is no
Chairperson, the Board must decide these matters by a Simple Majority vote.

(c) (Notice of meetings): Directors must be given atleast 10 Business Days' notice

of a Directors' meeting, unless otherwise agreed by all Directors.
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(e)

(f)

(9)

(h)

(Agenda): The notice of a Directors' meeting must include an agenda and,
unless all Directors otherwise agree, a Board meeting may only resolve
matters specifically referred to in the agenda. The Chairperson, after
consultation with the Directors, must determine the contents of the agenda.

(Quorum): A quorum for Board meetings is constituted by the attendance (in
person or by alternate) of a Director appointed by each Shareholder that
has a Director appointed under clause 3.1(b). If a quorum is not present at
any Board meeting within 30 minutes of its scheduled time and date, the
Board meeting will be deferred for a period of 2 Business Days and at that
deferred meeting, a quorum will be constituted by the attendance of at
least two (2) Directors.

(Telephone meeting): Directors may attend Board meetings by telephone or
by electronic or audio-visual means enabling all participants to be
recognised and their contribution to the debate and voting intensions heard
or appropriately registered, as the case requires.

(Written resolutions): If all the Directors sign a document containing a
statement they are in favour of a resolution in the terms set out in the
document, a resolution in those terms is deemed to have been passed at a
Board meeting held at the date and time at which the document was last
signed by a Director. For this purpose, two or more separate documents
containing statements in identical terms each of which is signed by one or
more Directors are together deemed to constitute one and the same
document.

(Voting):
(i) (Number of votes): All Directors appointed by a Shareholder will
together hold the number of votes equivalent to that Shareholder’s

Inferest.

(ii) (Simple Majority): Subject to clause 3.3(h)(iii), Board decisions must
be made by a Simple Maijority vote.

(iii) (Special Majority approval): Decisions on any matter set out in
Schedule 2 must be made by a Special Mgjority vote of Directors.

3.4 General meetings of Shareholders

(Q)

(Voting):

(i) (Number of votes): Each Shareholder will have one (1) vote per
Company Share it holds.

(ii) (Simple Majority): Subject firstly to all applicable laws, and subject
also to clauses 3.4(q)(iij and 3.4(a)(iv), all decisions of the
Shareholders must be made by a Simple Majority vote.

(iii) (Special Majority approval): Decisions on any matters set out in
Schedule 3 must be made by a Special Magjority vote of
Shareholders.
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(0)

(c)

(iv) (90% maijority approval): Decisions on the following matters must be
passed by a vote of Shareholders holding no less than 90% of the
Shares from fime to time:

(A) the Transfer of the Permits (or any portion of a Permit) other
than in the ordinary course of business and on arm’s length
terms, or as required by any applicable law;

(B) the issue of equity securities in the Company other than a
Share; and

(C) the winding up or voluntary liquidation of the Company.

(Written resolutions): If all the Shareholders sign a document containing a
statement that they are in favour of a resolution in the terms set out in the
document, aresolution in those terms is deemed to have been passed at a
general meeting of the Shareholders held at the date and time at which the
document was last signed by a Shareholder. For this purpose, two or more
separate documents containing statement in identical terms each of which
is signed by one or more Shareholders are together deemed to constitute
one in the same document.

(Governing law and Constituent Documents): In all other respects, the
applicable governing legislation and the Constituent Documents shall
govern the matters relating to general meetings of the Company.

3.5 Account signatories

The Board is to nominate the signatories for each bank account and credit facility
established by or on behalf of the Company.

3.6 Costs and expenses

Costs and expenses incurred by the Shareholders relating to the attendance of their
respective representatives at Board meetings are part of the Company Expenditure
however costs and expenses incurred by the Shareholders relating to the attendance
of their respective representatives at Shareholder meetings must be borne by them

and are

not part of the Company Expenditure. Costs and expenses incurred by the

Manager relating to attendance at Board meetings are part of the Company
Expenditure.

3.7 Commercial dealings to be at arm’s length

All commercial dealings between the Company and:

(a)
(b)
(c)

shall be:

a Shareholder; or
a Related Company; or
any other associate with whom the Company has or in all the circumstances

can reasonably be expected to have a material association or pecuniary
interest, however arising,
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3.8

(d) on an arms’ length basis; and

(e) on terms no less favourable to the Company than the terms available from
other sources considering all elements of the dealings.

Clause to apply to subsidiaries

Subject to any applicable laws, the Shareholders must exercise their respective
powers as holders of Shares, and the Company must exercise its powers, to ensure
that this clause 3 applies, with appropriate changes necessary to apply them to the
circumstances, to the Company’s subsidiaries so that:

(a) the Shareholders have the same rights of appointment to the board of
directors of the Company'’s subsidiaries as they have the Board under this
Agreement;

(b) no additional director is appointed to the board of directors of any of the
Company's subsidiaries other than a Director;

(c) the meeting procedures of the directors of the Company’s subsidiaries are
subject to the same rules and restrictions as apply to the Directors;

(d) the voting entitlements of the directors of the Company’s subsidiaries are the
same as the voting entitlements of the Directors under this clause 3; and

(e) decisions required to be made by the Shareholders under clause 3.4(q) in
respect of the Company apply equally to any of the relevant matters with
respect to any subsidiary.

4.1

4.2

4.3

FINANCIAL REPORTING
Financial Reports

The Parties must ensure that the records and accounts of the Company are prepared
and maintained by the Manager, under the supervision of the Board, in accordance
with the Accounting Standards, good international accounting practice and all other
applicable legal requirements.

Audit

If required by law, the Company shall cause, and the Manager shall ensure that the
Company causes, within two (2) months (or such other period of time agreed by the
Shareholders) of the end of each Financial Year and the first half of each Financial
Year, a copy of the audited financial report, directors’ report and auditor’s report of
the Company, as at the end of that Financial Year, or first half of the Financial Year,
prepared in accordance with all applicable laws and Accounting Standards.

Provision of information

The Company must provide, and the Manager shall ensure that the Company
provides:

(a) to each of the Directors and to each of the Shareholders as soon as available
and in any event within 60 days after the end of each Financial Year a copy
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of the audited accounts of the Company as at the end of that Financial Year
in all reasonable detail and subject to any contrary determination by the
Board prepared in conformity with the Accounting Standards;

(b) to each of the Directors and to each of the Shareholders as soon as
available, and in any event not later than 60 days after the end of each Half-
Year, a copy of the accounts of the Company as at the end of that Half-
Year prepared in reasonable detail sufficient to present to the auditors of the
Company if an audit or review is required by either Shareholder;

(c) such figures and confirmations to each Shareholder as may be reasonably
required by that Shareholder for inclusion in or for the preparation of its own
accounts and reports within 30 days after the end of each Half-Year and
each Financial Year of that Shareholder or within such other period as may
be reasonably required by the Shareholders to comply with their reporting
obligations under applicable laws, rules and regulations; and

(d) as soon as available, such other financial accounts, projections, budgets
and reports that may be prepared on behalf of the Company from time to
time as well as any other information as may be required by the Board from
fime to time.

5.1

5.2

MANAGER
Interaction with clause 6

The rights and responsibilities of the Manager pursuant to this clause 5 must be read
subject to the provisions of clause 6 relating to approval of Programs and provision of
funding. Notwithstanding anything to the conftrary elsewhere in this Agreement, the
performance by the Manager of its obligations under this Agreement is subject to the
Manager being provided with sufficient funds by the Parties under this Agreement fo
enable the Manager to perform those obligations.

Appointment of Manager
(a) Subject to clause 5.2(b), the Parties agree that:

(i) with effect from the Start Date (subject to clause 5.2(a)(iii)), and for
so long as Holdco (or a Related Company of Holdco) holds no less
than 50% of the Company Shares on issue, Holdco may appoint itself
or a TEE Group Entity (at Holdco's sole election but subject to the TEE
Group Enfity entfering info a deed of adherence with the
Shareholders and the Company as contemplated by clause 5.2(b))
as the manager of Company Operations (Manager);

(ii) in the absence of the Shareholders unanimously agreeing otherwise,
the Manager shall be removed immediately should:

(A) if Holdco or a TEE Group Entity is the Manager, this
Agreement is terminated for any reason (other than as a
result of a breach or Event of Default by McKam); or

(B) the Manager commits a material breach of its obligations
under this clause 5 or clause 6 and that breach remains
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(b)

unremedied for 60 days following provision of notice to the
Manager; and

(iii) the Manager will otherwise be appointed or removed by the Board
by Simple Majority Vote.

Where a third party is appointed to act as the Manager (Third Party
Manager), the Third-Party Manager must enter a deed of adherence with
the Shareholders and the Company, whereby the Third-Party Manager
agrees on reasonable terms to comply with all requirements of the Manager
under this Agreement.

The Manager:

(i) may resign with 60 days’ written notice to the Shareholders but must
continue to act as Manager until the Shareholders or Board
(as applicable) appoint a replacement Manager under this clause;

(ii) may be removed in accordance with clause 5.2(a); or
(iii) may be removed if it commits gross negligence or wilful default.

Upon retirement or removal of the Manager, the Shareholders must, in
accordance with clause 5.2(a), appoint a replacement Manager, or failing
this, by resolution of the Board, however, if the Manager removed (but not
retiring) under clause 5.2(a) is Holdco, or a TEE Group Entity, then the
replacement Manager must not be Holdco or a TEE Group Entity unless all
Shareholders agree otherwise.

The Manager (by itself or through its employees, agents or contractors)
reports to the Board and must, under the overall supervision and control of
the Board:

(i) manage, direct and control Company Operations on behalf of and
as agent for the Company and for this purpose will have possession
and conftrol of all Company Property;

(ii) exercise and discharge its powers and duties under this Agreement
in accordance with Approved Programs, and decisions made by
the Board; and

(iii) act in utmost good faith in all its dealings as Manager with each
Shareholder and the Board.

The Manager must provide a detailed quarterly report to the Board with
respect to the operations of the Company which includes financial
information (including financial statements for the year to date and at the
end of the previous quarter) regarding the Company, an update on the
Company'’s progress, spending and capital requirements having regard to
the annual Program and any other information reasonably requested by a
Director.
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53 Manager’s obligations

The Manager will, in respect of the Company Operations and Company Property, for
and on behalf of the Company:

(a)

(o)

(c)

(d)

()

(9)

(h)

(i)

carry out Company Operations in accordance with Approved Programs
approved under clause 6;

not knowingly do or omit to do, and will at all times take reasonable care to
ensure that it will not do or omit to do, any act, deed, matter or thing
whereby the Permits are liable to be cancelled, forfeited, lost, refused,
surrendered or otherwise in any way jeopardised;

observe and perform all stipulations and conditions relating to the Permits,
including without limitation all stipulations and conditions prescribed under
the Petroleum Law and all statutory obligations relating to activities on the
Permits;

conduct all Company Operations in accordance with safe and efficient
practices that are consistent with practices ordinarily exercised by skilled and
experienced operators engaged in the petfroleum exploration and
exploitation industry in Australia;

take out and maintain insurances in respect of all risks that a prudent person
would insure against in relation to the conduct of the Business including
indemnity insurance policies in respect of the Permits and other assets of the
Company and such additional insurances as required by the Board provided
that the Manager must wherever possible procure that all such insurances
include a provision that the insurer has no right of subrogation against any
Shareholder or the Manager and that the Shareholders and Manager are to
be named, to the extent of their interests, on each policy of insurance;

make or arrange for all payments of all rents, rates and other fees and
charges under Petroleum Law or otherwise in connection with the Permits
and all payments required by leases, licences, the Permits, contracts and
other agreements;

pay all taxes, assessments and like charges except taxes determined or
measured by a Shareholder’s sales revenue or net income;

keep the Company Property and the Permits free and clear of all liens and
Encumbrances, except for those existing at the time of, or created
concurrent with, the acquisition of such Company Property and Permits
(such as the Permitted Encumbrances), or repairer’s liens which will be
released or discharged in a diligent manner, or liens and Encumbrances
specifically approved by the Manager;

maintain separate books and accounts for the Company in accordance
with the Accounting Standards consistently applied and the accounting
principles set down from time to time by the Institute of Chartered
Accountants in Australia;

maintain separate books and accounts for any subsidiaries of the Company
in accordance with the Accounting Standards, consistently applied;

5482-01/2753535_6

17



(k)

do all other acts reasonably necessary to operate, maintain and protect the
Company Property and the Permits;

apply for all necessary permits, licences and approvals required for
Company Operations;

comply with applicable federal, state and local laws and regulations; and

prepare and file all required reports and noftices in relation to the Company
Property and the Permits.

54 Manager may litigate

The Manager may prosecute, initiate and defend all litigation or administrative or
arbitration proceedings or insurance claims arising out of Company Operations for
which it is responsible provided that:

(a)

(c)

unless otherwise instructed by a Shareholder, the Manager may conduct
such proceedings or claims for and on behalf of and in the name of each
Shareholder;

the Manager must regularly report to the Shareholders the conduct of such
commenced or threatened proceedings and claims, including any
proceedings and claims related to environmental impacts, and keep the
Shareholders informed of the progress of such proceedings and claims; and

the Manager may not institute, compromise or settle any court or arbitration
proceedings or insurance claims exceeding an amount determined by the
Board without the prior approval of the Board.

55 Disposal of Company Property

The Manager may dispose of Company Property, whether by sale, assignment,
abandonment or other transfer, in the ordinary course of business, except that:

(a) the Manager may only surrender or consent to the abandonment or
surrender of any part of the Permits with the prior consent of the Board; and

(b) without prior authorisation from the Board, the Manager will not dispose of
Company Property having a total value in excess of $50,000 in any one
fransaction.

5.6 Engagement of personnel

(a) The Manager may engage management, technical and labour personnel
necessary for performance of its obligations.

(b) The Manager may propose the engagement of management, technical

and labour personnel necessary for the Company Operations and such
engagement will be subject to the approval of the Board.
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5.7 Obligations to Board and Shareholders

The Manager will report and be responsible to the Board and will keep the Board and
Shareholders advised of all Company Operations by submitting in writing o the Board
and Shareholders:

()

(c)
(d)

(e)

where a Shareholder is subject to continuous disclosure obligations on a
stock exchange or otherwise, areport of any information which areasonable
person would expect to have a material effect on the price or value of a
Party's securities, as soon as the Manager becomes aware of such
information;

Half-Yearly progress reports which include statements of expenditures, work
undertaken and results achieved within 30 days after the end of each Half-
Year;

annual summaries of data acquired;
copies of all material reports concerning Company Operations produced by
the Manager and all reports required to be submitted under the Petroleum

Law or other legislation or regulations; and

such other reports and information as may be requested from time to time
by the Board or the Shareholders.

5.8 Exclusive rights to carry out Company Operations

The Parties agree that the Company must allow the Manager exclusive possession of
the Project Area and the Manager shall have the exclusive right to carry out
Company Operations.

5.9 Incidental rights

For the purpose of carrying out Company Operations, the Parties agree that the
Manager may:

(a)

(o)
(c)
(d)
(e)
(f)

(9)

access (by its employees, agents or contractors, and with or without vehicles
and temporary or permanent plant) the Project Area via the Permits;

enter upon and occupy the Project Areq;

explore for Petroleum within the Project Areq;

carry out Exploration Operations within the Project Area;
bring plant and machinery on to the Project Areq;

exercise all or any of the rights of the registered holder and beneficial owner
of the Permits; and

take samples, including bulk samples, from the Project Area.
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5.10 Access to Information by Shareholders

The Manager shall, on receiving reasonable notice from any of the Shareholders,
provide that Shareholder with copies of any otherrelevant Permit data, provided that
any such report or relevant Permit data is provided at the cost of the Shareholder
requesting it and a copy of such information is made available to all other
Shareholders at the same time.

511 Limitation on Manager’s powers

Notwithstanding anything to the conftrary in this Agreement, the Manager may not:

(Q)

(b)

make any of the decisions set out in Schedule 2 without a Special Majority
vote of the Board or the Shareholders (where applicable in accordance with
clause 3.3(h) {iii)); and

make any of the decisions set out in Schedule 3 without a Special Majority
vote of the Shareholders.

5.12 Indemnity and Liability of Manager

(a)

(o)

(c)

Except as a Shareholder to the extent of its Shareholder Interest, the
Manager is not liable to the Company or the Shareholder for any losses and
damages suffered and costs and expenses incurred by the Manager in the
course of conducting Company Operations, even if arising from the
negligence of the Manager or any person for whom the Manager may be
vicariously liable, except to the extent the loss, damage, cost or expense
arises due to the fraud or Wilful Misconduct of the Manager (or that person)
and is not special, indirect or consequential loss.

The Parties must severally and in proportion to their Shareholder Interests,
indemnify and keep the Manager and its directors, employees, agents and
contractors (Indemnified Persons) indemnified in respect of any losses and
damages suffered and costs and expenses incurred by the Indemnified
Persons (including any claims made by third parties) in the course of
conducting Company Operations, except to the extent the loss, damage,
cost or expense arises due to the Manager materially breaching ifs
obligations under this Agreement, the gross negligence, Wilful Misconduct or
fraud of an Indemnified Person and is not special, indirect or consequential
loss.

The Manager must indemnify and hold harmless the Company and the
Shareholders, and its and their respective directors, employees, agents and
contractors (Company Indemnified Persons) from and against all damage,
loss, expense or liability of any nature suffered or incurred by the Company
Indemnified Persons (including any claims made by third parties) in
connection with its management of Exploration Operations while it is the
Manager, including any personal injury, disease, illness or death, or physical
loss of or damage to property, of the Company Indemnified Persons or any
third party, caused by the Manager materially breaching its obligations
under this Agreement, gross negligence, fraud or Wilful Misconduct of the
Manager, its directors, employees, agents and contractors.
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()

For the purpose of this clause, Wilful Misconduct means an act or omission
that is a reckless and intentional disregard of:

(i) any provision of this Agreement;
(ii) any Approved Program, except in the case of an emergency;

(iii) any law required to be observed in connection with Exploration
Operations; or

(iv) the terms or conditions of a Permit,

but does not include any error of judgement or mistake made by the
Manager or any of its directors, employees, agents or contractors in the
exercise, in good faith, of any function, authority or discretion conferred
upon the Manager.

6. PROGRAMS, FUNDING AND DILUTION
6.1 Manager responsibility and minimum expenditure
(a) The Manager will be responsible for preparing all programs and budgets for

(o)

(c)

Company Operations, which for the avoidance of doubt, will include a
minimum spend budget which will cover all Company outgoings for the
financial year (Program).

An annual Program in respect of Company Operations must be prepared in
respect of each Financial Year for approval by the Board and must include
details of the program of Company Operations proposed for that period and
an itemised budget specifying all estimated Company Expenditure
proposed to be charged by the Manager under this Agreement.

The proposed annual Approved Program must be provided to Shareholders
at least 30 days before the start of the relevant Financial Year or by such
other date as agreed by the Board.

6.2 Approval of Programs

(a)

The Board must meet and consider and vote upon each proposed Program
submitted toit, at least 30 days before its commencement and may approve
such Program with or without amendment (Approved Programs).

The Manager will carry out all Programs approved by the Board.

If for any reason the Board has not approved a proposed Program by the
time the Program is due to commence, the Board must continue to meet
and use all reasonable efforts to adopt an Approved Program and in the
interim it is freated as having approved a Program to:

(i) keep each Permit in good standing; and

(ii) satisfy existing work obligations in relation to each Permit under this
Agreement or the Petroleum Law or otherwise; and
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6.3

6.4

6.5

(iii) progress the Company Operations at a level that a reasonably
prudent manager and operator would advance to it to retain the
maximum value while preserving working capital, using the last
Approved Program (if any) as a guide.

Funding

Subject to clause 6.5, each Shareholder has the right (but not the obligation) to

contribute to the funding of Company Expenditure required to be incurred under an

Approved Program in accordance with its respective Shareholder Interest.

Additional funds

Where the Manager determines that the Company requires further funds for

Company Operations in accordance with an Approved Program (Required Funds),

the Board may only determine 1o raise the Required Funds by :

(a) requesting Shareholders conftribute the Required Funds in proportion to their
respective Shareholder Interests through the issue of new Shares to the
Shareholders (an Equity Cash Call);

(b) seeking finance in the Company’s name of the Required Funds from the
Company’'s banker or from another third-party financier on reasonable
commercial terms; or

(c) a combination (a) and (b).

For the avoidance of doubt, such decisions of the Board are subject to compliance
with majorities required under clause 3.3(h).

Pricing for Equity Cash Calls
Where the Board has elected to make an Equity Cash Call, the issue price per Share
payable by Shareholders under an Offer in accordance with clauses 6.6 and 6.7 must

be:

(a) $615 per Share (Base Price) for a period from the Commencement Date until
the earlier of:

(i) the date on which the total funds raised under Equity Cash Calls
made by the Company reaches $2,500,000; and

(if) two (2) years from the Commencement Date,
(the Fixed Period); or
(b) after expiry of the Fixed Period:

(i) such issue price per Share (Alternate Price) as determined by the
Board by Special Majority vote; or

(ii) in the absence of the Board being able to agree an Alternate Price
in accordance with clause 6.5(b) (i) within twenty (20) Business Days,
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6.6

6.7

the issue price per Share reflective of the fair market value of a Share
determined by a Valuer as follows:

(A) the Valuer shall be appointed by the Company as soon as
reasonably practicable following expiry of the 20 Business
Day period described above;

(B) the Valuer shall be instructed to make a determination
within 30 days;

(C) each of the Shareholders shall be entitled to make written
submissions to the Valuer which the Valuer may or may not
take into account;

(D) the decision from the Valuer shall be binding on the Parties;

(E) the costs of the Valuer shall be borne by the Company; and

(F) the Valuer shall, in determining the fair market value have
regard to:

(1) the value of the Company Property and the total
Company Expenditure at the date the Equity Cash
Callis made;

(1) the value ascribed to the Shares held by Holdco in
the books of TEE or any holding company of Holdco
listed on any stock exchange; and

(1) any other factors the Valuer reasonably determines
are relevant to calculating the fair market value.

Offer

Where the Board has elected to make an Equity Cash Call, the Board must offer each
Shareholder the number of Shares calculated in accordance with the following
formula (Offer):

A
R=C x —
where: B

A = the number of Shares held by that Shareholder;

B = the total humber of Shares on issue;

C = the total number of Shares to be issued under the relevant Equity Cash Call; and
R = the number of Shares being offered to that Shareholder.

Subscription Notice

The Board must make the Offer to each Shareholder by notice in writing (Subscription
Notice) stating:
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6.8

6.9

6.10

6.11

6.12

6.13

(a) the total number of Shares available for subscription and the number being
offered to each Shareholder; and

(b) the terms of issue of the Shares, including the issue price per Share.
Response to Offer

Within twenty (20) Business Days after receiving the Offer, each Shareholder must give
notice to the Board stating:

(a) whether it accepts all or a specified number of Shares contained in its Offer
or rejects in full its Offer; and

(b) if it wants to subscribe for a greater number of Shares than the number in its
Offer, that it offers to subscribe for a specified number of those Shares not
subscribed for by other Shareholders under their Offers.

Failure to respond

If a Shareholder does not give nofice to the Board within the period specified in
clause 6.8 of its acceptance or rejection of its Offer, the Shareholder is taken to have
rejected its Offer.

Issue to third parties
If any Shares are not taken up under the Offer, the Board may issue those Shares:

(a) first, fo any Shareholders that have offered to subscribe for more Shares
under clause 6.8(b) (and, if there is competition between them, on a pro rata
basis to their acceptances under clause 6.8(a)); and

(b) secondly, to any person (including a person already holding Shares), at any
time within 90 days after the end of the period under clause 6.8 on terms no
more favourable than those offered to Shareholders.

Assumption Deed

The Board may only issue Shares to a person that is not a Shareholder if the person
and the holding company of the person (if applicable) has executed, and delivered
to the Company, an Assumption Deed.

Encumbrances

Except for a Permitted Encumbrance, the Shareholders must not provide their
Company Shares as security or create or give any Encumbrance over their Company
Shares in favour of any Party unless the party to whom the Encumbrance is granted
first enters into a deed covenanting to comply with the provisions of this Agreement
in respect of the Company Shares.

Borrowings

(a) Subject to clause 7.1, this clause does not prohibit any external borrowings
by the Company, on terms and conditions determined by the Board.
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(b) The Parties agree that the Company may only enter into external borrowings
that are for the purpose of and directly related to Company Operations but
must not enter into external borrowings until after the completion of a positive
FEED, without the consent of all Shareholders.

(c) Where the Company enters intfo any borrowings pursuant to this clause with
a party other than a Shareholder or a Related Company of a Shareholder,
then, notwithstanding any other clause in this Agreement, where required by
the lender, each Shareholder must agree to pledge their respective
Company Shares for the purpose of providing the security required by the
lender provided that any such pledge applies equally to each Shareholder
having regard to their Shareholder Interest.

7.1

7.2

7.3

SHAREHOLDER'’S PROVISION OF GUARANTEES
No guarantees unless agreement

The Shareholders must ensure that the Company does not undertake any activity,
including, without limitation, entering info a contract or arrangement to provide
services or obtaining external borrowings from a financial institution or other third
party that requires the Shareholders to give a guarantee, bond or other security
without the prior written consent of all Shareholders.

Apportionment of liability

If Shareholders agree to provide the security referred to in clause 7.1 and the
Shareholders agree with the financial institution or third party that any liability is to be
assumed jointly, or jointly and severally, by them under that security, the Shareholders
agree that:

(a) the amount of such liability will be apportioned between the Shareholders in
their respective Shareholder Interests; and

(b) notwithstanding any agreement with or action by the beneficiary of that
guarantee, undertaking or obligation, the Shareholders between themselves
will be liable to make conftribution to each other and indemnity each other
so that any such liability is ultimately borne by the Shareholders in their
respective Shareholder Interests.

Guarantees are irrevocable
Any guarantee, bond, undertaking or other security given, either jointly or jointly and

severally, by the Shareholders is irevocable unless all the Shareholders agree in
writing (acting reasonably).

8.1

DIVIDEND POLICY
Dividends from profit

Directors must distribute profits from free cash within 60 days of the end of each
Financial Year to the fullest extent possible from the amount legally available for
distribution after making such provision as the Board considers necessary or desirable
for:
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(q) expenditure for Company Operations including fulflment of current
obligations and to meet budgeted or proposed future capital and
operational expenditure; and

(b) complying with banking and other financing or contractual covenants (if
any); and

(c) ensuring the solvency of the Company is maintained.

8.2 Dividends payable proportionately

Any dividends declared by the Company will be distributed to the Shareholders in

accordance with their Shareholder Interest.

9. ANTI-BRIBERY, CORRUPTION AND COMPLIANCE

Each of the Parties and the Manager acknowledges and agrees for itself, its affiliates

and related entities and for each of its officers, directors, employees and agents, that

it:

(a) is subject to the anti-bribery and anfi-corruption provisions of the laws of
Western Australia, the Northern Territory and, where applicable to them,
other legal jurisdictions (collectively the Anticorruption Laws);

(b) must conduct its activities relating to this Agreement in accordance with its
obligations under the Anticorruption Laws;

(c) must not make, offer, or authorise with respect to the matters the subject of
this Agreement, any payment, gift, promise or other advantage to any
private party or public official, whether directly or through any other person
or entity, which is in breach of the Anticorruption Laws;

(d) will keep and maintain through the term of this Agreement and for at least
three years following its expiration or termination, accurate and reasonably
detailed books and financial records of expenses and receipts in connection
with its performance under, and payments made or received in connection
with, this Agreement; and

(e) will notify the other Parties promptly upon becoming aware of any actual or
potential breach of this clause 9.

10. ASSIGNMENTS AND ENCUMBRANCES

No Party may Transfer, encumber, part with possession of, grant any option or power
of attorney over or in any other way directly or indirectly deal with its interests under
this Agreement, the Permits or any Shareholder Interest or any part thereof except as
expressly permitted by the terms of this Agreement.
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11. TRANSFER OF COMPANY SHARES
11.1 Restrictions on Transfer

A Shareholder must not Transfer any Company Shares it holds or to which it is entitled

except:
(a) as set out in this Agreement; or
(b) where all the Shareholders otherwise agree.

11.2 Transfer to wholly owned subsidiary

(q) (Permitted Transfer): A Shareholder may Transfer all (not part) of its Company
Shares to a wholly owned subsidiary of that Shareholder (for the purposes of
this clause only, Wholly Owned Subsidiary) if, in addition to complying with
clause 11.4, the Shareholder procures that, and the Shareholder and the
Wholly Owned Subsidiary agree that, the Company Shares must be
immediately retransferred to the Shareholder if the Wholly Owned Subsidiary
ceases to be wholly owned by the Shareholder within 3 years of the original
Transfer.

(b) (Shareholder remains liable): A Shareholder remains liable for the
performance of the duties, responsibilities and obligations assumed by any
Wholly Owned Subsidiary, except that performance by the Wholly Owned
Subsidiary will, to the extent so performed, discharge the Shareholder from
the performance of those duties, responsibilities and obligations.

11.3 Transfer by issue of Transfer notice

Subject to clause 11.2, a Shareholder must not Transfer, directly or indirectly, its
Company Shares unless it first issues a transfer notice to the Board in accordance with
clause 12.1 and complies with clause 11.4 in respect of that Transfer.

11.4 Conditions of Transfer

Subject to clause 12, unless all the other Shareholders agree, the following conditions
of Transfer must be satisfied before a Transfer of Company Shares is effective:

(a) where Company Shares are proposed to be Transferred to a third party
(including a Wholly Owned Subsidiary under clause 11.2) the third party must
execute and deliver to each other Party an Assumption Deed;

(b) all loans from the Company to the Shareholder Transferring its Company
Shares are repaid in full;

(c) all loans to the Company from the Shareholder Transferring its Company
Shares are repaid in full or replaced by loans from the fransferee to the
Company and supporting securities commensurate with those held by or
given by the transferor in relation to the Company; and

(d) if the Transfer of Company Shares requires the approval of any relevant
authority, then that Transfer is conditional on the approval of that relevant
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authority on terms acceptable to the transferor and transferees, acting
reasonably.

12 PRE-EMPTIVE RIGHTS

12.1 Notice of intention to sell

(a)

(d)

Before seling any Company Shares, the Shareholder proposing to sell the
Company Shares (Proposing Transferor) must give a notice (Transfer Notice)
to the other Shareholders (Other Shareholders) and to the Company that it
wants to transfer the Company Shares specified in the Transfer Notice
(Offered Shares).

A Transfer Nofice must specify the consideration per Company Share
(Prescribed Price) at or above which the sale is to proceed and all other
terms and conditions of the proposed sale.

If the Proposing Transferor has received a bona fide arm's length offer from a
third party, a Transfer Notice must have annexed to it a statutory declaration
by an authorised officer of the Proposing Transferor confirming receipt from
the third party (Offeror) of a bona fide arm's length offer (which for this
purpose includes a firm expression of wilingness) to purchase the Offered
Shares at the Prescribed Price on the terms described in the Transfer Notice.
If it has, the authorised officer must declare in the statutory declaration the
name of the Offeror, the price at which the Offeror is prepared to purchase
the Offered Shares and any other terms of such offer.

The Proposing Transferor cannot revoke a Transfer Notice once given except
with the consent of the Other Shareholders.

A Transfer Notice constitutes an offer to sell the Offered Shares to the Other
Shareholders at the Prescribed Price and on the terms described in the
Transfer Notice. The offer must remain open for a period of 30 days
commencing on the date of the giving of the Transfer Notice (Offer Period).

12.2 Acceptance

()

(o)

Any Other Shareholder entitled to accept the offer in accordance with
clause 12.1(e) may, by nofice (Acceptance Notice) to the Proposing
Transferor before 4:.00 pm on the last day of the Offer Period, accept the offer
for the Offered Shares. An Acceptance Notice once givenisirrevocable.

Where no offer has been received from a third party at or above the price
referred to in the Transfer Notice, any Other Shareholder wishing to lodge an
Acceptance Notice but disputing the price of the Company Shares may ask
for a valuation to be carried out by a Valuer at the Other Shareholder's cost.
The Valuer must value the Company Shares on the basis of an arm’s length
sale between a willing but not anxious buyer and a willing but not anxious
seller. The Parties must use all reasonable endeavours to procure that such
a valuation be obtained and advised to all Shareholders within 28 days of a
request for valuation, and the Offer Period will be extended if required for 7
days after the valuation is obtained. The Valuer's valuation will become the
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12.3

12.4

12.5

Prescribed Price for the purpose of this sub-clause only if lower than the price
specified by the Proposing Transferor.

(c) Where Acceptance Notices are received for a greater number of Company
Shares than the Offered Shares, the Offered Shares will be allocated among
the Other Shareholders so accepting as nearly as may be in proportion to
their respective holdings of Company Shares.

Notice of valid acceptance

If Acceptance Noftices are received for all the Offered Shares, the Proposing
Transferor must immediately upon the close of the Offer Period, notify each Other
Shareholder who has lodged an Acceptance Notice as to the number of the Offered
Shares it is required to purchase, namely the number accepted by it or allocated to
it, as the case may be (Allocation Notice). The Proposing Transferor must also give a
copy of such notice to the Company. Completion of the sale of the Offered Shares
to the Other Shareholders will take place as soon as possible and within 2 months of
the date of the Allocation Nofice. Payment must be made in cleared funds and in
the absence of agreement to the contrary will occur at the registered office of the
Proposing Transferor.

Transfer of Company Shares upon payment

At completion of the sale of the Offered Shares to the Other Shareholders, the
Proposing Transferor will be bound, upon payment by each Other Shareholder, to
transfer the appropriate number of Company Shares to that Other Shareholder and
to hand over a transfer duly executed by it in respect of those Company Shares with
the certificates for those Company Shares. The Proposing Transferor's obligation to
transfer such Company Shares is conditional on its receiving payment for all the
Offered Shares.

Company may act as attorney

If a Proposing Transferor, after having become bound to transfer any Company
Shares to any Other Shareholder, defaults in fransferring such Company Shares, the
Company:

(a) is authorised to:

(i) execute on behalf of and as attorney for the Proposing Transferor
any necessary transfer; and

(ii) receive the purchase moneys;
(b) must:
(i) (subject to any other legal requirements in respect of the Transfer)
cause the name of the Other Shareholder to be entered in the
register of members of the Company as holder of such Company

Shares; and

(ii) hold the purchase moneys on trust for the Proposing Transferor.
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12.6

The receipt by the Company of the purchase moneys will be a good discharge to
the Other Shareholder (who will not be bound to see to the application of those
moneys) and after the name of the Other Shareholder has been entered in the
register in purported exercise of the aforesaid powers, the validity of the proceeding
will not be questioned by any person. The Company must promptly endeavour to
account to the Proposing Transferor for the purchase moneys.

Transfer permitted to third party, by default

If, at the close of the Offer Period, Acceptance Notices have not been received for
all the Offered Shares, the Proposing Transferor may at any time up to the expiration
of 3 months after the close of the Offer Period transfer all or any part of the Offered
Shares to any other third party (subject to clause 11.1) on a bona fide arm's length
basis at any price per Share not being less than the Prescribed Price and on other
terms of sale which, when taken as a whole, are not materially more favourable to
the third party than those set out in the Transfer Notice, provided that such third party
first executes an Assumption Deed. The Proposing Transferor must give to each other
Shareholder a full copy of any agreement with the third-party buyer relating to the
sale of the Offered Shares within 7 days after signing of the agreement.

13.

13.1

13.2

13.3

13.4

DRAG-ALONG

Offer to purchase

If a bona fide third-party purchaser (Drag Buyer) offers, on arm’s length terms, to
purchase 100% of the share capital of the Company (Offer), the Party receiving that
Offer must communicate the Offer and its terms to all Shareholders.

Drag-Along right

If one or more Shareholders holding (in aggregate) not less than a 90% Shareholder
Interest wish to accept the Offer by the Drag Buyer (Drag Seller), then the Drag Seller
is enfitled to serve a notice (Drag Notice) on the remaining Shareholders (Dragged
Shareholders) requiring each of them to sell all of their Shares in the Company to the
Drag Buyer on the terms stipulated in the Drag Notice.

Drag Notice

The Drag Notice must specify:

(a) the identity of the Drag Buyer and Drag Seller;

(b) the consideration payable for each Share;

(c) the proposed completion date of the sale, which shall not be less than 30
Business Days after the date of the Drag Notice; and

(d) any other material terms of the proposed sale.
Terms of purchase
The terms on which the Drag Seller requires Dragged Shareholders to sell their Shares

must be the same sale price per Company Share, or substantially the same price if
there are different classes of shares in the Company, and otherwise on the same
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terms, or terms no less favourable, on which the Drag Seller is selling its Shares however
recognising the difference in value of each share class. If the value of the different
classes or series of shares cannot be agreed by the Parties, the Parties must appoint
a Valuer to determine this difference in value.

13.5 Effect of Drag Notice
If a Drag Notice is given, then:

(a) each Dragged Shareholder must, on the completion date specified in the
Drag Notice, sell its Shares to the Drag Buyer on the terms stated in the Drag
Notice and deliver to the Drag Buyer:

(i) title to its Shares, free from Encumbrances;

(ii) duly executed share transfer(s) in relation to the Shares signed by
the Dragged Shareholder; and

(iii) the share certificates for the relevant Shares; and

(b) the Drag Seller must not complete the proposed sale to the Drag Buyer unless
at the same fime and date, the Drag Buyer buys all the Shares of each
Dragged Shareholder at the price and on the terms stated in the Drag
Notice.

13.6 Sale of Shares

(a) The Company is authorised by the Dragged Shareholders to receive and
give a good discharge for the purchase monies on behalf of each Dragged
Shareholder, and apply those monies to the Dragged Shareholders in
proportion to the number of Shares sold by them as a total of the Dragged
Shares sold.

(b) Each Dragged Shareholder must procure that all steps are taken as are
required of it to effect the sale contemplated in the Drag Notice.

13.7 Warranties

The Parties acknowledge and agree that no Dragged Shareholder will, or will be

required to:
(a) make any representations, warranties, indemnities or guarantees; or
(b) enter into any restrictive covenant or non-compete provisions more onerous

than those imposed on the Drag Seller,
in connection with any sale of Shares under this clause except for usual warranties
and representations as fo the ownership by it of the Shares and that it has the requisite
authority and capacity fo complete the sale.

13.8 Pre-Emptive rights on transfer

The Parties agree that the pre-emptive right on fransfer under clause 12 shall not
apply to the exercise of drag-along rights under this clause 13 by the Drag Seller.
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13.9

Lapse of Drag Notice

The Drag Notice and all obligations thereunder will lapse if for any reason the Drag
Seller does not sell and fransfer all of its Shareholder Interest to the Drag Buyer within
60 days of the date of the notice.

14.

14.1

14.2

14.3

TAG-ALONG
Tag-Along

If, after complying with the terms of clause 12, one or more Shareholders (Tag Seller)
intends to sell, in an arm’s length fransaction to an independent third party purchaser
(Tag Buyer), Shares where the proposed sale is of Shares representing not less than
75% Shareholder Interest, the Tag Seller must before that sale give notice (Tag Notice)
to each other Shareholder (Tag Shareholder) of its intention to sell its Shares to the Tag
Buyer.

Tag Notice

The Tag Notice must specify:

(a) the identity of the Tag Buyer and Tag Seller;
(b) the consideration payable for each Share;
(c) the percentage of the total number of Shares held by the Tag Seller

proposed to be sold (the Tag Proportion);

(d) the proposed completion date of the sale, which shall not be less than 15
Business Days after the date of the Tag Notice; and

(e) any other material terms of the proposed sale.
Effect of Tag Notice

(a) Within 10 Business Days of receipt of a Tag Notice, each of the Tag
Shareholders may, by irrevocable notice, notify the Tag Seller that they wish
to sell a percentage of their Shares in the Company that is equal to the Tag
Proportion (Tag Shares) at the price and on the terms set out in the Tag
Nofice.

(b) If no notice is received from a Tag Shareholder within 10 Business Days of the
date of service of the Tag Notice, the Tag Seller may proceed to sell its Shares
to the Tag Buyer on the terms set out in the Tag Notice.

(c) If any Tag Shareholder gives the Tag Seller notice under clause 14.3:

(i) the Tag Seller may not sell its Shares to the Tag Buyer unless it
procures that the Tag Buyer contemporaneously acquires the Tag
Shares of the accepting Tag Shareholders on the terms of sale set
out in the Tag Notice;

(ii) that Tag Shareholder must, on the completion date specified in the
Tag Notice, deliver to the Tag Buyer:
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(A) title to its Tag Shares, free from Encumbrances;

(B) duly executed share transfer(s) in relatfion to the Tag Shares
signed by the Tag Shareholder; and

(C) the share certificates for the Tag Shares;

(iii) the Company is authorised by the Tag Shareholders to receive and
give a good discharge for the purchase monies on behalf of each
Tag Shareholder, and apply those monies to the accepting Tag
Shareholder in the proportion to the number of Tag Shares sold by
them as a total of the Shares sold to the Tag Buyer; and

(iv) that Tag Shareholder must procure that all steps are taken as are
required of it to effect the sale contemplated in the Tag-Along
Notice.

14.4 Warranties
Tag Shareholders who accept the Tag Notice may be required to give to the Tag
Buyer representations, warranties and/or indemnities equivalent to those given by the
Tag Seller, provided that any liability for any such representations, warranties or
indemnities given to the Tag Buyer in any documentation to effect the sale is several
(and not joint and several) and is allocated between the Tag Seller and the Tag
Shareholders pro rata in proportion to the number of Shares sold.

14.5 Limitations
The tag-along rights set out in this clause 14:

(a) only apply to a sale of Shares to a bona fide third-party purchaser; and

(b) are subject to the Tag Seller first complying with the rights of pre-emption on
transfer under clause 12; and

(c) do not apply if a Drag Notice is given under clause 13.

15. ASSIGNMENT — CHANGE OF CONTROL OF SHAREHOLDER
15.1 Deemed Offer

Subject to clause 15.2, if a Change of Control occurs in respect of a Shareholder,
then, unless the other Shareholder(s) agree otherwise, such Shareholder (Changed
Shareholder) is deemed:

(a) to have offered to sell its Shareholder Interest to all other Shareholders at the
time of the Change of Control free from any Encumbrance at a purchase
price (Price) equal to the lower of:

(i) the effective or implied price paid by a third party for Shares in
respect of the Change of Conftrol event; and

(il either:
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(e)

(A) fair market value of its Shareholder Interest as agreed
between the Changed Shareholder and all other
Shareholders; or

(B) failing agreement within 14 days, as determined by a Valuer
appointed under this Agreement, who must make such
determination within 30 days of his or her appointment;

each Shareholder has 60 days from the date that the Price is agreed or
determined in accordance with clause 15.1(a) to accept the offer;

if the offer is not accepted within this period, then the Changed Shareholder
may retain the Shareholder Interest;

if the offer is accepted, completion of the sale and purchase of the
Changed Shareholder’s Shareholder Interest must occur within 60 days after
acceptance and, af the time of completion, the Changed Shareholder must
deliver the title documents and signed transfer documents in respect of the
Shareholder Interest and a discharge of all Encumbrances to the
Shareholder who has elected to purchase the Changed Shareholder’s
Shareholder Interest; and

at the same time, the Shareholder who has elected to purchase the
Changed Shareholder’s Shareholder Interest must pay the Price to the
Changed Shareholder in immediately available funds.

15.2 Exceptions to clause 15.1

Clause 15.1 will not apply in respect of:

(a)

(b)
(c)

any Shareholder that is listed on a recognised stock exchange at the time
the Change of Conftrol occurs or whose ultimate parent company is listed on
a recognised stock exchange at the time the Change of Control occurs but
provided that the relevant Change of Control occurs with respect to the
company listed on arecognised stock exchange as well as the Shareholder;

completion occurring under the Binding Heads of Agreement; or

the listing of TEE on the Australian Securities Exchange.

16. ASSUMPTION DEED

If the Company proposes to issue or register a transfer of Company Shares to a person
who is not already a Shareholder, the Shareholders must procure the Board to make
the issue or registration conditional on, and the Company must require, the prior
execution of an Assumption Deed by the incoming shareholder.
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17. WARRANTIES

17.1 Warranties by the Company

The Company warrants and represents to the Shareholders that:

(a)

(0)

(c)

(e)

()

(9)

(h)

No Event of Insolvency: No Event of Insolvency has occurred in relation to
the Company nor is there any act which has occurred or any omission made
which may result in an Event of Insolvency occurring in relation to the
Company.

No litigation: The Company is not involved in any litigation, arbitration or
administrative proceeding relating to claims or amounts relating to the
Company nor is any such litigation, arbitration or administrative proceeding
pending or threatened.

Investigations: None of the Company and its directors are the subject of any
investigation by any regulatory body of any country nor is any such
investigation pending or threatened.

Tax Investigations: The Company is not the subject of any investigation or
audit by the tax office of any country or state nor is any such investigation or
audit pending or threatened.

Incorporation: The Company is validly incorporated in accordance with the
laws of its place of incorporation and its Constituent Documents.

Compliance with laws: Company is not in material breach of any provision
of any relevant laws.

Execution: The execution and delivery of this Agreement has been duly and
validly authorised by all necessary corporate action on behalf of the
Company.

Corporate power:. The Company has the full corporate power and lawful
authority to execute and deliver this Agreement and to observe and perform
or cause to be observed and performance all of its obligations in and under
this Agreement.

Consistency: The terms of this Agreement are not inconsistent with and do
not contfravene the provisions of any other agreements or contract to which
the Company is a party.

17.2 Warranties by each Shareholder

The representations and warranties given by each Shareholder as at the Execution
Date are as follows:

()

Power and capacity: The Shareholder has full corporate power and lawful
authority to execute and deliver this Agreement and to observe and perform
or cause to be observed and performed all of its obligations in and under this
Agreement;
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(b) Authority: The execution and delivery of this Agreement has been duly and
validly authorised by all necessary corporate action on the Shareholder’s
behalf;

(c) No legal impediment: The execution, delivery and performance of this
Agreement by it does not constitute a breach of any law or obligation, or
cause a default under any agreement by which it is bound;

(d) No Event of Insolvency: No Event of Insolvency has occurred in relation to
the Company nor is there any act which has occurred or any omission made
which may result in an Event of Insolvency occurring in relation to the
Shareholder; and

(e) No litigation: There is no litigation or proceeding pending or threatened
against the Shareholder.

18. CONFIDENTIALITY
18.1 No publicity

Subject to clause 18.2, no Party may make a public announcement relating to this
Agreement or the affairs of the Company without first getting the written consent of
the other Parties. A Party must not withhold its consent unreasonably.

18.2 Publicity required by law or court

A Shareholder may make a public announcement relating to this Agreement or the
affairs of the Company if such disclosure is required by law, an order of a court of
competent jurisdiction or by stock exchange rules, but must, prior to making the
public announcement provide to the other Shareholders a copy of the proposed
announcement and use reasonable endeavours to allow the other Shareholders the
opportunity to comment and make reasonable amendments, such amendments to
be received at the earliest possible occasion to ensure compliance with all
applicable laws or stock exchange rules.

18.3 Use of Confidential Information

Each Party (in this clause, Recipient) agrees in relation to Confidential Information of
another Party or of the Company (Owner):

(a) to use the Confidential Information only for the purposes of the Business; and

(b) to keep that Confidential Information confidential and not disclose it or allow
it to be disclosed to any third party except:

(i) with the consent of the Owner;

(ii) with the consent of the Company and the Shareholders with respect
to Confidential Information of the Company; or

(iii) to officers, employees and consultants or advisers of the Recipient
and the Recipient's Related Bodies Corporate who have a need to
know (and only to the extent that each has a need to know) and

5482-01/2753535_6 36



are aware that the Confidential Information must be kept
confidential,

and the Parties must take or cause to be taken reasonable precautions
necessary to maintain the secrecy and confidentiality of the Confidential
Information.

18.4 Exclusions

The obligations of confidentiality under this Agreement do not extend to information
that (whether before or after this Agreement is executed):

(a) is disclosed to a Recipient under or in relation to this Agreement but at the
time of disclosure is rightfully known to or in the possession or control of the
Recipient and not subject to an obligation of confidentiality on the
Recipient;

(b) is public knowledge (otherwise than as a result of a breach of this
Agreement); or

(c) is required by law to be disclosed and the Recipient required to make the
disclosure has taken all reasonable steps to oppose or prevent the disclosure
and to limit, as far as reasonably possible, the extent of the disclosure.

18.5 Continuing obligations
On ceasing to be a Party or on the termination of this Agreement, each Party must:

(a) continue to keep confidential all Confidential Information of each other
Party and the Company; and

(b) at each Owner's option, return to that Owner or destroy and certify the
destruction of that Owner's Confidential Information.

18.6 Survives termination

The rights and obligations of a Party set out in this Agreement with respect to
Confidential Information survive for a period of 5 years from the earlier of the date
that the Party ceases to be a Party to this Agreement and the date of termination of
this Agreement.

19. EXPERT DETERMINATION
19.1 Expert determination

(a) If there is a dispute between the Shareholders in relation to the funding
obligations or pricing mechanism under clause 6, or where a matter is
permitted or required by this Agreement to be determined by an Expert
(including, for the avoidance of doubt, under clause 21.2(b)), or if the Parties
otherwise agree, a Party may refer the matter to an Expert for determination.

(b) The Expert must be chosen by agreement of the Parties or failing agreement
within 30 days after a Party proposes a person or body, by the person or body
nominated by the Institute of Arbifrators & Mediators Australia.
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19.2 Expert requirements

(a) In relation fo the making of a determination by an Expert:

(i)

(i)

(i)

each Party may at its own cost be represented by a legal
practitioner or any other representative;

each Party is to make a written submission to the Expert as to its
contentions in relation to the issue in dispute;

each Party is to make a written response to the submission of the
other Party;

(iv) after receiving the Parties' submissions and responses, the Expert
may request further submissions or information from the Parties or
either of them;

(v) the Expert is not bound by the rules of evidence or the rules of natural
justice;

(vi) the Expert may make his or her own inquiries with regard to the issue
in dispute, but the Expert is to advise the Parties as to the results of
those inquiries and allow the Parties to make further submissions with
regard to the results of those inquiries before making a
determination; and

(vii) the Expert is to proceed with the determination with all reasonable
expedition.

(b) A determination made by an Expert under this clause is to be final in relation
to the matter in issue and binding on the Parties in the absence of manifest
error.

(c) The Expert may make such order as he thinks fit as to the payment by the

Parties of his or her costs or expenses and the costs and expenses of the
Parties in relation to the determination.

(d) In making a determination under this clause, an Expert will not act as an
arbitrator.

20. DISPUTES

20.1 Meaning of “Dispute”

In this clause 20, the term Dispute means any controversy, claim or dispute arising out
of or in relation to this Agreement between any two or more Parties but does not
include, for the avoidance of doubt, any matter referred to in clause 19 that will be
determined by an Expert.

20.2 Other Disputes

The Parties agree to use all reasonable efforts to resolve any Dispute. A Party must
not start court proceedings (except proceedings seeking injunctive or interlocutory
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20.3

20.4

20.5

20.6

20.7

relief to preserve property or rights or to avoid losses that are not compensable in
damages) in respect of a Dispute unless it has complied with this clause.

Notification of Dispute

A Party or the Manager wishing to claim that a Dispute has arisen must give notice
(Dispute Notice) to each other Party and the Manager (Disputants) giving details of
the Dispute.

Reasonable efforts to resolve a Dispute

During the 10 Business Day period after a Dispute Noftice is given under clause 20.3 or
such longer period unanimously agreed in writing by the Disputants (Initial Period), a
senior representative of each Disputant (with authority to settle the Dispute) must use
their reasonable efforts to resolve the Dispute.

Failure to resolve a Dispute

If the senior representatives are unable to resolve the Dispute under clause 20.4, then
the Dispute may be immediately referred by a Party to mediation.

Mediation
Mediation of a Dispute must:

(a) be conducted in Western Australia by the person or body agreed to by the
Parties or, failing agreement, as nominated by the President of the Institute
of Arbitrators & Mediators Australia on request by a Party;

(b) be conducted in accordance with such rules as may be agreed to by the
Parties or, failing agreement, in accordance with the rules nominated by the
person or body agreed or nominated to conduct the mediation;

(c) be at the cost and expense of the Parties equally (except that each Party
must pay its own advisers, consultants and legal fees and expenses) unless
the Parties otherwise agree; and

(d) if not earlier resolved, be continued for a period expiring on the date being
14 days after the nomination of the mediator (or such other period as the
Parties may agree) after which any Party may at any fime after that date
commence litigation proceedings in respect of the Dispute.

Compliance with Agreement

Until the Dispute is resolved, the Disputants must contfinue to observe their obligations
under this Agreement in a timely manner.

21.

211

DEFAULT
Event of Default
An event of default occurs in respect of a Shareholder where:

(a) an Event of Insolvency occurs in respect of that Shareholder; or
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(0)

that Shareholder, commits a breach of this Agreement and:

(i) the breach is material and is not capable of being cured; or

(ii) the breach is capable of being cured, but is not cured within sixty
(60) days after a notice specifying the breach or default is given to

that Shareholder or Manager by another Shareholder,

(Event of Default).

21.2 Consequences of default

(a)

(0)

(Termination): If an Event of Default occurs in respect of a Shareholder
(Defaulting Shareholder), a call option is created in favour of the non-
defaulting Shareholder(s) in respect of all of the Defaulting Shareholder's
Company Shares (Defaulting Shares). The Company must promptly notify
each Shareholder in writing of the creation and grant of the call option to
the non-defaulting Shareholder(s) and the number of Defaulting Shares the
subject of that call option (and otherwise act in accordance with clause
21.2(b) of this Agreement).

(Call Option):

(i) The Defaulting Shareholder and the non-defaulting Shareholder(s)
must use their best endeavours to agree on the fair market value of
the Defaulting Shares the subject of the call option as at the date of
the relevant Event of Default.

(ii) If the Parties cannot agree on the fair market value within 20 Business
Days from the date of the Event of Default, an Expert may be
appointed under clause 19 of this Agreement (who, in turn, may
appoint a Valuer) to make a determination within 20 Business Days
of appointment.

(iii) In addition to the requirements set out in clause 19.2, the following
provisions will apply to the determination and application of the fair
market value:

(A) the fair market value will be discounted by either 20% or a
value otherwise determined sufficient and appropriate by
the Expert to compensate the non-defaulting Shareholder
for the loss suffered due to the Event of Default and must
take into account all amounts due from the Defaulting
Shareholder to any other Shareholder or the Company or a
Third Party under this Agreement and all amounts paid by
any of the other Shareholders to cure the Event of Default;

(B) the fair market value shall be determined as at the date of
the Event of Default;

(C) the Company must instruct the Expert to provide areport to
the Company disclosing their determination of the fair
market value of the Defaulting Shares (and a summary of
the basis for that determination) (Expert's Report); and
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(c)

(D) the decision of the Expert binds the Parties and is final.
(iv) Exercising Call Option:

(A) The Company shall circulate a copy of the Expert's Report
to the Defaulting Shareholder and non-defaulting
Shareholder(s).

(B) Any non-defaulting Shareholder may exercise the call
option granted to them by giving notice (Exercise Notice)
to the Defaulting Shareholder and to the Company within
10 Business Days after the date on which that Shareholder
received a copy of the Experts Report.

(C) The sale and purchase of the call option shall be completed
at such fime and place as the non-defaulting Shareholder
shall reasonably specify in the Exercise Notice.

(D) Each of the Shareholders must use all reasonable
endeavours to ensure that completion occurs as soon as
reasonably practicable after receiving the Exercise Notice.

(E) The Defaulting Shareholder must, within 20 Business Days of
receipt of the Exercise Nofice, execute and deliver all
deeds and documents necessary for, and complete, the
Transfer (and registration, if required) of its Shareholding
Interest to the non-defaulting Shareholder which gave the
Exercise Notice on terms acceptable to that Shareholder
acting reasonably.

(Suspension of Shareholder rights): Notwithstanding anything to the contrary
in the Constituent Documents, after a non-defaulting Shareholder gives the
Defaulting Shareholder a notice of an Event of Default (and until that Event
of Default is remedied to the reasonable satisfaction of the non-defaulting
Shareholders) the Defaulting Shareholder will have all rights attaching to its
Shareholder Interest suspended and in particular is prohibited from:

(i) voting at any meeting of the Company;

(ii) receiving, participating in any distribution or dividend made,
declared or proposed to be made by the Company;

(iii) fransferring its Company Shares in the Company (notwithstanding
any other provisions of this Agreement or the Constituent
Documents);

(iv) having any Director appointed by it vote at any meeting of the
Board or permitting any such Director acting as a director of the
Company; and

(v) receiving information as to the operations, activities or affairs of the
Company, except as required by any applicable laws.
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21.3 Other arrangements by agreement

Nothingin clause 21.2 prevents all the Shareholders from agreeing to another solution
to the occurrence of an Event of Default.

22, FORCE MAJEURE

22.1 Suspension of obligations

(Q)

(0)

(d)

Notwithstanding any other provision of this Agreement, a Party will not be
liable for any failure to perform, or delay in the performance of any of its
obligations, under this Agreement (other than an obligation to obtain, use or
pay money) if the failure or delay in performing that obligation is a direct
result of a Force Majeure Event for as long as the Force Majeure Event
confinues, and no liability or claim shall result on account of a failure of that
Party to perform that obligations.

The Party unable to perform an obligation (Affected Party) as referred o in
clause 22.1(a) must:

(i) notify the other Party immediately of the Force Majeure Event,
including describing with reasonably full particulars the impact or
anficipated impact of the Force Majeure Event on the Affected
Party's performance and its estimate of the likely duration of the
Force Majeure Event and on giving of that notice, that obligation is
suspended but only to the extent that and for so long as it is affected
by the Force Majeure Event;

(ii) use its reasonable endeavours to continue or resume its
performance of the obligation in accordance with this Agreement
as soon as possible, including:

(A) using its reasonable endeavours to remedy or cause to be
remedied any impact of the Force Majeure Event that is
capable of remedy as quickly as possible; or

(B) making alternative arrangements with a third party or
parties fo enable it to fulfil its obligations, provided those
alternative arrangements are satisfactory to the other Party
and do not involve any additional cost to the other Party
(unless the other Party agrees otherwise); and

(iii) keep the other Party informed in relation to any change in its ability
to continue or resume its performance.

An Affected Party is not obliged to undertake uneconomic measures so as
to overcome a Force Majeure Event.

Notwithstanding the Force Majeure Event, the Company must continue to
pay the Manager such monies as are necessary to maintain the Company
Property in good condition and keep the Permits in good standing in
accordance with this Agreement and good oilfield practice.
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22.2

Extended Force Majeure

In the event that any Force Majeure Event cannot be removed, overcome or abated
within 6 months (or such other period as the Parties shall mutually agree) from the
date the Parties affected first became so affected, a meeting of the Parties will be
convened for the purpose of considering the modification or termination of this
Agreement.

23. RELATIONSHIP BETWEEN THE PARTIES
23.1 No agency or partnership

Nothing in this Agreement is to be treated as creating:

(a) a partnership between the Parties (or any of them) and the Company; or

(b) a relationship of principal and agent between the Parties or between the
Parties (or any of them) and the Company.

23.2 No capacity to bind other Parties

No Party may act or has any authority to act as agent of orin any way bind or commit

another Party to any obligation, representation or warranty other than as provided

for under this Agreement.
23.3 Several obligations

The rights, duties, obligations and liabilities of the Parties under this Agreement are

several and not joint nor joint and several.

24, RELATIONSHIP BETWEEN THE PARTIES AND THE COMPANY

Each Party must:

(a) exercise all its rights, powers and remedies in relation to the Company in a
way that gives effect to the terms of this Agreement;

(b) cause all votes that may be cast either by it or by any other person under its
control orinfluence at general meetings of the Company to be castin away
that gives effect to the terms of this Agreement; and

(c) procure that any Director nominated by it or by any other person under its
control orinfluence casts all votes that may be cast at meetings of the Board
in a way that gives effect to the terms of this Agreement.

25. RELATIONSHIP BETWEEN THIS AGREEMENT AND THE CONSTITUENT DOCUMENTS
25.1 Agreement and Constituent Documents to be read together

The Shareholders agree that the instruments that govern the relationship amongst
themselves and between themselves and the Company are this Agreement and in
the case of the Company only, the Constituent Documents and it is intended that
this Agreement and the Constituent Documents be read together.
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25.2

253

254

Agreement prevails

As between the Shareholders, if there is any inconsistency (whether expressly referred
to or to be implied from this Agreement or otherwise) between the provisions of this
Agreement and those of the Constituent Documents, the Constituent Documents are
to be read subject to this Agreement and the provisions of this Agreement prevail to
the extent of the inconsistency.

Amendment to Constituent Documents

Nothing in this Agreement is deemed to constitute an amendment to the Constituent
Documents. However, if it is necessary for any term of this Agreement to be effective
that that term be included in the Constituent Documents, then each Shareholder
must procure the amendment of the Constituent Documents accordingly.
Shareholders' undertaking

Each Shareholder undertakes with each other Shareholder to:

(a) exercise all rights, powers and remedies under the Constituent Documents
so as to give full force and effect to the terms of this Agreement; and

(b) observe and comply fully and properly with the Constituent Documents to
the intent and effect that the Constituent Documents will be enforceable by
the Shareholders amongst themselves and in whatever capacity.

26.

26.1

26.2

NOTICES

Requirements for notice

Each notice or consent authorised or required to be given to a Party shall be in writing
and may be delivered personally or sent by properly addressed and prepaid mail or
email in each case addressed to the Party at its address set out in clause 26.2, or as
the case may be to such other address as it may from time to time notify to the other
Parties pursuant to clause 28.3.

Address of Parties

The initial address of the Parties shall be as follows:

(a) In the case of Mckam and the Company:

Address: 40 Latrobe Street
EAST BRISBANE QLD 4169

Email: art.malone@oillr.com
with a copy to adahl@mccullough.com.au

Attention: Mr Paul Douglas Williams
(b) In the case of Holdco:
Address: c/- Steinepreis Paganin

Level 4, 16 Miligan Street
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PERTH WA 6000
Email: emmanuel.correia@pelotoncapital.com.au

Attention: Mr Emmanuel Correia

26.3 Change of address

Each Party individually, may from fime to time change its address by giving notice
pursuant to clause 26.1 to the other Parties.

26.4 Receipt of notice

Any notice given pursuant fo clause 26.1 will be conclusively deemed to have been
received:

(a)

(o)

(c)

in the case of personal delivery, on the actual day of delivery if delivered
prior to 5:00 pm (local fime) on a Business Day or on the next following
Business Day if delivered after 5:00 pm (local time) on a Business Day or on a
day other than a Business Day;

if sent by mail, on the second clear Business Day after the day of posting or
on the tenth clear Business Day after the day of posting if posted to or from
an address outside Australia; or

if sent by email, on the first to occur of:
(i) receipt by the sender of an email acknowledgement from the
recipient’s information system showing that the email has been

delivered to the email address stated above;

(ii) the time that the email enters an information system which is under
the control of the recipient; and

(iii) the time that the email is first opened or read by an employee or
officer of the recipient.

27. TERMINATION

27.1 Termination

Subject to clause 27.2, this Agreement terminates on the earliest of:

(a)

(o)

(c)

with respect to a Shareholder, the date on which that Shareholder ceases to
hold a Shareholder Interest (whether as a result of a dilution, withdrawal,
Transfer or other valid cause);

if a Party becomes entitled to exercise a right of termination expressly
provided for under this Agreement and exercises that right, the date on
which the termination becomes effective;

one Shareholder holding or becoming entitled to hold a 100% Shareholder
Interest in the Company;
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27.2

(d) the Company being wound up;

(e) on completion of the sale of all of the Company Shares; or

(f) a date otherwise mutually agreed to between the Parties, in writing.

Certain Obligations Continue Beyond Termination

Upon termination of this Agreement for any reason, all rights and obligations of the

Shareholders to each other in their capacity as shareholders and joint venturers

cease, other than:

(a) the obligations of confidentiality set out in clause 18 of this Agreement; and

(b) the obligation to pay any actual or contingent liabilities relating to Company
Operations up to the date of termination, including the cost of all

rehabilitation obligations, or otherwise arising from this Agreement that have
not been discharged as at the date of termination.

28.

28.1

28.2

28.3

28.4

28.5

GENERAL
Enurement

The provisions of this Agreement will, subject as provided herein, enure for the benefit
of and be binding upon the Parties and their respective successors and permitted
assigns.

Governing law

This Agreement shall be governed by and construed in accordance with the laws of
Western Australia and each Party irrevocably submits unconditionally to the non-
exclusive jurisdiction of the Courts of that jurisdiction and of all Courts competent fo
hear appeals from them in relation to any legal action, suit or proceeding arising out
of or with respect to this Agreement.

Government Agency or Petroleum Law approval

Where the issue of Company Shares pursuant to this Agreement is subject to any
necessary consent or approval from a Government Agency or under the Petroleum
Law, the Parties agree to use their best endeavours to promptly obtain all necessary
consents and approvals as soon as possible.

Further assurance

Each Party agrees, at its own expense, on the request of another Party, to do
everything reasonably necessary to give full effect to this Agreement and the
fransactions contemplated by it, including, but not limited to, the execution of
documents.

Entire understanding
On and from the Execution Date, this Agreement constitutes the full and complete

understanding between the Parties in relation to its subject matter and supersedes all
prior negotiations, understandings and agreements with respect thereto.
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28.6

28.7

28.8

28.9

28.10

28.11

Modifications in writing

No modification, amendment or other variation of this Agreement will be valid or
binding on a Party unless made in writing duly executed or signed by or on behalf of
that Party.

Severance

If any provision of this Agreement is invalid and not enforceable in accordance with
its terms, all other provisions which are self-sustaining and capable of separate
enforcement without regard to the invalid provision, shall be and continue to be valid
and forceful in accordance with their terms.

Waivers in writing

Unless otherwise provided in this Agreement, no waiver or relaxation partly or wholly
of any of the terms and conditions of this Agreement will be valid or binding on a
Party unless in writing and duly executed or signed by or on behalf of that Party and
any such waiver or relaxation will apply (unless agreed otherwise and duly executed
or signed by or on behalf of that Party so waiving or relaxing such terms and
conditions) to the particular occasion in question and will not be confinuing and will
not constitute a waiver or relaxation of any other term or condition of this Agreement.

Costs

Each Party must bear their own legal costs, in respect of the preparation, negotiation
and execution of this Agreement. Unless otherwise agreed, all duties and registration
fees paid relating to the registration and performance of this Agreement, are
Company Expenditure.

Counterparts

This Agreement may be executed in any number of counterparts, each of which,
when executed shall constitute an original, but all counterparts together will
constitute one and the same agreement.

Assignment

None of the Parties may assign any of the rights or obligations conferred by this
agreement without the consent of the other Parties.
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EXECUTED by the Parties as an agreement.

EXECUTED by NT TERRITORY HOLDCO PTY

LTD ACN 650 696 610
in accordance with section 127 of the
Corporations Act 2001 (Cth):

—_—— — —

Signature of director

Signature of director/company secretary*

Name of director
*please delete as applicable

EXECUTED by

MCKAM AUST PTY LTD

ACN 619 865011

in accordance with section 127 of the
Corporations Act 2001 (Cth):

—_——— —

Name of director/company secretary*

Signature of director

Signature of director/company secretary*

Name of director

*please delete as applicable

EXECUTED by

TERRITORY GAS PTY LTD

ACN 631 911 9734

in accordance with section 127 of the
Corporations Act 2001 (Cth):

—_——— —

Name of director/company secretary*

Signature of director

Signature of director/company secretary*

Name of director

Name of director/company secretary*
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SCHEDULE 2 — MATTERS REQUIRING SPECIAL MAJORITY BOARD
APPROVAL

The Company shall not, without the prior approval by Special Magjority of the Directors
approve any of the following:

()

(o)

(c)

(d)

(e)

(f)

The creation or permitting the creation of any Encumbrance over any Company
Property unless such Encumbrance arises by operation of law.

Surrender of the whole or any part of the Permits (other than as required by the
Petroleum Law).

Suspension, closure, termination or abandonment of all or any material part of
Company Operations for any reason.

Payment or agreement to pay salaries, wages, consulting fees, management fees or
other remuneration to the Shareholders, or any related party or employee of the
Shareholders in excess of 10% of the annual budget of the Company.

Declaring any dividends in the Company or distributing any assets of the Company
to shareholders of the Company.

Any sole payment of expenditure in excess of the greater of $50,000 and 10% of the
budget approved under any annual Program, other than as provided for in any
annual Program.

5482-01/2753535_6 52



SCHEDULE 3 — DECISIONS REQUIRING SPECAL MAIJORITY
SHAREHOLDER APPROVAL

(a) The issue of any equity security in a wholly owned subsidiary of the Company.

(b) Making any call on partly paid shares of the Company.

(c) Any amendment to the Constituent Documents.

(d) Change of name of the Company.

(e) Any increase or decrease in the maximum number of Directors.

(f) The cessation or substantial variation or winding-up of the Business or the Company's
activities.

5482-01/2753535_6 53



SCHEDULE 4 - ASSUMPTION DEED

Assumption deed poll dated

Party

[Name of acceding party] of [address of acceding party] (New Party)

Background

This deed poll is supplemental to a shareholders’ agreement in respect of Territory Gas Pty Ltd
(ACN 639 119 734) (the Company) dated [insert] 2021 (Shareholders Agreement).

A.

The New Party wishes to [acquire] / [subscribe for] shares in the Company and is
required by clause [6.11] / [12.6] / [16] of the Shareholders Agreement to enter into
this deed poll before it is registered as a holder of shares in the Company.

The obligations of the New Party in this deed poll are given for the benefit of all parties
to the Shareholders Agreement (including each party who is a party by accession)
(Continuing Parties).

Operative provisions

(a)

(o)

(c)

Words and expressions defined in the Shareholders Agreement have the same
meaning when used in this deed poll. The general rules of interpretation set out in
clause 1 of the Shareholders Agreement also apply to this deed poll.

The New Party confirms that it has been provided with a copy of the Shareholders
Agreement.

With effect from the date on which the New Party is registered as a holder of shares
in the Company, the New Party agrees to become party to the Shareholders
Agreement and covenants with each Continuing Party to be bound by and comply
with all provisions of the Shareholders Agreement as a Shareholder.

[Insert appropriate execution clause for the New Party]

5482-01/2753535_6 54



ANNEXURE F — MATERIAL CONTRACTS

Territory Gas and its subsidiaries

Nil

Purchaser

The Purchaser has or intends to entfer into the following material confracts:

Agreement to acquire ATP 1069.

Letters of appointment with each of the directors of the Purchaser.

An executive services agreement with the Managing Director of the Purchaser.

A Lead Manager agreement with the Lead Manager to the IPO and to the Company
generally.

Letters of appointment with each of the advisers to the IPO.

Additional ancillary agreements that the Purchaser considers necessary in order to
complete the IPO.
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Territory Gas Aust Pty Ltd
Profit and Loss Statement
For the Year ended 30 June 2020

Nofe 2020 2019
$ $

Expenditure
Consultancy Fees 74,793 280,235
Filing Fees 267 263
Legal Costs 15,571 14,819
Total Expenditure 2 90,631 295,317
Loss (90,631) (295,317)

The accompanying noles form part of these financial statements. These financial statements have not been subject to audif or
review, and should be read in conjunction with the attached Compilation Reporf.
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Territory Gas Aust Pty Ltd
Statement of Appropriations
For the Year ended 30 June 2020

Accumulated Losses at Beginning of Year
Loss before Income Tax

Loss after Income Tax
Loss after Prior Year Adjustments

Accumulated Loss at 30 Jun 2020

2020 2019
$ $
(432,069)  (136,753)
(90,632)  (295,316)
(6522,701) __ (432,069)
(622,701) __ (432,069)
(522,701) _ (432,069)

The accompanying noles form part of these financial statements. These financial statements have not been subject to audif or
review, and should be read in conjunction with the attached Compilation Reporf.
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Territory Gas Aust Pty Ltd
Balance Sheet
As at 30 June 2020

Current Assets
Cash and Cash Equivalents

Total Assets

Non-Current Liabilities
Financial Liabilities

Total Liabilities
Net Liabilities

Equity
Issued Capital
Accumulated Losses

Total Equity

Note

2020 2019
$ $

1,200 1,200
1,200 1,200
522,701 432,069
522,701 432,069
(6521,601) __ (430,869)
1,200 1,200
(522,701)  (432,069)
(521,501) __ (430,869)

The accompanying noles form part of these financial statements. These financial statements have not been subject to audif or
review, and should be read in conjunction with the attached Compilation Reporf.
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Territory Gas Aust Pty Ltd
Notes to the Financial Statements
For the Year ended 30 June 2020

1 Significant Accounting Policies
The director has prepared the financial statements on the basis that the company is a
non-reporting entity because there are no users dependent on general purpose
financial statements. The financial statements are therefore special purpose financial
statements that have been prepared in order to meet the needs of members.

The financial statements have been prepared in accordance with the significant
accounting policies disclosed below, which the director has determined are appropriate
to meet the needs of members. Such accounting policies are consistent with the
previous period unless stated otherwise.

Basis of Preparation

The financial statements have been prepared on an accruals basis and are based on
historical costs unless otherwise stated in the notes. The accounting policies that have
been adopted in the preparation of the statements are as follows:

(a) Going Concern
Notwithstanding the deficiency of net assets in the company, the financial report
of the company has been prepared on a going concern basis. This basis has
been applied as the director have received a guarantee of continuing financial
support and it is the directors’ belief that such financial support will continue to be
made available.

(b) Cash and Cash Equivalents
Cash and cash equivalents include cash on hand, deposits held at call with
banks, other short-term highly liquid investments with original maturities of three
months or less, and bank overdrafts. Bank overdrafts are shown within
borrowings in current liabilities on the balance sheet.

(c) Property, Plant and Equipment
Property, plant and equipment are carried at cost, independent or management
valuation. All assets, excluding freehold land and buildings held for investment,
are depreciated over their useful lives.

The depreciation method and useful life used for items of property, plant and
equipment (excluding freehold land) reflects the pattern in which their future
economic benefits are expected to be consumed by Territory Gas Aust Pty Ltd.
Depreciation commences from the time the asset is held ready for use. Any
leasehold improvements are depreciated over the shorter of either the unexpired
period of the lease or the estimated useful lives of the improvements.

The useful lives used for each class of depreciable asset are considered to fall
within standard parameters. Standard rates of depreciation have been used for
each class of asset.

The carrying value of plant and equipment is reviewed annually to ensure it is not
in excess of the recoverable amount. The recoverable amount is assessed on the
basis of the expected net cash flows that will be received from the assef's
employment and subsequent disposal. The expected net cash flows have not
been discounted in determining recoverable amounts.

(d) Borrowings
Loans are carried at their principal amounts which represent the present value of
future cash flows associated with servicing the debt. Interest is accrued over the
period it becomes due and is recorded as part of current payables.

The accompanying notes form part of these financial statements. These financial statements have nof been subject to audit or
review, and shouid be read in conjunction with the attached Compilation Report.
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Territory Gas Aust Pty Ltd

Notes to the Financial Statements
For the Year ended 30 June 2020

2 Expenses

Bank Charges
Other Expenses

3 Cash and Cash Equivalents

Cash and Cash Equivalents
Cash on Hand

Total Cash and Cash Equivalents

Cash Reconciliation
Cash and Cash Equivalents

4 Financial Liabilities

Non-current
Loan - McKam Pty Ltd

Total Non-current

Total Financial Liabilities

Accumulated Losses at Beginning of Financial Year

Less
Net loss attributable to members

Retained Profits at 30 June 2020

Retained Profits / Accumulated Losses

2020 2019
$ $
1 (1)
90,631 295,317
90,632 295,316
2020 2019
$ $
1,200 1,200
1,200 1,200
1,200 1,200
1,200 1,200
2020 2019
$ $
522,701 432,069
522,701 432,069
522,701 432,069
2020 2019
$ $
(432,069) (136,753)
90,632 295,316
(522,701) (432,069)

The accompanying notes form part of these financial statements. These financial statements have nof been subject to audit or
review, and shouid be read in conjunction with the attached Compilation Report.
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Territory Gas Aust Pty Ltd N
Director's Declaration S '
For the Year ended 30 June 2020

The Director has determined that the Company is not a reporting entity and that this special
purpose financial report should be prepared in accordance with the accounting policies
outiined in the Notes io the Financial Statements.

The Director of the Company declares that:

1. The financial statements and notes, as set out in the financial report present fairly the
Company'’s financial position as at 30 June 2020 and its performance for the reporting
period ended on that date in accordance with the accounting policies described in the
Notes io the Financial Statements; and

- 2. In the Director's opinion there are reasonable grounds to believe that the Company will
be able to pay its debts as and when they become due and payabie.

This dfé{:laration is made in accordance with a resolution by the Director.
i

!

Paul Williams
Dir?ctor

Dated this 1 day of //W T 2021




Territory Gas Aust Pty Ltd
Compilation Report
For the Year ended 30 June 2020

We have compiled the accompanying special purpose financial statements, of Territory Gas
Aust Pty Lid, which comprise the Balance Sheet as at 30 June 2020, the Statement of Profit
or Loss for the year then ended, a summary of significant accounting policies and other
explanatory notes. The specific purpose for which the special purpose financial statements
have been prepared is set out in the Notes to the Financial Statements.

The Responsibility of the Director

The Director of Territory Gas Aust Pty Ltd is solely responsible for the information contained
in the special purpose financial statements, the reliability, accuracy and completeness of the
information and for the determination that the significant accounting policies used are
appropriate to meet the needs of the director and for the purpose that the financial
statements were prepared.

Our Responsibility

On the basis of information provided by the Director, we have compiled the accompanying
special purpose financial statements in accordance with the significant accounting policies
described in the Notes to the Financial Statements and APES 315: Compilation of Financial
Information. We have applied our expertise in accounting and financial reporting to compile
these financial statementis in accordance with the significant accounting policies described in
the Notes to the Financial Statements. We have complied with the relevant ethical
requirements of APES 110: Code of Ethics for Professional Accountants.

Assurance Disclaimer

Since a compilation engagement is not an assurance engagement, we are not reguired to
verify the reliability, accuracy or completeness of the information previded tc us by
management to compile these financial statements. Accordingly, we do not express an audit
opinion of a review conclusion on these financial statements. The special purpose financial
statements were compiled exclusively for the benefit of the director who is responsible for the
reliability, accuracy and completeness of the information used to compile them. Accordingly,
these special purpose financial statements may not be suitable for other purposes. We do
not accept responsibility for the contents of the special purpose financial statements.

Value Beyond Pty Ltd
Chartered Accountants
PO Box 72\45, [East Brisbane QLD 4168

H
¥
i

1
an Wood
7-June 2021
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Territory Gas Pty Ltd
ACN 639119734
Financial Statements
For the Year Ended 30 June 2020
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Territory Gas Pty Ltd
Profit and Loss Statement
For the Year ended 30 June 2020

Profit/{Loss) after Income Tax

Note

2020
L3

The accmpm}mg nafes form pa.rt of these financlal siatemeants. Thase MnanciEl siafemants have naf been H.In_'"E'I:f o SUdi ar
Repart.

review, and showid be read in conjunciion with the afached Compiadion




Territory Gas Pty Ltd
Statement of Apy:umgriations
For the Year ended 30 June 2020

2020
5

Retained Profits at Beginning of Year -
Profit before Income Tax -

Profit after Prior Year Adjustments -

Unappropriated Profit at 30 June 2020 =

The accompanying notes form part of these financlal sEtements. These Mnancisl Siafements have nol been subject o audl ar
review, and should be rezd i canjunclion with the atached Comphiation Report.
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Territory Gas Pty Ltd
Balance Sheet
As at 30 June 2020

Nate 2020
7
Current Assets
Financial Assets 3 100
Total Assets 100
Equity
Issued Capital 4 100
Total Equity 100

The acmpan}mg nRafes fem Fli\"! of these financlal satements. These Mnancial siafemants have nal been H.Iﬁ'E'I:f!‘D SLdif ar
FEVIEW, 2 SHOUD DE fead i CORUIRGICN With the aTached Compiaicn FReEpor.
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Territory Gas Pty Ltd
MNotes to the Financial Statements
For the Year ended 30 June 2020

1 Significant Accounting Policies
The director has prepared the financial statements on the basis that the company is a
non-reporting entity because there are no uszers dependent on general purpose
financial statements. The financial statements are therefore special purpose financial
statements that have been prepared in order to meet the needs of members.

The financial statements have been prepared in accordance with the significant
accounting policies disclosed below, which the director has determined are appropriate
to meet the needs of members. Such accounting policies are consistent with the
previous pericd unless stated otherwise.

Basis of Preparation

The financial statements have been prepared on an accruals basis and are based on
historical costs unless otherwise stated in the notes. The accounting policies that have
been adopted in the preparation of the statements are as follows:

(a) Property, Plant and Equipment
Property, plant and equipment are carried at cost, independent or management
valuation. All assets, excluding freehold land and buildings held for investment,
are depreciated over their useful lives.

The depreciation method and useful life used for items of property, plant and
equipment (excluding freehold land) reflects the pattern in which their future
economic benefits are expected to be consumed by Temitory Gas Pty Lid.
Depreciation commences from the time the asset is held ready for use. Any
leasehold improvements are depreciated over the shorter of either the unexpired
period of the lease or the estimated useful lives of the improvements.

The useful lives used for each class of depreciable asset are considered to fall
within standard parameters. Standard rates of depreciation have been used for
each class of asset.

The carrying value of plant and equipment is reviewed annually to ensure it iz not
in excess of the recoverable amount. The recoverable amount is assessed on the
basis of the expected net cash flows that will be received from the asset's
employment and subsequent disposal. The expected net cash flows have not
been dizscounted in determining recoverable amounts.

(b) Income Tax
The income tax expense (revenue) for the reporting period comprizes cumrent
income tax expense (income). The company does not apply defermed tax.

Current income tax expense charged to profit or loss is the tax payable on
faxable income. Current tax liabilities (assets) are measured at the amounts
expected to be paid to (recovered from) the relevant taxation authority.

(c) Investments in Associates
Investments in associated companies are stated at cost or directors' valuation.
Dividends are brought to account in the financial statements when received.

2 Dividends Proposed or Paid zazg

The accompanying notes fom pan of these financlal sSatements. These nancial Satements have not been subject o audit or
review, and showd be read in conjuncion with the afached Compliaiion Repo.
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Territory Gas Pty Ltd
MNotes to the Financial Statements
For the Year ended 30 June 2020

3 Financial Assets

Current

Shares in Associated Companies
- NT Gas Aust Pty Ltd
- Territory Gas Aust Pty Ltd

Total Financial Assets

4 Issued Capital

Reconciliation of Shares on lssue
Ordinary Class Shares

Movement of Shares on Issue during the Reporting Period
Shares on Issue at End of Reporting Period

Issued Capital

5 Retained Profits | Accumulated Losses

Retained Profits at Beginning of Financial Year
Retained Profits at 30 June 2020

2020

50
30

100
100

2020
g

100

100
100

100

2020
$

The accompanying nafes foim part of these financlal sEtements. These Mnancli sfafements Nave nol been subject o audlr ar
e

view, and showd be read in conjunclion with the afached Compialion Repot.

_E-
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Territory Gas Pty Ltd
Director's Declaration
For the Year ended 30 June 2020

The Director has determined that the Company is not a reporting entity and that this special
pn.lrrmua financial report should be prepared in accordance with the accounting policies
outlined in the Motes to the Financial Statemeants.

The Director of the Company daclares that:

1. The financial statements and notes, as set out in the financial report present fairy the
Company's financial position as at 30 June 2020 and its performance for the reparting
perod ended on that date in accordance with the accounting policies described in the
Motes to the Financial Statemeants; and

2. In the Director's opinion there are reasonable grounds to believe that the Company will
be able to pay its debts as and when they become due and payable.

P»_aél Wilkams

Dated this _[ ¢ day of _\umf_'-. 2021

21



NT Gas Aust Pty Ltd
ABN 44 153 719 781
Financial Statements

For the Year Ended 30 June 2020
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NT Gas Aust Pty Ltd
Profit and Loss Statement
For the Year ended 30 June 2020

Note

Expenditure
Filing Fees
Total Expenditure 2

Loss

2020

2079

The accompanying nates form pant of these financlsd siatements. These Mnancial safemants have nal been subyect fo audl ar

review, and showld be read in conjunchion with the affached Compiation Repo.
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NT Gas Aust Pty Ltd
Statement of Apy:lmgriations
For the Year ended 30 June 2020

Accumulated Losses at Beginning of Year
Loss before Income Tax

Loss after Income Tax
Loss after Prior Year Adjustments

Accumulated Loss at 30 Jun 2020

2020 2019
£ [
(1,012) (749)
(267) (283)
1.279) [1.012)
[,279] [1.012)
11,279) 1,012}

The ECEW'H,DE\."I}TI"IF Rares fwm FlE\."I: of these financlal siatements. These Mnancial sfatemants have nal been S!.IEj'E'I:f!D SLdi ar
review, and should be read in conjunclion with the afached Compliaion Report.

P~ =
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NT Gas Aust Pty Ltd
Balance Sheet
As at 30 June 2020

Current Assets
Cash and Cash Equivalents

Total Assets

Hon-Current Liabilities
Financial Liabilities
Total Liabilities

Het (Liabilities)/Assets
Equity

lssued Capital
Accumulated Losses

Total Equity

Nofe

2020 2019
1 3
2 188
z 188
79 -
79 2
(73] 188
1,200 1,200
(1,279) {1,012
(73] 188

The E‘CEDII'?PE\FIW nafes fom Fli\"f of these financlal siatemeants. These Mnancill siafemeants have nal been H.Iﬁ'E'I:“D SWde ar
review, and should be read in canjunchion with the atached Comphiation Repor.

.
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NT Gas Aust Pty Ltd
MNotes to the Financial Statements
For the Year ended 30 June 2020

2

Significant Accounting Policies

The director has prepared the financial statements on the basis that the company is a
non-reporting entity because there are no users dependent on general purpose
financial statements. The financial statements are therefore special purpose financial
statements that have been prepared in order to meet the needs of members.

The financial statements have been prepared in accordance with the significant
accounting policies dizclosed below, which the director has determined are appropriate
to meet the needs of members. Such accounting policies are consistent with the
previous period unless stated otherwise.

Basis of Preparation

The financial statements have been prepared on an accruals basis and are based on
historical costs unless otherwise stated in the notes. The accounting policies that have
been adopted in the preparation of the statements are as follows:

(a) Going Concern
Motwithstanding the deficiency of net assets in the company, the financial report
of the company has been prepared on a going concern basis. This basis has
been applied as the director have received a guarantee of continuing financial
support and it is the directors’ belief that such financial support will continue to be
made available.

(b) Property, Plant and Equipment
Property, plant and equipment are carmied at cost, independent or management
valuation. All assets, excluding freehold land and buildings held for investment,
are depreciated over their useful lives.

The depreciation method and useful life used for items of property, plant and
equipment {excluding freehold land) reflects the pattern in which their future
geconomic benefits are expected to be consumed by NT Gas Aust Pty Lid.
Depreciation commences from the time the asset i held ready for use. Any
leasehold improvements are depreciated over the shorter of either the unexpired
period of the lease or the estimated useful ives of the improvements.

The useful lives used for each class of depreciable asset are considered to fall
within standard parameters. Standard rates of depreciation have been used for
each class of asset.

The camying value of plant and equipment is reviewed annually to ensure it iz not
in excess of the recoverable amount. The recoverable amount is assessed on the
basiz of the expected net cash flows that will be received from the asset's
employment and subsequent disposal. The expected net cash flows have not
been dizcounted in determining recoverable amounts.

(c) Borrowings
Loans are camied at their principal amounts which represent the present value of
future cash flows associated with servicing the debt. Interest is accrued over the
period it becomes due and is recorded as part of current payables.

Expenses 2020 2019
£ g

Other Expenzes 267 263
267 263

The accompanying nofes form pan of these financlal satements. These Anancil statements have nof been subject fo audf ar
mpiiation Fepart.

review, and should be read In confunciion with the afached Co

F
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NT Gas Aust Pty Ltd
Motes to the Financial Statements
For the Year ended 30 June 2020

3 Dividends Proposed or Paid 2020 2019
£ 5
4 Cash and Cash Equivalents 2020 2019
g £
Cash and Cash Equivalents
Cash on Hand - 188
Total Cash and Cazh Equivalents - 188
Cash Reconciliation
Cash and Cash Equivalents - 188
- 188
5 Financial Liabilities 2020 2019
g L3
Mon-current
Loans - Related Parties i -
Total Non-current 79 -
Total Financial Liabilities 79 -
B Izszued Capital 2020 2019
£ 5
Reconciliation of Shares on lssue
Ordinary Class Shares 1,200 1,200
Shares on Issue at Beginning of Reporiing Period 1,200 1,200
Shares on lssue at End of Reporting Period 1,200 1,200
Issued Capital 1,200 1,200
7 Retained Profits / Accumulated Losses zazg Eﬂig
Accumulated Losses at Beginning of Financial Year (1,012) (T49)
Less
Met lozs attributable to members 267 263
Retained Profits at 30 June 2020 {1,279) {1,012)

The accompanying nofes fom part of these financial satements. These Mnanclal safemends have nof been subyect o audl ar
LN

review, and showid be read in conjurciion with the affached Compiation Re,

-5

28



NT Gas Aust Pty Ltd
Director's Declaration
For the Year ended 30 June 2020

The Director has determined that the Company is not a reporting entity and that this special

purpose financial report should be prepared in accordance with the accounting policies
autlined in the Notes to the Financial Statements.

The Director of the Company declares that:

1. The financial statements and notes, as set out in the financial report present fairdy the
Company's financial position as at 30 June 2020 and its performance for the reporting
period ended on that date in accordance with the accounting policies described in the
MNotes to the Financial Statements; and

2. In the Director's opinion there are reasenable grounds to balieve that the Company will
be able to pay its debts as and when they become due and payable.

Thig'declaration is made in accordance with a resolution by the Director,

/ Paul Williams
+ Directar

Datedthis [}  dayof__ Ay 2021
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NT Gas Aust Pty Ltd
Compilation Report
For the Year ended 30 June 2020

We have compiled the accompanying special purpose financial statements of NT Gas Ausl
Pty Ltd, which comprise the Balance Sheet as at 30 June 2020, the Statement of Profit or
Loss for the year then ended, a summary of significant accounting policies and other
explanaiory notes. The specific purpose for which the special purpose financial statements
have been prepared is =et out in the Netes ta the Financial Statements,

The Responsibility of the Director

The Director of NT Gas Aust Pty Lid is solely responsible for the information contained in the
special purpose financial statements, the reliability, accuracy and completeness of the
information and for the determination that the significant accounting policies used are
appropriate to meet the needs of the director and for the purpose that the financial
statemnents wera prepared,

Cur Responsibility

On the basis of information provided by the Diractor, we have compiled the accompanying
special purpose financial statements in accordance with the significant accounting policies
described in the Notes to the Financial Statements and APES 315: Compilation of Financial
Information. We have applied our expertise in accounting and financial reporting to compile
these financial statements in accordance with the significant accounting policies described in
the Notes to the Financial Statements. \We have complied with the relevant ethical
requirements of APES 110: Code of Ethics for Professional Accountants.

Assurance Disclaimer

Slnce a compilation engagemeant is not an assurance engagement, we are not required o
verify the reliability, accuracy or completeness of the information provided to us by
management to compile these financial statements. Accordingly, we do not express an audit
opinion or & review conclusion on these financial statements. The special purpose financial
statements were comgiled exclusively for the benefit of the director who is responsible for the
rediability, accuracy and complateness of the information usad to compile them. Accordingly,
these special purpose financial statements may not be suitable for other purposes. We do
not accept responsibility for the contents of the special purpose financial statements,

Value Beyond Pty Ltd
[ Box 7245, East Brisbane QLD 4168

0 June 2021

30



ANNEXURE H - LIABILITIES OF HOLDCO, TERRITORY GAS AND
SUBSIDIARIES NOT PROVIDED FOR IN THE LAST ACCOUNTS

Liability for an ASIC fee of $273 incurred on 14 October 2020.
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