Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Azure Minerals Limited

ACN/ARSN 106 346 918

1. Details of substantial holder (1)

Name SQM Australia Pty Ltd (SQM Australia) and each of the entities listed in Annexure ‘A’ (SQM Group Entities)
ACN/ARSN (if applicable) 621 414 659
The holder became a substantial holder on 10/03/2023

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 holder or an associate (2) had a
relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

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

Fully paid ordinary shares 78,008,191 78,008,191 19.99%

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

Relevant interest under section 608(1)(a)
of the Corporations Act 2001 (Cth), being
a relevant interest arising through being
SQM Australia the registered holder of the shares. See |78,008,191 fully paid ordinary shares
Annexure ‘B’ for a copy of the relevant
agreement giving rise to the relevant
interest.

Relevant interest under section 608(3)(a)
and/or section 608(3)(b) of the
Corporations Act 2001 (Cth), being a
relevant interest held through a body
corporate (SQM Australia) in which the
voting power of the relevant SQM Group
Entity is more than 20% or which the
relevant SQM Group Entity controls

SQM Group Entities 78,008,191 fully paid ordinary shares

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

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
SQM Australia SQM Australia SQM Australia 78,008,191 fully paid

ordinary shares

78,008,191 fully paid

SQM Group Entities SQM Australia SQM Australia 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 - Consideration (9) Class and number
. Date of acquisition "
interest of securities
Cash Non-cash
SQM Australia 10/01/2023 $4,200,000 16,381,720 fully paid
ordinary shares
SQM Australia 10/03/2023 $15,800,000 61,626,471 fully paid
ordinary shares




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
SQM Australia and each SQM Group These entities are all associates of each other by virtue of section 12(2)(a) of the
Entity Corporations Act 2001 (Cth) as the SQM Group Entities control SQM Australia.

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

Name Address
[Azure Minerals Limited Level 1, 34 Colin Street, West Perth WA 6005
. C/- TMF Corporate Services (Aust) Pty Limited, Suite 1, Level 11, 66 Goulburn
SQM Australia Street, Sydney NSW 2000
SQM Group Entities See Annexure ‘A’

|
Signature

print name CARLOS DlAZ ORTlZ capacity Director

/')
sign here QA date 13/03/2023




AZURE MINERALS LIMITED (ACN 106 346 918)

ANNEXURE A - SQM GROUP ENTITIES

This is Annexure ‘A’ of 1 page referred to in Form 603 (Notice of initial substantial holder).

Signed:

A
sign here » A | \/

print name CARLOS DIAZ ORT|Z

date 13/03/2023

Entity ACN/ARSN (if applicable) | Address

SQM Potasio S.A. N/A El Trovador 4285, Las Condes, Santiago, Chile

Sociedad Quimica y Minera S.A. N/A El Trovador 4285, Las Condes, Santiago, Chile




AZURE MINERALS LIMITED (ACN 106 346 918)
ANNEXURE B - SUBSCRIPTION AGREEMENT
This is Annexure ‘B’ of 48 pages referred to in Form 603 (Notice of initial substantial holder).

Signed:

N
sign here » ]

printname. CARLOS DIAZ ORTIZ

date 13/03/2023
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Subscription agreement

DCate » 6 January 2023

Batween tha parfies

Company Azure Minerals Limited
ABM 45 106 345 818 of Level 1, 34 Colin Sireet, West Perh W
Li L

Subscriber S0M Australia Pty Lid
ABN 64 621 414 659 of C/- TMF Corporate Services (Aust) Pty
Limited, Suita 1, Level 11, 68 Goulburn Sirest, Sydney MSW 2000

Recitals The Company has agreed o issue the Tranche 1 Subscription
Shares and Tranche 2 Sunscription Shares o (he Subscribar on the
teme of hig agresmont

The parties agres as follows:

page 1
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Definitions and interpretation

Definitions

The meanings of the terms used in this document are sel oul balow

Tarm Meaning
Accounting 1 e acoounting stendards required under the Corporatons Act jincheding tha
Standards Approved Acoounting Standards issued by the Australian Accounting
Standards Board) and oiher mandaiory professional reporting reguiremeants
izaued by tha joint scoooniting bodiss (incleding the Austiakan Accouniing
Standards issued alther [ainty by CPA Ausiralla &nd the Charered
Aceouniants Australia and New Zesland or by the Auslralian Accaunting
Ressarch Foundation on behall of CPA Australia snd the Chanered
Accobniants Austraiia and Mew Zealand)] and
I no accountng standerd applies under the Corporations At or siher
mandatory professional reporting regiirements, the principles sef outin
Australinn Steterments of Aocounting Concepls
Accounts the aldited balance eheet of the Company os al the Accounis Date and the
sudited profit and ess socounts of the Company for the yaar ending on the
Accounts Date,
Accounis 30 Jume 2022
Date
ASIC Australion Secolios & Invesiments Dommsson.
ASN ABK Umited [ACH 00B 24 B81),
ASX Listing the official listing ruies of the ASM as amendod from kmo Lo lme,
Rules
Arure Apfi- fhe Anli-Bnbery and Ant-Corruoton Policy of the Company B farce from lims fo
Bribery end firme
Anti-

page 2
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Corruption

Palicy

Azure Board the board of direciors of the Company.

Azure Group the Company and each of its Subsidienes and Azure Group Membor means
any one of the Company or (k& Subsidlanas.

Business Day 2 day on which banks gre open o business in Perh, Westem Australia
axciuding 8 Saturday, Sundsy or public holiday In Parth, Wastern Austraka,

Claim any albegation, debl, cause of acton, ablty, claim, procesding, sull or demand
of any nature in any way relating lo his agredsmaent hewsoever arising and
whither present of fure, foed or unascadained, sctual or contingant whsther
law, in equity, under siafute or stherwise

Commiggionér  the Commissionar of Taxation as crested under section 4 of the TAASS

Company the representabions pnd warranbies sel out in Schedule 1

Warranties

Concenirate O im which pavticiilar minesals gng ihe principal components having commarcial
Al

Conseguential  any indwect 1055 of damage, special loss or damage, or consequentis! lass or

Loas damege mncluding loss or demage in relabion io loss of use, loss of production,
255 of revenue, loes of profits or anticipated profits, loss of business cppartunity,
loss of contracy, loss of reputation, business inberruptions; loss of data, data
corrupbon reciification cosis or loss of damage resuling rom wasted
mEnsgament fims

Conatitution the constilution of the Company 25 amended from fims i fime,

W“ the Corporations Acf 2007 (Ch).

Cut Ol Ceate ihe dale that s 3 months alber the Trancha 1 Compéstion Date

Dizelasurs 1 the documents and information cortained m the virtesd dota ioom maintsined

Materiaks by oron behnll of the Company sccessibie at the following link -

hitpedidatamom anssrmds comiAndover Projed - and made available o the
Subzenber, is representatives and advisars;
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2 the answers io the requasis Tor further information mada by the Subseriber,
anf

3 the documants and mformation contained i the Onelove and mede
available to the Subseriber, its representafives and advisess al the followng
bnks
—  hittgs WEzureminsralEwe-

iy gharepoint com/ T ig/personaliames_ezureminerals_com_aw!
EICDWPLN2HEvaAEksJeSs YEDacHpllaYRD_awGpelCkARes(hwiai;
and

—  hiltps:VazuremineraiEwa-
vy, sharepoint.comd't lpipersonalien_azureminerals | oom_au/
EhdiNknCHEFmwWFSUwTmQUAR_ZNTovZoPLLISlcAgFLE2gTe=3ikayD.

any slamp, irersaction or registration duty or similar charge.imposed by any
Govemmental Agancy and includes any injerest, fine. penalty, change or other
amount mposed @ respect of sy of them, but exciudes any Tax,

Encumbrance

any interest or powear.

1 mesaresd in or over pey ederest in any aeset moluding, but nof lim#ed o, any
relention of title; or

2 crealed or ofenwise arsing inor over any interes] in any asset under & bill of
sale, morgags, charge, llen, pledgs, frust o power,

by way of, or having smiler commercizl effect b, secunty bor payment of a debi,
any ofher monatiry obligation or the perfsrmiance of any other cbligation, or any
trusl or eny =enbon of fite and includes, but is not imited 9, any agreamsnal o
grant or create any of e above

Enmvironmantal

any and all spolicable laws ralating o the regulatan or amisson of polutants 1o
ar the profection of the amdronment or nafural FescUrces, of exposurs o
hazardous subsiances

Equity Difer

an offer by the Company afler Tranche 2 Complolion b igsue any Shanes n
considaretion for cesh.

i

has the meaning given in the ASK Listing Rules,

FATA

the Foreipn Acquisilions and Tekeowars Aol T975 (Cih), ag emended, vaned o
repemced from fime to firme-and ncludes any regufations made undar thal Act

Geovemment
Agency

any govamment or any governmantal, sem-givemmenial, aoministratve, facal
ar pediclal bady, department, commission, authority, tibumal. agenoy or entity in
any part of the world.
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G3T goods and services tax or similar value added tax leviad or imposed in Australia
undar the GST Law or ofhersiss on B suppty

G3T Act tha A Mow Tax Syslem (Goods and Senices Tax] Acf 1998 (Cih)

GET Law fas the same meaning 35 n the GET Aot

Immediataly paymiant by bark chegue or electronic tunds transter mlo an sccount nomimated

Availabls in writing by the Company,

Funds

ITAATE the ingame Tax Assessman Aol 1835 [Cth).

ITAAST tha nvome Tax Assessment Aot 1887 (Cth)

Lithdum i liersurm Concenlrates and o lihium Products

Product

Loss losses liabililles, damagos, costs, chargas and expenses and includes Taxes
and Duliss. bui does not include any Consequentia! |.oss,

Minkng Act Mg At 1878 (WA

Mafive Title Madive Title Act 1853 (Cth).

At

Oficial List has tha meaning given in the ASX Listing Rulss,

Option an opdion o subscibe for @ Shara,

Ore any mineral or mixture of minarals of infringic aconomic insenest lsoated in or on
iz Earth's crust af @ concaniration above background Syel

PAYG any smount that is reguired to be pald In respect of an estimabad inoomis iy

Instalment lisbxlty pursuant to Dwisson 45 of Schedule 1 10 the TAASLS,

Product & mineral or metslic product which 8 capable of belng sold o otheswise

desposad of
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ROFR as the maening gven m clauss 8.23{c)

Exgrcise

Maolles

ROFR Option  hes the meaning given m clause 8.2{3)

Motica

Shares b ardinary ssusd shanes in the Company

S0 has the meaning gvan n cause 8 1{a),

MNeminatod

Directar

Subscriber {he representations and wamanties sai out in Schedule 2

\Warrantiea

Subscription the sgaregate of the Tranche 1 Subscnpfion Amount and the Tranche 2

Amoumt Subsoription Amount.

Bubscription fhe Tranche 1 Sybseriplon Shares and, on and from the Tranche 2 Complsfion

Sharea Drate, Inciudes the Tranche 2 Subscripbion Shahes

Bubsidiary fas tha meaning given o Per 1 2 Divison & of the Comporations Ack

TAASS the Taxation Admisistradion Acf 1853 (Cih)

Tax @y tax, bevy, eharge, impest, duty, fee, deducton, PAYS Instaiment,
compulzory foan or withholding, thal (s assessed, lsvied, imposed or collecied by
any Governmental Agency and includes any inderest, fina, penalty, charge, fse or
any other amount imposed on, of in respect of any of the above, bul axcludes
Duty,

Tax Law & law with respsct to or imposing any Tax or Duty.

Technical ther technical steering committes, compnging two representalivas of the

Sisering Company and, subject to claues 8.2, one reprasantatie of the Subscribar,

Commities

Tensmanis the tenemanis lisied in Scheduls 4 and inciudes.

1 any exploralion, mimng or ancilany e subsequendly granted in fzvour of tha
Company in respect of any part of the Tenamenls, and
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2 gl renewalz, extensions, modificalions, amalgamatons, subdivisions,
substitulions, replatamands or varations of any of the Tenements:

Terminating the Subscriber's Vobing Powar In the Company roduces balow 10% far a
Evant continuous penad of 3 months.
Tranche 1 compéstion of the isaue of the Tranche 1 Subsongiion Shases 10 (he Subscriber
Completion under tis agresmant
Tranchs 1 ihe data that s 2 Busingss Days after the date of execution of this agreement (or
Completion such other date agraed inowiling bebwean (he parties),
Dk
Tramche 1 $4,200,000,
Subscription
Amatint
Tranche 1 146,281 720 Shares (being the numaer of Shares that vl resull In the Subscriner
Subscription acguirng Voling Power in the Campany of approximatsly 4, 50%, bul less than
Shares B%, at the time of saus),
Tranche 2 pompleton of the meswe of the Trancha 2 Subscriplion Shares 1o the Subscriber
Complation under this agresmsent
Tranche 2 thi data thal is 10 Business Days afier the sabsfacton or waiver of the (asi of the
Complation eondilions pracedent in cnise 7.1 (or such eiher date agread in wriling babwesn
Data the parties).
Tranche 2 ihe cordilions precedent in clauss 2.1
Conditions
Pracedant
Tranche 2 515,800,000,
Subscription
Aot
Trancha 2 61,626,471 Sharas (being the numbear of Shares that will result in the Subsonbar
Subsoription acguining Voling Powsr in thi Company of approxdmabely 18 58%, bul less tan
Bhares 20%, at the time of Esus)
Voling Power  has e meanng given in the Corporafions At
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Warranties the Company Warmanties and e Subseriber Wamanbes.

Interpretation

I this agreement;

{a)

(B3
(e}

(k)

{

(m)

{n)

headings and bold type are for convenience only and do not affact the
Interpretation of this agreement,

the singular includas the plural and the plural includes the singular,
winrds of any gender include all ganders;

oiher parts of speech and grammatical forms of a word or phrase defined in this
agreement have a correspanding meaning.

&n expression importing a parson includes any company, parnership, joint
vanture, associalon, corporation or olher body corporate and any Govemment
Agancy as wall as an individual,

a reference 1o a clause, party, schedule, attachment of exhibit is a reference (o
a cleuse of, and & parly, schedule, attachment ar exhibit to, this agreement and
a reference io this agresment includes any schedule, sitachmeant and exhibit;

a referance to any legslation includes afl delegated legistation made under it
and amendments, consolidations, replacements or re-enactments of any of
fhemy;

a reference to & document includes all amandments or supplements to, or
replacements or novations of, thal document;

a referance 1o a pany to a document includes that party’s successars and
permitted assignees,

a reference to an agreemen| cther than this agresment includes a deed and any
lzgally enforceable undertaking, agresmeant, arrangamant or understanding,
whether ar pot In writing.

a refarance 1o liquidation or insolvency includes appointment of an
administralor, comgpromise, arrangement, menger, amalgamation,
recanstruction, winding-up, dissolution, deregistration, assignment far the
bensfit of credilors, schame, compaosition or amangement with credifors,
insolvency, bankruptcy, or any simiar procedure or, where applicable, changes
in the constitution of any pertnership or person, or death;

no pravision of this agreement will be construed adversely io a parly because
that party was responsible for the preparation of this agreement or that
provisan,

a reference to a body, other than a party to this agreement {including an
institite, association or authority), whathear statulory o not

(1) that ceases o exist, ar
2] whose powers of funclions are transfarmed to another body,

i5 a referenca to the body thal replaces il or thal subsiantially succesds fo il
powars of funclions,

a reference to any thing (including, but not limited to, any right) includes a pan
of that thing but nathing in this clausa 1.2{n} mplies that performance of part of
an obligation constilutes parformance of the obiigation;

pae
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{a) if an act prescribed under this sgreement to be done by a party on or by & given
day ig done after 5, 00pm on that day, it & taken 1o be done on the next day;
ip} if & perod of ime s specified and dates from a given day or the day of an act or
svant, |t is la be caloulated exclusive of thal day,
lak a reference to a day k2 o ba Interpréted as ihe period of ime commaencing al
midnight and ending 24 hours later;
(r) a reference to "5" & to the lawful currency of Australia unless denominated
oiharwise; and
[5) a reference io bme is @ reference to Perh, Western Ausiralla tirma.
Business Day

Wheare the day on or by which any thing is to be done iz not a Business Day, thal thing
musi b dona on ar by the precading Business Day

14 Inclusive expressions
Specifying anything in this agresmant after the words including’, ‘includes’ or Tor
example’ or similer expressions does not imid what eise iz incleded.

2 Conditions precedent

21 Tranche 2 Conditions Precedent

The obligalions of the parties under clauses 3.2 and B are conditions! on, and do niot
bacome binding unbess and wuntil

(@)
{b)

ic)

(d}

(e}

(n

iTranche 1 Complation) Tranche 1 Completion has ooourred;

{due diligence) ihe Subscribar has given written notice 1o the Company that #
has compleied and iz satisfied (in its absolute discretion) with the resulls of its

legal, financial, environmental and technical due diligence in respect of the

Company and ils assels,

(offtake agreeament) the Company (or & refated body corporate of the
Company) and the Subscriber (or a related body corporate of the Subscriber)
have exacuted a formal legally binding offtake agreement on terms reascnabily

acceplable to the parties reflecting the Subscriber's offtake rights under clause

10,

(Company warranbles} each of the representalions and warranties of the
Company under clauses 7.1 are fnee and correct as al Tranche 2 Completion;

(Subscriber warranties) each of the representations and wamanties of the
Subscriber under clause 7.2 are true and comect as at Tranche 2 Complation;
and

(ASK gquotation) the ASX not mdicating to the Compary that it will refuse to
grant quotation of the Tranche 2 Subscriplion Shares or othenvise make
guotation conditional

page §
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2.4

2!5

28

Reasonable endeavours

{2

{b)

Notice

Each party must promptly notify the othar in writing if it becomes awara thal any condition

Each party must use reasonable endeavours to ensure that the conditions
precedent in clause 2.1 are salisfied as expediiously as possible and in any
event on or before the Cut Off Data.

Each party must provide reasonable assistance to the other as is necassary 10
zalisfy the conditbons precedent in clause 2.1

pracedent in clause 2.1 has bean satisfied or has become incapable of being salisfied,

Waiver

(@}

{+] The condillon precedant in clause 2 1{a} is for the benefit of the Company and
may onky be waived by the Company
({1 A waiver of a condition precadent in clause 2.1:

(1) will not be effective unless it is given in writing in relation to a
parboular condition,

2 may be given unconditionally of on the conditions the Subscriber or
the Company {as applicable) considers fif;

(3] will only apply to the obligations in relation to which il is exprassad to
be given unless the Subscriber or the Company {as applicable) slates
olheraiza in wiitllng:; and

{4} will not preciude the Subscriber or the Company {85 applicable) from
refusing to waive a particutar condifion on another occcasion or from
requiring the Subscriber or the Company (&3 applicabia) to satisfy
conditions that differ from the conditions applying on a prior ooccaséon.

Cut Off Date

A party may, by not less than 2 Busimess Days' written notice to the oiber party, lerminate

The conditions precedent in olause 2.1 (other than dlawse 2.1(e)) are for the
benefi of the Subscriber and may only ba waived by the Subscribér

this agreement at any tima befora Tranche 2 Complation i

(a)
(B)

the conditions precedant in clause 2.1 are nol gatlshied, or walved n
attordanca with chause 2.4, on or before the Cet OF Date; or

the condilions precedent in clavse 2.1 become incapable of satisfaction or the
parties agree that any of the conditions precedent in clause 2.1 cannot be
satiefied.

Mo binding agreement for issue

For the aveidance of doubt, pothing in this agreement will cause a binding agreemant for
the issue of the Tranche 2 Subscription Shares unless and until the conditions precedent
in clause 2.1 have bean satiefed or waived in accordance with clause 2 4 and no person
will obimin rights in relalion o the Tranche 2 Subsciplion Shares as & result of this
agresment unless and until those conditions have been satsfied

pags 10
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3

Subscription and issue

31

3.2

3.3

Tranche 1 Subscription Sharas

On the Tranche 1 Complefion Date, the Company must issue, and the Subscriber miust
subsoribe for, the Tranche 1 Subscoription Shares for the Tranche 1 Subscrption Amounl

Tranche 2 Subscription Shares

Cin the Tranche 2 Completion Oata, the Company must issue, and the Subscribar must
sitbscriba for, the Tranche 2 Subscription Shares for the Tranche 2 Subscription Amount.

Constitution

On issue of the Tranche 1 Subscription Shares, the Subscriber agrees to be bound by the
Cranstitution.

Rights and ranking

All Tranche 1 Subscription Shares and Tranche 2 Subscription Shares ssued to the
Subscriber wilk

(a} b issued as fully paid,

(b} ba free of Encumbrances; and

&) rank equally inoall respects with the oiher Shares onissue a3 at the dele of
Tranche 1 Comgletion or Tranche 2 Completion (as applicable)

Company's undertakings

4.1

Restrictions on the Company

The Company will nod, prior to Tranche 2 Complation, without the Subscriber's prioes
wirittan consant:

&) subject to clauze 10, dispose of or agree to dispose of any of its right, fille or
Interest in and to any asset that it may own or Lo which it may become entitled
other than;

i1} a disposal of any of its right, title or interest in E45/5036; or

(23 a disposal of any of its right, title or Inerest in any asset in the
ardinary course of business (which, to avoid doubt, does not inchude &
disposal af any right, title or interest in any Tenement other than
E4AS/5036),

s} anter inlo any offtake agreement with a third party for that thisd party to acquine
Lithium Producis from the Company whera the grant of that right would prevent
ihe Company from granting the Subscriber Offiake Rights as confemplated
under cisuse 10

{7} charge or agree to Encumber the whola or any part of ils right, Lithe and intenst
in &nd 1o any assel thal it may own or o which it may become enfiled other
than in the ordinary course of business;
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{ isswe, or agree to issue, any Equity Secunfies (other than the Trancha 1
Subscription Shares or any Shares issued on the exercise of Options on issue
s at the date of this agresment) or grant any Options or rights 1o take up by
way of subscription, conversion or substitution further shares in its capital,
whather the Equity Securilies rank in preference o, equally with or afier the
Tranche 1 Subscription Shares or Tranche 2 Subscription Shares in respect of
any nght ar interest,

{&) convert all or any of its Shares into a larger or smaller number of Sharas,
i} resolve to reduce is share capital in any way,

(g} buy-back any of #s Shatas,

(h} alter ds Conslitution;

i} grant any special voting or otier rights that attach to the Shares; or

i camy on any business except & business of a type that is currenily baing carred
an or gurrently proposed to be carred on by the Company and otherwise in the
ordinary coursa of that business.

4.2 Quotation on ASX

{a) The Company will apply to ASX for afficial quaotation of the Tranche 1
Subseripbon Shares within 2 Business Days after Tranche 1 Completion,

() The Company will giva to the ASK a notice under section TOEA[S)e) of the
Corporations Act within & Business Days following Tranche 1 Completion or, if
the Company is unable fo safisfy the Corporations Acl reguirements to give
such a nofice, lodge a prospecius with ASIC thal qualifies the Tranche 1
Subscription Shares for resale under section TOEA11) of the Corporations Act
within 20 Business Days following Tranche 1 Complalion

(s3] The Company will apply to ASX for official guotation of the Tranche 2
Subscription Shares within 2 Business Days after Tranche 2 Completion,

{d) Tha Company will give to the ASX a notice under saction 708A(5)(e) of the
Corporaons Act within 5 Business Days following Tranche 2 Completion or, if
the Company s unable to satisfy the Corporations Aol requiremenis (o give
such & notice, lodge & prospectus with ASIC that quabfies the Tranche 2
Subscription Sharas for resale under section TO0BA(11) of the Corporations Acl
withirs 20 Buslness Days following Tranche 2 Completion

4.3 Use of procesads

The Company must ensure that at least 30% of the procesds il recaives for the issua of
tha Tranche 1 Subscription Sharas and Tranche 2 Subscription Shares s only appked to
axploration and developmant of the Company's Bhium assels.

5 Tranche 1 Completion

5.1 Time and place for Tranche 1 Completion

Complefion of the sue of the Tranche 1 Subscripbon Shares under ihis agreement must
take pace

i) on the Tranche 1 Completion Date; and
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b} by the electronic exchange of documents ar at such other date or place as the
parties may agroe in writing.
5.2 Obligations of Company
O or before Tranche 1 Completion, the Company must procure thal & meeting of
diractors of the Company is convenad or a circutar resolution of the directors is passed o
approve, subject o receipt of the Tranche 1 Subscription Amaount al Tranche 1
Completion, the issue of the Tranche 1 Subscription Shares to the Subscriber
5.3 Subscription at Tranche 1 Completion
Al Tranchea 1 Compigtion, the Subscrber;
(&) will be deamed to have subscribed for and sccepted tha ssus aof the Tranche 1
Subscrption Shares,; and
(B must pay to the Company the Tranche 1 Subscriplion Amount in Imenediately
Available Funds.
5.4 Issue at Tranche 1 Completion
At Tranche 1 Complation, the Company.
(&) musl Issue oF procurs the msue of the Tranche 1 Subscnpbon Sharas to the
Subgcriber free from amy Encumbrance or oiher third parly rightz; and
5] provide the documentation required by clause 5.5 1o the Subscriber,
5.5 Documents to be delivered by the Company at Tranche 1 Completion
Ag s00n 38 18 reasonably praciicable after Tranche 1 Complation, the Company mis{
give to the Subscrber or progure for the Subscriber, gt the election of the Subscriber, a
CHESS acknowiadgment stalement or issuer-sponsored holding statement in respect of
the Tranche 1 Subscription Shares.
6 Tranche 2 Completion
6.1 Time and place for Tranche 2 Completion
Completon of the issue of the Tranche 2 Subscriplion Shares under this agreamant misi
iake place:
{&) onthe Tranche 2 Completion Date; and
(o) by the alectronic exchange of documenis or gi such other date or place as the
parties may agree in writing.
6.2 Obligations of Company

On or before Tranche 2 Complelion, the Company must procure that 8 mesting of
directors of the Company ks convened or a circutar resolution of the directors is passed fo
approva, subject to recapt of the Tranche 2 Subscrption Amount al Tranche 2
Completion, the issue of the Tranche 2 Subscription Shares tothe Subscriber,
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6.3

6.4

Subscription at Tranche 2 Completion

Al Trancha 2 Compladion, the Subscrber

(&) will be deemed to have subscribed for and accepted the issus of the Tranche 2
Subgcription Shares, and

=] miusl pay o the Company the Tranche 2 Subscrption Amount in immediately
Available Funds

Issue at Tranche 2 Completion

At Tranche 2 Completion, the Campany must

fa) is5ue or procure tha (ssue of the Tranche 2 Subscription Shares to the
Subscribar free from any Encumbrance or other third pary nighis; and

(b} provide the documentation reguired by clauss 6.5 to the Subscriber,
Documents to be delivered by the Company at Tranche 2 Completion

A% soan as s reasonably practicable after Tranche 2 Completion, the Company must
give to the Subscriber or procure for the Subscriber, &t the election of the Subsariber, &
CHESS scknowledgment statement or issuer-spansorad halding statement in respect of
the Tranche 2 Subscription Shafes.

Warranties

TA

7.2

7.3

74

Company Warranties

The Company gives the Company Warranties to and for tha banefit of the Subscriber.
Subscriber Warranties

The Subscribar gives the Subscriber Warrantes 1o -and for the bensfit of the Company,
Repetition warranties

The Warranties given by the Company and the Subscriber are given:

EY] in respect of each Warranty which |s expressed to be given on a parficutar date,
on that date; and

{b) in respect of aach other Warranly
(1) on the date of this agreement;
{2} immediatety before Tranche 1 Completion; and
{3) immediately before Tranche 2 Campletion.

Survival

The Warranties survive the execution and completion of this agreement.
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7.5

7.6

r.r

7.8

7.9

T.10

Reliance
(a} T Company acknowledges that the Subscriber enters into this agreement in
reliznca on each Company Waranty

(b} The Subseriber acknowladges that the Company enters into this agreement in
reffance on each Subscriber Warranty

Independent Warranties

Each Warranty is separate and indepandent and not imited by reference to any other
Warranty or any notice of waiver given by any party in connection with amything in this
agreement,

Due diligence investigation
All powers of the Subscriber in conneaction with the Company Warranties may not be

enforced and the Company will have no Eability in respact of any Company Warranty to
the exient that, before the date of this agreement

{a) the matier was tully and fairly disclosad in the Disclosure Materials, or
b} the Subscriber knew of the matter
Limitation

The Company has no Babilly retating to or arising out of a breach of & Company
Warranty unless the Subscriber has given written notice of the Ciaim relating to or arising
out of the breach to the Company within 24 months after the Tranche 2 Completion Date.

Maximum aggregate liability

The maximum aggregate liability of the Company as a result of all Claims made by the
Subscriber in redation to & breach of the Company Warranties is:

(&) if Tranche 2 Completion hes not occurmed prior to the Subscriber becoming
aware of the breach of the Company Warranty, an amount not excaeding
54,200,000, or

(s} if Tranche 2 Complefion has ocourned prios to the Subscriber becoming aware
of the breach of the Company Warranty, an amount not exceading $20,000,000,

Acknowledgments

The Subscriber acknowiedges that:

{a} the Company has not made any represantation or warranly in connsction with
thizs agreement {including & representation or warranty about the financial or
other prospects of the Company) other than the Campany Warranties, and that
no such representalion ar warranty has been madea on the Company's bahalf,

(B ag al the Tranche 2 Completion Date, # will have receheed independant
professionsd advice in refation io the subscription of the Subscription Shares
{including legal, sccounting, tax and financia! advice) and satisfied itselfl about
anylthing arsing from that advice and |s able to evaluste tha risks and merits of
subscribing for the Subscription Shares;
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ic) in entering into this agreement and proceeding to completion, the Subsariber
rales on s own investigalions and professionsl advice received and does not
raly on any representation or warranty other than the Company Warranties, and

(3] to the fullest extent parmitted by law, all terms, condifions, undertakings,
imducaments, warranlies of represaniations, whether express or imphied,
statutory or otherwise, not expreasly set out in this agreement and which relata
to this agreement or 8 matter the subject of a Company Warranty, are excluded,

Future events

The Company musl immediately give wrillen notice b the Subscriber f it becomes aware
of anything that results or may result in any of the Company Warranties baing unfulfiled,
untrue, mcormect or misleading.

Indemnity

Subject to clauses 7.7, 7.8, 7.9 and 7.10, the Company indemnifies the Subscribar
against any Loss suffered or incurred by the Subscriber as a result of a breach of a
Company \Warranly,

Future equity and debt issuances

8.1

Equity issuances

(a) Following Tranche 2 Completion and untit the accumence of & Terminating
Event, if the Company propases, directly or indirectly, to undertake an Equity
Offer, the Company mus! ensura thal the Subscriber is given at least 10
Business Days written nofice of any proposal o conduct an Equity Offer and the
material terms on which that Equity Offer will ba conductad {Equity Offer
Motice},

ik} If the Subscribar wishes to parlicipate in an Equity Ofer then the Subscriber
must provide wrilten nofice 1o the Company to that effect (Equity Cffer
Acceptance) within 10 Business Days of recaipt of an Equity Offer Motice.

i) Upan receipt of an Equity Offer Acceplance from the Subscriber in accordance
with clauze B.1(b}, the Company musl negoliate with the Subscriber in good
faith to identify whether the parties can agree the terma on which fhe Subscribar
will participate in the Equity Offer,

(e} if the Company receives an Equity Offer Acceptance from the Subscriber in
accordance with clause 8.1{b) then the Company must nol issus any Shares 1o
third parties under the Equily Offar unii:

{1} {he terms of the Subscnber’s participation in the Equity Cffer are
agreed between the Company and the Subscriber under clause 8.1(c)
iif applicable); or

(2} no agreamant s reachad betwean the Company and the Subscriber
under clause B.1(c) within 10 Business Daya of the Company having
recaived an Equity Offer Acceptance from the Subscriber in accordance
with clause 8.1(b).

= if:



=]}

(1) the terms of the Subscriber's padicipation in the Equity Offer ara
agreed between the Company and the Subscriber withn 10 Business
Days of the Company having recehved an Equily Offer Accaptanca fram
the Bubscriber in accordance with clavse 8:1(b) | and

(2} the Company reguires shareholder approval by law or the ASX Listing
Rules before Shares in the Company can beé issusd 1o the Subscribar
under this clause 8.1 (Required Shareholder Approval),

then such isswe will ba canditional upon recaipt of the Required Shareholder
Approval and the Company must use all repsonable endeavours (o ensund thal
Required Shareholder Approval is obtained in respect of the issue of such
Shares o ke Subscribar as expadiiously as possible after the Lima of such
agreement {including taking all reasonable steps o procure that the Company’s
non-interested direciors unanimowsly recommend that Company shareholders
wote in favour of the resalution approving the issue of such Shares to the
Subscribern, subpect at all imes o those directors’ iduciary and statutory dutles).

Forthe svoidancs of doubt and without liritation,

(1) nothing in this agreement obligates the Company o agree to permif
the Subscribar to participate in any Equity Cffer; and

(2 nathing in this agreement prevents the Company from issuing any
ahares lo third parties under any Equity Offer

(A} i the Subscriber does nol give an Equity Offer Acceplance
in accordance with clause 8.1(b);

B} if the Subscriber nolifies the Company in writing that i does
nol wish to participate in the relevant Equity Offer; ar
ch il tha lerms of the Subscriber's paricipation in the relevant

Equity Offer are either not agreed or are agreed bebween the
Company and the Subscrber in sccordance with clause

B 1{c) but the Subscriber fails to perorm its obligations in
relation to such patticipation or the Company doas nal,
despite camplying with clause 8 1{e), obtain any Reguired
Shareholder Approval,

Upon & Terminating Event occurning, all of the Subscribar's rights pursuant to

thiz clause B.1-are sutomatically and imevocably terminated with immrediate
effact

8.2 Right of first refusal for debt or alternative capital raising

(a)

Following Tranche 2 Completion and until the cccurrence of a Terminafing
Event, if any Azure Group Member wishes to:

(" directly or indirectly borrow funds via & debi issuance which is not an
Eguity Securily (Debt Funding), or
(2] enter into any royally agreement, sireaming agreament, or pra-

payment agreement (Streaming Transaction),

the Company must first offes, or procure the relevant other Azure Group
Mambef fo first offer, the Subscriber, by wrilien natice, the apfion to provide or
anbar indo (2% applicable), subject o complance with law and the ASX Lisling
Rules and obtaining any sharehotder approval required under the ASX Listing
Rules or the Corporations Act gt the relevant fime;

{3} the Dabt Fundimg, o
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{4 the Streaming Transaction,
(ROFR Optlon Notice)

Each ROFR Option Notice given by the Company, or ather relevant Azure
Group Member, must

{1} spaaily the materal cormmercial terms of the proposed Debt Funding
or Sireaming Transaction (a5 apphcable); and

(23 include & staterment to the effact thal the Subscriber has the opfion,
subject io ihis agreement, o provide the Debl Funding or enter info
the Sireaming Transaction on the matenal commercial lerms sel out in
the ROFR Option Matice,

The Subacriber may exercise @8 option under clausa & 2(a) by giving writlen
notice fo that effect to the Company and, whara applicable, the other relevant
Azure Group Membar within 10 Business Days after the dats of the
Subscriber's receipt of the ROFR Option Motice (ROFR Exercise Notice) after
which time the offer under the ROFR Option Notice will expire and the
Company, and other relevant Azure Group Marmbers, will ba free 1o enter info
ihe Debl Funding or Steaming Transaction with any third parly or third paties

The agraemenl for, and complation of, any transaction confemplated by 8
ROFR Exercise Notice will be subject io and conditional on:

{1} a Terminating Event nol having ocourmad;
{2} compliance with applicable laws and the ASX Listing Rules; and

(3 any shareholder approvats reguired under the ASX Listing Rules or
tha Corporalions Al being obained.

Whera shareholder approval is required by law or the ASX Listing Rules before
& transaction contemplated in a ROFR Exercime Notice can complete, the
Company must, ar the Company must procura thal the other relevant Azure
Group Member must, e 88 reasonable endeavours to ensure thal shareholder
approval (s obtaéned in respect of such fransaciion as expeditiously as possible
after the Subscriber gives the ROFR Exercise Matice (including whers
applicabls, the Company taking all reasonable steps to procure thal the
Company's non-interested directors unanimausly recammend that Company
shareholders vote in favour of the relevant resofution, subject at afl times to the
those direciors’ fiductary and siatutory duties).

If any required shareholder spprovals ara not passed at a general meeting of
each ralevant Azure Group Member for the purpose of clause B.2(d){3) then the
foregoing rights et out under the ROFR Exercise Molice will lapse.

Upen a Terminating Event occuring, all of the Subscriber's rights pursuant o
this clavse B.2 are automatically and imevocably terminated with immediate
efiect,

Appointment of directors

8.1

Nomination of directors by the Subscriber

(@)

Following Tranche 2 Completion and until the occwrence of a Terminating
Ewvent, the Subscribar may, subject to the remainder of this clause 3.1
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1] nominaie ona person o be appointed a3 a non-execulive direcior of
the Company; or

(2) nominate a replacement of the person nommated under ciause
g, 1(a)l1) by written nofica 1o the Company specifying thalr
replacamenl,

(in each case the 30M Nominated Director),
The S0M Nominated Director must be a parson of good fame and character

Whera tha Company receives a nolice from the Subscriber pursuant io clause
& 1(a){1} nominating a SQM Mominated Director, the direciors of the Company
shall appoint the 5QM Nominated Director as a director of the Company,
subpect to;

1) the ASX Lisfing Rules and the Corporations Act,

(2} there being no other SGM Mominated Director on the Board, and

{3) receipt by the Company of a consent to act as a director of the
Company, signaed by the S0M Nominated Directar,

Whera the Company récalves a nolice from the Subscriber purseant (o clausa
g 1{al2) nominating & replacemant of the S0M Nominated Directar, the
directors of the Company shall appoint that replacement SOM Nominated
Director as & director of the Company, subject 1o:

i1 the ASX Listing Rules and the Corporations Act,

2 the existing SQM Nominated Director ceasing to be a director of the
Company (including due to their rasignation, or removal from the
Azure Board or a resolution for their ekection to the Azure Board not
being passed at 8 general meeting of the Company), and

(3 racedpt by the Company of & consent 1o act as a director of the
Company, signed by the replacement SOM Nomingsted Director.

In accordance with the reguiremants of the ASX Listing Rules, any appointmeant
of a S0M Nominated Director by the Company's hoard would also be subject to
the Company's sharehalders voting to reappoint the nominesa af the Company’s
next annual general mesting (and subseguantly in accordance with the ASX
Listing Rules and the Constitulion).

Until tha acourrénce of a Terminaling Event, the Company must ensure that
{subject to their continuing consent, the ASX Listing Rules and the Corposations
Act} the then serving SQM Nominated Director |s proposad for @lection at the
next annual genaral meating of the Company convened after their appointment
and thal it takes afl reasonable sieps o procure that the Company's non-
interested directars unanmoausly recommend that Company sharehalders vols
in favour of the relevant resolution for that slection, subject at all times to thoss
directors’ fidusiary and statutory duties.

The SOM Mominated Director may provide the Subscriber with any information
acquired by the SOM Nominated Director in their capacity as a director of the
Company provided that such infarmation is provided to the Subscriber in a
manner that does not cause any breach of law or the ASX Listing Rules and
does not confict with any information protocols to be agreed between the
Subscribar and the Company and such information is to be maintained by tha
Subscriber in accordance with the confidentzality obligations in clause 12

Forso long as the Subscribar is antitied to appoint & director in accordance with
clauze 5.1{a), tha Company must nol appoint any additional direclors) of the
Company which would increase the number of directors of the Company
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beyond five, inclusive of the SOM Nominated Director, unless otherwise agreed
in writing bebwean the pariies,

Lipon & Terminafing Event occumng, all of the Subscriber's rights and all of tha
Company's obligations pursuant to this clavse 9.1 are sutomatically and
irravecably lerminated with immediate sffect and (unbess previously directed

otherwise by the Azure Board), the Subscrber must immedialely procure that iz

S0M Nominated Directar immediatety resigns from the Azure Board (and from
any other position held by thal peraon in the Azure Group).

Representation on Technical Steering Committee

{a)

(b

]
(d)

&)

(g

thi

On ar prier fo Tranche 2 Completion and until the occurrence of @ Terminating
Event, the Company must establish and maintain the Technical Stearing
Commillea

The rofe-of the Technical Steering Committes will be 1o

i1 provide advice to the Company from time to fime on cetain technical
matters in reapect of exploration and development of the Company’s
lithium assels,; and

2] approve all programmes and budgets retating Lo fithsum exploration

dridling campaigns for & particular period,
The Technkcal Steenng Committes Wil comprise up fo 3 representafives

The Company will have the right to appoint two representatives to the Technical
Steering Committes

Following Tranche 2 Completion and untll the occurrence of a Terminating
Evenl ihe Subscribar may, by writhen notice to the Company, nominate ona
person (who must be an employee or consultant of the Subscrber) as the
Subscribar's representative on the Technical Stearing Commiltes,

Upon receipt of a wrilten notice under clauzse 9.2(B), the Company {and tha
Azure Board) misst prompily procure that the Subscriber's nominated
representalive i appointed to the Technical Steering Commiiies.

From Tranche 2 Completion until the occurrence of & Terminating Event:

i the Company must provide the Technical Steering Commiitee with
wiltten naotice of, and the prior opporiunily to consult on, all malerial
decigions relating to technical matters in respect of exploration and
development of the Company's thium assets {including, but not
limited ta, planning and execution of [ithium cassium fanialum
pegmalite targeted driling programs, sampling, geophysical and
geochemical surveys, and planning and implemeniation of scoping
and feasibiity studies);

{2) the Company must prepars and provide a technical repart to the
Technical Stearng Committea in relation to the Company's lithium
assels as 5000 as s reasonably practicable after the end of each
catendar month; and

{3) tha Technica! Steernng Committes must hold mestings once per
guarter and at such additional times as reasonably requestad by the
Subscribar

Upon a Terminafing Event occurning, gll of the Subscriber's rights and &8 of the

Company's chligations pursuant to this clause 8.2 are aulomatically and
irrevocably terminated with immediate effect and (unfess previously directed
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pthenyise by the Azure Board) the Subscribar must immediately procurs that is
representative serving on the Technical Steering Committes immediataly
resigns from the Technical Steering Commiites (and from any other position
hetd by that person in ihe Azure Group),

Offtake rights

1

]

(b}

ic)

()

(&)

Tha Company and the Subscriber must negotiate in good faith and use all
reasonable endeavours (o agres the terms of and execute 8 formal legaiy
binding offtzke agreement on or before the Cut Off Date under which the
Subscriber, or B8 nominee, s entilled o an offtake right i respect of 26% of &ll
Lithium Product in which the Company has an interest (Subscriber Offtake
Rights}.

The price fo be agreed for Lithium Product will be calculated by referenca lo
ong or more recognised marke! indices in reapect of ithium reasonably agreed
babwean lhe parties.

Subject to Tranche 2 Complation occurting, until such bme as the formal legally
binding offtake agreement has been sxecuted, the Subscriber's offtake rights
will be as zef ocut in this clause 10,

The terms of the offtake will ba as follows:

(1) The Subscriber will be entitled to 25% of all Lithiem Produd in which
the Company has an interest

(25 The delivery point will be al the Tenement boundary, unless agraed
ciherwiss

(3 Risk in the Lithium Product will pass at the delivery point,

(4} The Company will provide the Subscriber with regular updates on
planned production, and ather information reasonably required by the
Subscribar,

{5} The offtzke agresment will include provisions substantislly the samea
as clauses 12, 14, 15 and 16 of this agregmeni

Lipon & Termnating Event oocumng, all of the Subscriber's nghts pursuant to
this clause 10 are automatically and Irrevocably tarminated with immediste
effect,

Termination

1.1

Termination by the Subscriber

The Subscriber may tarminate this agreement st any time before Tranche 2 Completion
by natice in writing ta the Company if

(a)

an order js made or an effective resolution is passed for the winding up or
disgotution withoul winding up (othensisa than for the purposes of
reconstruction or amalgamalion) of the Company,
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] & receiver, receiver and manager, judicial manager, bquidator, adminisirator ar
Eke official is appointed over the whole or 8 substantial part of the underaking
or property of tha Company,

{c) & holder of an Encumbrance fakes possession of the whaole or any substantial
part of the undariaking and property of the Campany; ar

{d} the Company malenaly breaches the agreement, including breach of a
Company Warranty in 8 matenal respect occurring before Tranche 2
Completion,

Termination by the Company

Tha Company may lerminate thizs agreament at any fime before Tranche 2 Completion by

natice in writing to the Subscriber i

(=) an order is made of an effective resolution is passed for the winding oo
digsolution without winding up {otherviss than for the purposes of
reconstruction or amaigamation) of the Subscriber;

5] a receivar, receiver and manager, judicial manager, kquidator, adminisfrator or
fike official is appointed aver the whole or a substantial part of the undertaking
of property of the Subscriber,

{ch a holdér of an Encumbrance takes possession of the whole or any subsianiial
part of tha undertaking and property of the Subscriber, or

[d} the Subscriber materially breaches the agreement, inchuding breach of a
Subscriber Warranty in 8 material respect occurming before Tranche 2

Completian.

Effect of Termination

if thizs egresment is ierminated under clause 2.5 or this clausa 11

] each party retains the rights it has against the other in respect of any breach of
this agreamant occurring bafore termination; and

{b) the rights and cbligations of each pary under each of the following clauses and

schedutes will continue independently from the other obligations of the perties
and survive iermination of this agreament

(1} clause 1.1 {Definitions and interpretation);

(2} clause 7,12 {Indemniy);

i3 clause 11 (Termination);

(4} clauss 12 (Confidentiality and announcemanis);
=] clause 13 (Duly, cosls and expenses),

)] clause 14 (GST);

{7 clause 15 (Notices); and

(8} cleuse 17 {Ganarad).
No other right to terminate or rescind
Mo party may terminate or rescind this agreement {inciuding on the grounds of any

breach of Warranty of misrepresentation that occurs or becomes apparant before
Tranche 2 Complation) excepl as permitied under clause 2.5 or this clause 11,
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Confidentiality and announcements

121

12.2

13

Confidentiality

Each party {recipient) must keap secrel and confidential, and must not divulge or
disclose any information relaling to ancther party or its business (which iz discloged to the
recipient by the other party; its representatives or advisers) or this agreement ofher than
to tha extent that:

(@) the information i in the pubbc domain as al the date of 1his agresment {or
subsequently becomes in the public domain other than by breach of any
obligaton of confidentiality binding on the reciplant);

{b) the recipbant is required o discloss the information by applicable law or fhe
rules of any recognised securities exchange on which its shares or the shares
of any of its related bodies corporate are ksted, provided that the recipiant has
to tha extent possible having regard to the required ming of the disclosure
consulted with the provider of the information as to the form and content of the
disclosure;

ek the disclosure i made by the recipient to its financiers or lewyers, accountants,
Investment bankers, consultants or other professional advisers o the axtani
necessary to enable the recipient to proparly perfarm its obligations under this
agreement of io conduct their business generally, in which case the recipient
must ensura that such persons keep the information secret and confidential and
do nof divuige or disclose the information to any ciher person;

Idj the disclosure is required far use in legal proceedings regarding this agreament,
of

(&) the parly to whom the information relates has conganted in writing before the
dsciosure,

Extent of obligation

Each reciplent must ensure thal its directors, officers, employees, agents,
representalives, financhers, advisers and related bodbes corporale comply in all respecis
with the recipient's obligalions under clause 121

Duty, costs and expenses

131

13.2

Duties

The Subscribar must pay all Duty in respect of the execution, delivery and performance of
this agreement and any agresment, fransaction or document entered info or signed under
this egreement,

Costs and expenses

Unless cthensise provided for in this agresment, each parly must pay iis own costs and
gxpenses in respect of the negoliation, preparation, execution, delivery, registration and
performance of this agreement and any other agreement or document enterad into or
signed under this agresment.
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GST

14.1

14.2

14.3

14.4

15

Definitions

Words used in this clause 14 that have s defined meaning in the GET Law, have the
same meaning as in the GST Law uniess the context indicates othanasa.

GST

(&) Unless expressly included, the conslderation for any supply under orin
connecihon with this agreement does not include GET.

ib) To the extent that any supply made under ar In connaction with this agreament
is a taxable supply (ather than any supply subject to a reverse charge or made
under another agreament that containg a specific provision dealing with GST),
the recipient must pay. in addition to the considaration provided under this
agreement for that supply (unless i expressly includes GST) an amount
(additional amount) egual to the amount or relevant pan of that consideration
{or its GST exclusive market value) multipl=d by the rate af which GST &
imposed in respect of the supply, The recipient must pay the addifioral amount
gt the same time as the consideration to which it i& relerable

(c) Whenever an adjustment avent or adjusiment occurs in relation to any supply to
which clauses 14.2(a) and 14.2(b) applies:

(1) the suppller must detarmine the amouni of the GST component of the
consideration payable gnd isswe an adjustment note, credit note or
debit note (whichever is retevant) to the recipienl within 14 days of the
adjustment event or adjustment; and

(2} if the G3T component of thal congideration differs from the amount
previously paid, the amount of the difference must be paid by,
refunded io of credited o the recipbent, as applicable,

Tax invoices

The supplier must isswe @ Tax Invoice to the recipient of & supply o which clause 142
applies no later than 7 days following payment of the GST inclusive considesation for that
supply under that clause.

Reimbursements

If gither party is entitied under this agreement to be reimbursed or indemnified by the
other parly far & cost or expanses incurmed in connection with this agreement, the
reimbursement or indemnity paymant must not include any GST component of the cosl or
gxpense to the extent that the cost or expense is the consideration for a creditable
ecquisition made by the party baing reimbursad or indemnified, including an input tax
cradil entitlement of its representative mamber,

Compliance

{a} In this clause 15,




(2

3)

{4}

()

Thing of Value means any item or benefil, including, but not imited o
cash, cash equivalents (such as gift cards, gift certficates and
merchandse discounis), loans, gifts, ravel, enfertainment, meals, per
diems, favors, business or employmeant oppartunities, and compliance
with a request to provide a thing of valua 1o a third person (such 8z a
relative of a Public Offickal or other external person);

Close Person means any spousa, partner, parent, grandparant,
sibling, child, grandchild, nlece, nephew, aunt, uncle, cowsin, whalher
through blood or marriage; including those of the Public Official’'s
spouse andior partner; a business partner and any other individua
that the Pubke Official considered closa,

Public Entity means any national, regional, local, or ather
governmental body, department, agency, or instrumantaldy, in any
branch {executive, legislalive, or judiciary], or other governmeni-
oumd or governmeni-controlled crganization, corporalion, or
enterprise;

Public Official means any.

iA) eny officer or employee of any national, regional, local, or
ather government or any deparment. agancy, of
mstrumentality of such a govermment, incleding any elected
or appointed official, im any branch (executive, legislative, or
judiciarny);

(B any officer or employee of & company or entarprize owned
or contralled by or performing a function of a govemment;

(L] amy officer or employes of a public or stale-sponscrad
university or research organization;

() any political party, poltical party official or candidate for
public office at any leval,

{E} any officer ar employea of a public international arganization
(e the Workd Bandk, the United Nations, or the Intamational
Monatsry Fund),

iF} any member of & royal family or member of the mildany,

(23] any individual acting in an official capacity for or on behalf of
any of the above categories (whether paid or unpald), and

{Hj any individual othensviss categorized ag a Public Official
under applicable local laws or 30M's palizies; and

Prohibited Payment means the payment, offer or promise (o pay, ar
authorization of the payment, offer or promise, directly or indirectly, of
any monay or any Thing of Valus ta:

(A a Public Offical for the purposes of impropery Influancing
the actions or decisions of, or for securing any mpooper
advantage from, such Public Official;

B8} any person (whether or not & Public Officisl, including the
Subsoriber's customers, potential cusiomers, awners,
officers, direciors, and employess) o influence thal parson
o act or fail to act, to reward the person for acting or failling
1o act, or whera the recaipt of the Thing of Value itself is in
breach of a duly of good fath, mpartiality or trust; or
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(] any person while knowing or having reason io know that all
or any partion of the money or other Thing of Value will ba
offered, promised or given to a Public Official in arder to
impeoparly influence or reward official aciion or to any
person to influence or reward such person to breach a duty
of good faith, impartiality, or trust.

For the duration of this agreement and in relation 1o the agreement, the
Company represents and warrants that

(1) the Company's officers, directors, emplovees, subcontractors, agents,
partners and afiillates (gach a Company Agent) shall not make &
Prohibited Payment in connaction with the business of the Company
of #s Subsidiaries or affiliates;

{2} the Company, and the Company Agenta, have and will comply with all
applicable anti-corruption lews including the laws of Australia, and the
L. 5. Foreign Corrupt Practices Act (the FCPA) (Anti-Corruption
Laws);

(3 io the Company's knowledge, no Company Agent is & Public Official
or the Clpse Person of & Public Official, and no Public Official is
directly or indirectly an owner or investor. The Company will inform the
Subscriber promplly and in writing if, at any time, there is 8 chengs to
any represantation made in this clause 15(b). If, in the opinion of the
Subsoriber, such @ change mcreases the compliance risks retatad to
this agreement, the perties will work together lo reach an acceptable
solution. If no such solution can be found, such change will consiituie
grounds far termination of this agreement as sat forth in clause 15(c),

{4} the Company shall not employ or refain any sub-agend, parson, entity
or representative to parform any duties or abligations of the Company
under thiz agreament, padomm any act which the Company cannot
perform pursuant 1o this agreement, or which would breach this
agreement without the prior written agreement of the Subscriber,

5 tha Company shall comply with the Subscriber's Code of Canduct far
ihe Subscribar's Business Pariners {In force at the date of this
agrearment) and tha Azure Antl-Bribery and Anti-Cormuption Policy and
agrees 10 not make any material amendmants to the Azure Anti-
Bribery and Anti-Cormmuption Policy without the prior written consent of
the Subscribaer (which must not be unreasonably withheald or delayed
by the Subscriber);

53] the Company shall make, keep, @nd maintain accurate and
reasonably detailed books and financial records in connection with its
performance under, and paymeants made in conmaction with, this
agreemenl, The Company shall devise and maintain a system of
internal accounting conirods sufficient to provide reasonable

assurances thet

{A) transaciions are exacuted and access o assels is given anly
in accordance with management's general or specific
suthorization,

(B} transactions are recorded as necessary to permil

preparation of panodic financial statements and to mainiain
accountabiiity for assets, and
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(8)

(%)

(10

{11}

) the recorded accountability for assets s compared with
existing assels af reasonable intervals and appropriate
aotion is taken with respect to any differences;

upon request, dunng the term of this agreement and for a pericd of
five (5} vears following the expiration or termination of this agresmeni,
the Subscriber shall have the nght to aedit end examine the books
and financial records of the Company Lo lest comphiance with this
clause 15, The Subscriber may only exercise its auwdil rights under this
clause onca par year, during normal business hours and with
repsonable prior written nolice having bean given o the Company.,
The Company will provide any information and assistance reasonahly
required by the Subscrber in connachon with such an audit, including
aqoess to their key personned, including those working for or on behalf
of the Company, Audits will be conducied by employess of the
Subscriber's Intermal Audit Department, or by an independent audit or
other professional fivm mulually acceptable to the Subschber and the
Company, The costs of each audit shall be borne by the Subscriber

the anti-corruption due diigence information previously provided by

the Company to the Subscriber remains accurate and complete. The
Company agrees o provide tha Subscriber with such additional dus
diligence information as may be requested by the Subscnber during
the term of this agreement. In the event of any significant changss in
the due diligence information previcusly provided fo the Subscriber,

tha Company agreas to promptly nolify the Subscriber, inwriting, of
any such changes;

the Company agrees ihat at each mesting of the Azure Board It will ba
a slanding agenda item for the Azure Board to discuss anfi-bribery
and anfi-corruption compliance matters;

the Company agrees that the Company Agents and any other
individuals working on behalf of the Company who may interact with
Public Officials, including subagents or subcontractors approved by

the Subscriber, shall complete enti-corruption compliance training,
and

the Company agrees i certify complrance with the above
representations and wamanties and with the Azure Anti-Corruplbion
and Anti-Bribery Policy when reasonably requested to do ao by the
Subscriber (but no mora than once annually),

If the Subscriber reazonably and In good faith based on credible avidence
belisves that ihere may have been a breach of any representalion or wamanty
gei forih i clause 15(b] of this agreement then the Company shall cooperate in
good faith fo determine whether such a breach has occumed, If based on
credible evidance |t is determined that there has been a breach of any such
representation or warranly by the Company then the Subscriber shall have the
right unitateraliy io ferminate this agreement immediately
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16 MNotices
16.1 Form and delivery of Notices
A notice or other communication under this agreement (Notice) muest be in writing and
delvarad by hand or sent by pre-pald post or email o @ party af the address or the email
for that party as s&t out in the table below (or &s otherwise specified by a party by Notica).
Party Details
Comgany Address: Leval 1, 34 Colin Streat, Wesl Perh Wa 6005
Attention: Bret! Dsckeon
Email: brofliEprumimingrabi com oy
Subsenbear Address: Leve! 18, 1008 51 Gecges Termace, Parth W 6000
Attention: Mark Fones [with copy o Luis Bravo)
Email: mark onesilisgm com (with copy to lus orevoisom con)
16.2 When Notices are taken to have been given and received
{a) A Notice delivered by hand to the nominated address |s regarded as glven and
recaived when delivered to the nominated addrass.
(b} A Motice sent by post is regarded ag given and received on the second
Business Day after the date of postage.
(e A Motice sent by email is regarded as given and recatvad on the first to accur of
{1 the sender receiving an automated message confirming delivery, and
{2 twio hours after the ime that the email was sent (as recorded an the
device from which the email was sent) provided that the sender does
nat, within that period, receive an automated message that the email
has not been delivered,
id) A Mofice deliverad or received other than on a Business Day or after 5.00pm
{recipient's time) is regarded as receved al 9.00am on ihe foliowing Business
Day and a Notice delivered or recaived before 9.00am (recipient's time) on 8
Business Day iz regarded az received at 9.00am on that Business Day,
17 General
171  Governing law and jurisdiction

(a)
(b}

This agreemant is governed by the [aw In force in Western Australia,

Each parly Irtevocably submils o the non-exclusive junisdiciion of cours
exercising jurisdiction in Western Australia and courts of appeal from tham in
respect of any proceedings arising out of or in cennection with this agreement.
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17.2

17.3

17.4

17.5

17.6

Each party imevocably waives any obyection to the venue of any legal process in
these courts on the basis thal the process hes been brought in an incoméanient
farum

Invalidity and enforceability

(&) If any provision of this agreement is invalid under the law of any jurisdiction the
provision is enforceable in thal jurisdiction to the extent that it iz not invalid,
whather 4 Is in 2avarable terms or not

{+}] Clause 17 2{g) does not apply whers enforcement of the prowision of this
agreemant in accordance with clause 17.2(a) would materially affact the natura
or effect of the parties’ obEgations under this agreamant.

Waiver

No party 1o this agresment may rely on the words or conduct of any other party as a
wabver of any right unless the waiver is in writing and signed by the party granting the
Waiver,

The meanings of the terms usad in this clause 17.3 are sat out balow.

Torm Wbeaning
conduct inczludes delay in the exsrciss of a nght
right Aty righd ansing under or in connection with this agreemiant and

includes the right to rely on this clausa

wralver inchudes an election between rights and remedies. and conducl
it might otherwies give riss o an estoppal

Variation

A vanation of any term of this agreement must be In writing and signed by the parties.

Assignment of rights

(&) Rights arsing sul of or under this agreement are nol assignable by a party
without the prior writtan consent of the other party.

() A breach of clause 17.5{(a) by a parly entitles the other party to terminate this
agreement.

[} Clause 17.5(b) does not affect ihe construction of any other part of this
agraament.

Further action to be taken at each party's own expense

Each parly must, al its own expense, do &l things and execute all documents necessarny
to give full effect to this agreement and the transactions contemplated by IL.
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1.7

17.8

17.9

17.10

17.11

17.12

HERBERT

PREEHLLS

Entire agreement

This agreement atates all ihe express terms of the agreement between the parties in
respect of ils subject matter, If supersedes all prior discussions, negotiations,
understandings, arangemenis and agreements, express of impled in respect of iz
subject mattar

No merger

The Warranbies, undertakings and indemnibies in this agreement will nol menge on
Tranche 1 Completion or Tranche & Completion,

No reliance

Meither parly has reied on any siatement by the other parly not expressly included in this
agresmeant.

Counterparts

Thiz agresmant may be executed in any numberof counterparts. All counterparts, laken
ingether, conshifute one instrument, A pery may execuls this agreemeant by signing any
counterpart inchuding through electranic means.

Relationship of the parties

(8} Mothing in ihis agreement gives a parly authonty to bind any oiher parly inany

way.

ik} Mathing in this agresmant imposes any fiduciary dubies on.a parly in refation to
any other party

Exercise of discretions

(=) Unless expressly required by the terms of this agreamsnt, a party |s not
raguifad to act reasonably in giving or withhodding any consenl or approval or
axercising any other righl, power, authority, discrelion or remedy, under or in
conmection with this agresment,

{b} A parly may (without any requirement o act reasonably) imposs conditions on
the grant by i of any consent or approval, or any walver of any right, power,
guthornity, discretion or remedy, under or in connection with ihis agreement. Any
conditions must be compkad with by the party relying on the consent, approval
07 WAREr,
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Schedule 1

Company Warranties

9 General Warranties

The Company warmrants that:

(=)
(&)
]

(d)

(e)

it

{registration) it is & corporation registered (or taken (o be registersd) and vabdly
existing under the Carparations Act;

{Incorporation) it is validly Incorporated, organisad and subsisting in accordance
with the laws of its place of incorporation;

{power and capacity) it has full power and capacily to enter into and perfarm &8
obligations under this agreemant;

{corporate authorisations ) af necessary authorisations for the execution,
delivery and performance by the Company of this agreement in accordance with
its tarms have bean oblained or will ba obtained prior to Tranche 1 Completion
{ingofar s those authorsations ralate ta the Company complying with iis
obligefions in connection with Tranche 1 Completion} and Tranche 2 Complation
(&= applicabla),

(no legal impediment) the execution, defivery and performancea of this

agreement;
(1) complies with #s constitution or other consfiluent documents (as
applicable); and

(2 does not constitute & breach of any law or obfigation, or cause or result
in a materéal defaull under any agreement, or Encumbrance, by which it
is bound and that would prevent it from enatering into and performing its
obligaticns under this agreameant,

isolvency)

(1) it has not gone, or propesed to go, mto liguidation;

() it has nol passed & winding-up resclution or commenced steps for
winding-up or dissolution;

(3} it has not raceived a deragistration notice under section 80TAB of the

Corporations Act or any communication from ASIC that might lead to
such a notice or applied for deregistration under seciion B01AA of the
Corporations Act;

(4} it has not bean presanied or threatenad with a petition or other process

for winding-up or dissolubion and, so far as the Company 15 aware, there
are no-circumstances justifying a petition or other process,

(5) no recaiver, receiver and manager, judicial manager, ligusdatar,
administrator, official manager has baen appeinted, or is threatenad or
expiecied to be appointed, aver the whole or a subsiantial part of the
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undertaking or property of the Company, and, o far as the Company is
awara, thefe are no circumstances [usiifying such an appointment; and

[:1] it has not entered into, or taken st2ps or proposed to ender into, any
arrangament, compromise of composition with or assignment of the
benafil of is creditors or ciass of them;

{group structure) # does not have any subsidiaries,

(capital structura) as af the date of this agreement, the capital siructure of the
Company 5 a8 set out in Schedule 3,

{ownership at Tranche 1 Completion) the Subscrber will scquirg 2t Tranche 1
Comphation:
(1) the full legal and beneficial ownership of the Tranche 1 Subscription

Shares frae and clear of all Encumbrances, subject (o registration of the
Subscriber in the ragister of Company shareholdars;

2} the Tranche 1 Subtscription Shares free of competing rights, iIncluding
pre-emplive rights and rights of first refusal; and

{3 the Tranche 1 Subscripfion Shares that are fully paid and have no money
owing in respect of them; and

(ownership at Tranche 2 Completion) the Subscriber will acquire at Tranche 2
Completion:
(1) the full legal and beneficial ownership of the Tranche 2 Subsoription

Shares free and clear of &l Encumbrances, subject to registration of the
Subscriber in the register of Company shaneholders,

i2) the Tranche 2 Subscroplion Shares fres ol compeling righis, including
pre-gmplive rights and rights of first refusal; and

a3y the Tranche 2 Subscription Shares that are fully paid and have no monay
owing in respect of them.

Transaction warranties

2.2

Mo breach of law

The Comparny warranis that:

(a)

(k)

subject to the satisfaction of the condibions referred to in clause 2.1 and obtaining
any shareholder epprovals required wnder the ABX Listing Rules and the
Corporations Act to comply with #s obligations under this agreamant, the
execution, delivary and performance of this agreement by it will not constitute a
braach of any law, regulation or the ABX Listing Rules; and

to the best of its knowladge, it is nat in any materal respedt in breach of any law,
reguiation, its Constitution or tha ASX Listing Rules where such breach wauld
reasonably be axpacied to kave a material adverse effect on the assets, business
and underaking of the Company

Quotation

The Company warranis hat
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(=) it has been admitted 1o and is listed on the Official List,

i) it has not baan remaoved from the Official List and no removal from the Oficial List
haz been threatened by the ASX; and

{c) the Shares are quoted on the ASX and are not, as at the date of this agreemant,

suspanded from gquotation and, o the best of the Company's knowledge, no
suspension is threatened by the ASX

No other agreements

The Company warranis that, as at the data of this agresment, there are no ongaing
discussions or negotiations with any person, relating to any actual, proposed ar potantial
transacton that would, or would reasonably be axpecied 1o, reduce the likelihood of success
of tha transactions contemplated by this agreement and which was not dizclosed to the
Subseriber by the Company on or prior to the date of this agreament.

Business warranties

31

Tenements

The Company warranls thal:

{a) il &= tha legal and banaficial owner of the parcentage registered intarest in the
Tenements set out in Schedule 4,

) the Tenements are free and clear of any Encumbrance and, as at the data of this
agreement, no parson has claimed to be entitled o an Encumbrance in relaton io
any of the Tenemeants,

(e} the terme and conditions of the Tenements (g3 varied from time 1o time) have
been complied with in all material respects and the Company is not aware of any
frcis or circumstances which would give rise to the cancellation, forfefure or
:_-'I.JEFIEI'IE-'I:IH aof any Tenement or tha imposition of any new conditions on any

anament;

{d) aach Tenement has been validly appled for in accordance with &l applcable [aws;

(e} there is no claim or process threatened, under way or which could be made of any
kind which may materially adversaly affect any Tenamant or its geod standing
(including its validity);

[ it has compliad n all material respacts with tha requiremeants imposad by
apphicabbe mining, native U, cullural heritage, environmental, headth and safely
laws, non-compliance with which may matenally sdversely affect the good
standing of any Tenemant or on the ability of the owner or aperator of any
Tanement from time to time o operate any Tenement and the Company has not
fncurred any liabilities which are cutstanding al the dete of this agreement 8z a
result of the requirements of any applicabla mining, native title, cultural heritage,
anvironmental, health or safety laws;

() the Tenemenls are nol [lable to cancellation o forfeilure and, whese appropriabe,
axpmplions from the expendifure conditions aftaching o the Tenements have
been duly oblained and all chligations under the Mining Act in respect of the
Tenemenis have been materially complied with;

fage 2



A
N

3.2

3.3

i

%

(h}

(i

{k)

(h

as at the dale of this agreemaeni, all rent, revalties and olher paymenis owing in
respact of the Tenements have been paid;

except a5 disclosed to the Subscriber, it is not a party Io any agreement or
arrangement in respec of the Tenemenis under which i ks bound fo;

{1} share the profs with or pay any rovaiies to third parbes, other than io
Goveamment Agencies; of

(2% wahie or abandan any rights 1o which § may be enfitled,

there is not any claim, investigation, prosecution or litigation in connection with the
Tenemenis (Tenement Proceadings) and no Tenemant Procesdings kave bean
threatened nor ks the Company aware of any dispuies which will, or would
regsonably be likely to, give rise o any Tenement Proceeding.

it hes not received any written notice or claim threatening the commencemant of
any materal claim (including & nalive il or cultural heritage claim), ltigation,
prosaculion, mediation, arbitration or ofher proceeding in respect of any
Tenement; and

# is not aware of any material litigation, prosecution, medialion, arbitration o other
proceading in respect of any Tenemant

Contracts

The Company warrants thet

{a)

4]

it 15 not in any material respact m default, and would not be in dafault but for the
requirements of nofice or [apse of fime, undar any agreamant bo which i 5 a pary,
where such defaull will, or would reazonably be likely 1o, have a matena! adverse
effect on the Company,;

so far as it is aware, no ofher party to any agreemant to which it is a party Is in
dafault, or would be in defaull bt for the requiremants of notice or lapse of time,
under that agreement, where such default will, or would reasonahbiy be likely fo,
have a matenal adverse effect on the Comipany; and

a0 far a5 it is awars, as at the date of this agreament, it has not received any
written notice that may materally affect s rights, or the exercise of its rights,
under an agresment thal is mataral o the conduct of ils business.

Accounts

The Company warrants thal:

{a)

{B)

(e}

{basis of preparation) the Accounts have bean preparad:
(1) in acoordance with the Accounting Standards;

(2] in accordance with the requirements of the Corporations Act and any
other applicable laws, and

(3) i the manner descrbed in the notes to them,

{true and fair view) the Accounis give a frue and fair view of the financial position
of the Company and is conirolled sntities as al the Accounts Date and of their
performance for the financeal period ended on the Accounis Date;

(fiabiiities) the Accounts mclude &l liabilties (whather aclual or contingant) of the
Company and iis controfled antities at the ralevant balance dales in accordance
with ihe requirements referred to in Company Warranty 3.3(5)
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Environment

The Company warranis thal

(&)

(o)

(]

id)

(e}

it has obiained and maintaing valid, effectve and in good standing all
amvironmental parmits that are necessary for the ourment stage of axploration of
iz Tenements, o the extanl i s the regisiered holder of the Tenements;

it is in compliance in ail melterial respects with Environmental Laws in conneciion
with the Tenamanis,

80 far as it [s awam, there ans no material factors affecting the ares an which the
Tenements are [ocated thet will, or would regsonably be likely to, give rise bo amy
material lability for the Campany:

{1} under; or

(2} arizing from any act o omésslon of the Company {or, so far as the
Company s aware, s coniractors or agents) that is a breach of or
inconsistent with its obligations under,

any Environmental Law;

as far as the Company i5-aware, the area on which the Tenemenis are located is
not contaminated in such a way as o smpower any Governmant Agency to Esue
o the Company any orders, notices or directions in respect of any applicable
Environmental Law and the Company has not received any such arder, notice or
direction; and

there are no matenal writs, injunctions, decrees, orders or judgments outstanding,
oF any actions, sulls, procesdings, or Investigations pending or thieatened relating
to the compliance by the Company with, or the liability of the Company undar,
Environmental Law with respect to the Tenemants.

Mative title

The Company warrants that;

(=)

3]

it iz in compliarnog inall materal respects with the Native Title Act in connacton

with the grant of the Tenements and the Tenements are valid in native tithe terms;
and

the Company s nol aware of any cbligation to pay any further compensation under
the Mative Title Act in relation to the grant of or conduct of activitles on the
Tenaments,

Aboriginal heritage

The Company warrants that # s in compliance in all material respects with Aboriginal
heritage laws in connection with the Terements.

Litigation and disputes

The Company warrants that

{a)

it is not & party to any material investigation, prosecution, litigation, legal
proceedings, arbitralion, mediation or any other form of litgation or dispube
resclution process or administrative or govermmental proceedings (Material
Proceedings); and
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b g0 far as il |5 aware, no Maleral Proceedings against the Company are pending or
threatened and it is not sware of any disputes that will, or would reasonably be
lkely to, give rise to any Material Proceedings.

Disclosure warranties

Tha Company warrants that:

ia) (information) the information conceming the Company's business prepared by ar
on behalf of the Company and provided 1o the Subscriber in connection with the
offer, subscription and ssue of the Tranche 1 Subscription Sheres and Tranche 2
Subscription Shares or this agreemant is accurale in all materal respects, The
Company has not provided any information to the Subscriber that it is aware is
misleading in any malarial respect, and so far as the Company is aware, no
infomeation has been cmitted that would render the information provided to the
Subscriber misleading in any malerial respact,

b} (disciosure obligations) it is in compliance with ds penodc and continuous
dizcloeure abligations under the ASX Listing Rules and the Corporstions Acl and
has dizclosed (o the ASX all matenal information concarning the assels and
Eabilities, financial position and parformance and profils and losses of the
Company and #s business oparations of which the Company is aware, or ought
reascnably o be award,

Tax and Duty warranties

The Compary warranis that:

{a) {Tax and Duty liahilities) any Tax ar Duty ansing under any Tax Law payatla in
reapect of any fransaction, income or assats of the Company for all periods

(1] up to the times immedsataly after Tranche 1 Completion and Tranche 2
Completion respactivaly, will have besn paid as required by Tao Law,
and

{2) up to and including the Accounts Date, will, if unpaid, have been fully
included in the Accounts as a tax provigion, reserve, accrual, allowance

or lishifity,
o) ipost Accounts Dabe) since the Accounts Date, the Company has not underisken
any act thal could give rise o e malerial liability for Tax or Duly;
i} {withholding tax) any obligation on the Company under any Tax Law, including

the TAASS, to withhold amounts at souroe has been complied with;

(d) {no tainting} the share capital account of the Campany is not ‘tainted’ within the
meaning of section 955-1 of tha [TAAIT;

(C} {franking and distributions):

{1} the Company will not have a franking account deficit immediately after
Tranche 1 Completion or Tranche 2 Completion;

(2) o act or omission of the Company will cause |t 1o be abile for franking
tax immadiately after Tranche 1 Completion or Tranche 2 Complehion;
3 there will not be any franking debit to the Company’s franking account

after Tranche 1 Completion or Tranche 2 Complation that relates to a

page ¥




Vg,
My

;

:
3
G

g

(hj
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(k)

(f

transaction of arangement antered into 8t or before Tranche 1
Completion or Tranche 2 Completion respectively;

(4} the Company has not entered into or been a party to any transaction
before Tranche 1 Complation or Trancha 2 Complation which could
cause the Commissioner 1o make a delermination under any of the
following provisions,

(A saction 204-30(3)(c) of the ITAAST,

(B) sactions 45A(2) or 458(3) of the ITAA3E which results In
soction 45C(1) of the ITAA3S applying; or

e3) section 177EA(S)(b) of the ITAAIG, and

(5l the Company has provided distibulion statemeants (if any) to ds
shareholders in accordance wilh its obligations under the Tax Law,

{compliance with Tax Law) the Company has complied with all materia!
oblkgations imposed on it by any Tax Law,

(records) the Company has mainiained proper and adeguate records o anabls il
to comply inall melenal respects with its obligations to:

1) prepara and submit any informalion, notices, computations, refurns and
payments required in respect of any Tax Law,
2] prapara any accounts necessary for compliance with any Tax Law; and

(3) relain necessary racords as required by any Tax Law,

and 0 far a3 tha Company & aware, such records are accurate in all material
respects;
{returns) the Company has submitted any necessary information, nolices,

computations and returns to the relevant Govermmeant Agency in respect of any
Tax or Duly relating to the Comparny;

(information provided) 2o far as the Company s aware, any Infarmalion, nolica,
computation and retum that has been submifted by i o a Govermnment Agency in
respect of any Tax or Duly:

i1 disclosas all matenial facts required to ba disclosed under any Tax Lew,
(2 ts ot misleading in any material pariculsr; and
3 has bean submitted with the relevant Govamment Agency,

{no audit) the Company (s nol subject to any Tax or Duly inguiry, snvestgation or
audit as at the date of this agreement and 30 far as the Company s awane there is
no pending or threatened Tax or Duty inguiry, investigation or audit retating to the
Campany,

{no disputes) there are no disputes between the Company and any Govemment
Agency in respect of any Tax or Duly; and

{no adverse action) the Company has nol laken any act, or failed 1o take any act,
which may adversely effect any ruling or determinafion from & Government
Agency in respect of Tax or Duty, which ruling or determination relates specifically
o the activities or ransactions of the Company after Tranche 1 Complalion or
Tranche 2 Completion
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Subscriber Warranties

1 General Warranties

The Subscriber warrants in respect of isalf that:

i)
(b}

(c)

()
{e)

i)

{n

(0

(k)

it has full power and capacity 1o enter into and perform its obBgations under this
agrearmisnt.

all necessary authorisations for the execution, delivery and perfflormance by the
Subscriber of this agraement in accordance with its terms have besn obfained or
will ba abtained prior to Tranche 1 Completion and Tranche 2 Completian.

i Is not mandatery for the Subscriber to notify, seek any approvals or othenwise
obiain a no cojection notification from the Treasurer of the Commonwaalth of
Australia under the FATA in relation to subscribing for the Subscription Sharas,

the Subscriber does not enter into this agreement as trustee of a trust;
the execution, delivery and performance of this agreamsent:

(1) comples with its canstidution or other constituent doouments (as
apphicable); and
2 does not constitute a breach of any faw or obligation, or causa or result

in & default under any agreement, or Encumbrance, by which i is bound
and which would prevent it from entering into ard performing is
abhgations under this agreement.

it has not gone, or proposed to go, into quidation;

it has not passed & winding-up resalution or commaenced sleps for winding-up or
dissoiution;

it has nol received a deregistration notice under section 801AB of the Corparations
Act or appled for deregistration under section 601AA of the Corporatsons Act;

it has not been presented or threatened with a petition or ather process for
winding-up or dissolution and, so far as the Subscriber is aware, there are no
ciroumstances [ustifying a patition or other process;

no receiver, recaiver and manager, judicial manages, Bquidator, adminisiratar,
officiat manager has been ppointed, or is threatened or expected o be appaointed,
over the whale or a substantial part of the undertaking or property of the
Subscriber, and, 50 far as the Subscrber is awane, there are no circumstances
|ustilying such an appointmant. and

It has nol enterad info, or faken sieps or proposac o enfer into, any arrengamant,
compromise or compasition with or assignment of the benef®t of s creditors or
class of them
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Schedule of Capital

. 312,227 881 tully paid ordinary shares;

* S00.000 unguated oplions with an exercise price of 50,45 and expining on 30 Jung
2024 (ASX code: AZSAV),

. 1,000,000 unquoted options with an exercise price of $0.57 expiring on 30 June
2024 (ASX code: AZSAW), and

' 1,500,000 ungucied options with an exercsea price of 3065 expling on 30 June

2024 (ASX code: AZSAX).
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Signing page

Executed as an agreement

Signed by

Azure Mineral Limited ACN 108
346 918 In accordance with
saction 127(1) of the Comporations
-:;:i 2001 (Cth)

=
S A (Y
frars = = '?f:._ éw X

aget sigh hare

Company S=crefaryDireclor Drractor

prinl name Bretf Dickson ___ pintpame Anthony Rowvira

Signed by
SQM Australia Pty Ltd ACN 621
414 658 in accordance with
section 127(1) of the Corporations
Act 2007 (Cth)
-
[. o s

i
i I

sgn hers e — - - EQ e
Company Secretany/Direcior Derecior

prne name CARLDS DIAT ORTIZ prit mama GONZAl0 ARuirre
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