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Exploration Farm-in Agreement (for minerals)

Date

Parties

Oakland Gold Pty Ltd ACN 142 902 476 (Holder)

Australian Consolidated Venture Capital Pty Ltd ACN 611 739 210 (Acquirer)

Background

A. The Holder is the registered holder and beneficial owner of the Tenement.

B. The Holder agrees to grant to the Acquirer the right to earn a 70% interest in the Joint Venture
Property by initially Sole Funding certain expenditures, on the terms contained in this
agreement.

C. The parties have also agreed that the Acquirer may acquire further interests in the Joint
Venture Property up to 100% if the Holder elects not to contribute to certain expenditures or
the Acquirer agrees to purchase that remaining interest on the terms contained in this
agreement.

It is agreed

1. Definitions and interpretation

11 Definitions
In this agreement:
Acceptance Notice has the meaning given in clause 9(c).
Acquirer means Australian Consolidated Venture Capital Pty Ltd ACN 611 739 210.
Acquirer Exploration and Development Fee means a fee payable to the Acquirer in
accordance with clauses 3.2(g), 3.2(h), and 3.2(i).
Acquired Interest has the meaning given in clause 9(a).
Acquiring Participant has the meaning given in clause 9(a)
Area of Interest means the area described as such in Schedule 1.
Bankable Feasibility Study means a comprehensive report detailing the proven and probable
Mineral reserves, method of mining and treating the Mineral reserves, which shows the
economics of such reserves and which contain such information as would be reasonably
required by a recognised financial institution for the purposes directly related to the raising of
development funds in relation to the establishment of a mine under the Joint Venture
Agreement.
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Exploration Farm-in Agreement (for minerals)

Business Day is a day that is not a Saturday, Sunday or public holiday in Brisbane,
Queensland.

Claim means, in relation to a person, any action, allegation, claim, demand, judgment, liability,
proceeding, remedy, right of action or right of set-off made against the person concerned
however it arises whether:

(a) it is present, unascertained, immediate, future or contingent;
(b) it is based in contract, tort, statute or otherwise; or
(c) it involves a third party or a party to this agreement.

Confidential Information means the terms of this agreement and all information concerning
the Tenement (including Mining Information) whether existing as at the date of this agreement
or obtained or created in the performance of this agreement, that the Acquirer or the Guarantor
obtains or receives, whether or not from the Holder.

Consequential Loss means any of the following:

€) loss of revenue;

(b) loss of profits;

(c) loss of opportunity to make profits;

(d) loss of business;

(e) loss of business opportunity;

® loss of use or amenity, or loss of anticipated savings;

(9) special, exemplary or punitive damages; and

(h) any loss which does not directly and naturally flow in the normal course of events from
the occurrence of the event giving rise to the liability for such loss, whether or not such
loss was in the contemplation of the parties at the time of entry into this agreement,

including any of the above types of loss arising from an interruption to a business or activity.
Corporations Act means the Corporations Act 2001 (Cth).

Earned Interest means a Participating Interest that the Acquirer has earned under clauses
3.2(a), 3.3(a) or 3.4(a) as applicable.

Effective Date means the date that all of parties have signed this agreement in accordance
with section 127 of the Corporations Act.

Encumbrance means any security interest, mortgage, pledge, lien, charge, title, retention
arrangement, trust or power or other form of security interest having effect as 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.

End Date means the date occurring after the number of Business Days from the Effective
Date specified by Item 5 of Schedule 1 have passed.

HopgoodGanim Lawyers Page 2 of 26
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Expenditure means all costs, expenses and liabilities incurred in the course of or in
connection with Exploration, including expenses related to land access, other land costs,
consultant costs, government fees, engineering and geological study costs (including internal
study costs), drilling costs, insurance costs, Overheads, depreciation and wear, repair and
maintenance costs, payroll costs, travel expenses and procurement costs.

Expert means a legal practitioner independent of the parties to this agreement with in excess
of 10 years experiences in mining and resources law who is capable of making an expert
determination under clause 7.3(b).

Exploration means all activities aimed at the discovery, location and delineation of Minerals
including assessments, data review and analysis, sampling, aeromagnetic and geophysical
surveys, assays, metallurgical work, carrying out pre-feasibility studies and feasibility studies,
drilling, maintenance and administration of the Tenement and field offices/sites.

Environmental Law means any Law concerning the environment including the Environmental
Protection Act 1994 (QIld) and any other Law regulating or otherwise relating to the
environment including land use, planning, heritage, water, catchments, pollution of air or water,
noise, soil or ground water contamination, storage and handling of chemicals, waste, use of
dangerous goods or substances, building regulations, public health and safety, noxious trades
or any other aspect of the protection of the environment or persons or property.

Feasibility Study Expenditure has the meaning given in clause 3.4(a)(2).

Force Majeure Event means any circumstance which:

€) is beyond the reasonable control of the party affected by it; and

(b) causes or results in a default or delay in the performance by that party of any of its
Obligations under this agreement where the occurrence of the circumstance and the
effects of it could not be avoided or remedied by the exercise by that party of a
standard of foresight, care and diligence consistent with the operations of a

reasonable, prudent and competent person under the circumstances,

and includes any of the following circumstances if they meet the requirements of paragraphs
(a) and (b):

(c) explosion, earthquake, landslide, fire, cyclone, flood or other natural disaster declared
by the relevant Government Body;

(d) war, invasion, act of foreign enemy, hostilities (whether or not war has been declared)
and any other unlawful act against public order or authority;

(e) acts or omissions of a Government Body;

)] governmental restraint and adverse changes in government regulations that directly
affect a party or render unlawful the performance of the party’s Obligations under this
agreement;

(9) ionizing radiation or contamination, radioactivity from any nuclear fuel or from any

nuclear waste or from the combustion of nuclear waste or from the combustion of
nuclear, radioactive, toxic, explosive or other hazardous properties of any explosive
assembly or nuclear component;

(h) pandemic;
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0] except to the extent instigated by the affected party, a strike, lockout, blockade,
picketing action or industrial action, dispute or disturbance of any kind; and

()] breakdown of plant or machinery and the loss of supply of services or the unavailability
of services.

Good Operating Practice means those practices, methods and acts which, in their
undertaking, exhibit a degree of safe and efficient practice, diligence, prudence, and foresight
reasonably and ordinarily exercised by skilled and experienced operators engaged in
Exploration in Western Australia.

Government Body means:

€) any person, body or other thing exercising an executive, legislative, judicial or other
governmental function of any country or political subdivision of any country;

(b) any public authority constituted by or under a Law of any country or political
subdivision of any country; and

(c) any person deriving a power directly or indirectly from any other Government Body.
GST has the meaning it has in the GST Act.
GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Incur in relation to an amount means that amount:

€) is paid;
(b) is committed to be paid (or the relevant party is liable to pay it; or
(© in the case of an overhead, it meets the definition of an Overhead.

Holder means Oakland Gold Pty Ltd ACN 142 902 476.

Initial Earn-in Date means the date the Acquirer has received or sent (as applicable)
notification pursuant to clause 3.5 that the Minimum Expenditure has been Incurred.

Joint Venture means the joint venture established under clause 7.

Joint Venture Property means all property and assets of the Joint Venture from time to time,
including:

€) the Tenement;
(b) the Mining Information;

(c) all fixtures, machinery, equipment and other property or rights of any description
acquired with funds of the Joint Venture; and

(d) all minerals derived by the Joint Venture prior to being taken by or delivered to the
Participants.

Law means any statute, rule, regulation, proclamation, order in council, ordinance, local law or
by-law, whether:

(a) present or future; or
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(b) State, federal or otherwise.
Minerals means the minerals described by Item 1 of Schedule 1.

Mining Act means the mining legislation specified in Item 2 of Schedule 1and any other
statute with which this legislation is associated, together with all regulations, directions,
guidelines, administrative decisions and determinations from time to time made under or in
relation to such legislation.

Mining Information means all information, data and records relating to activities on the
Tenement which are authorised by the Mining Act including all surveys, maps, aerial
photographs, electronically stored data, sketches, drawings, memoranda, drill cores, logs of
those drill cores, geophysical, geological or drill maps, sampling and assay reports and notes.

Mining Tenement means any permit, licence, lease or authority issued or to be issued under
the Mining Act.

Native Title Claims means either:

€) any claim, application or proceeding in respect of Native Title Rights which is accepted
by the National Native Title Tribunal or the Registrar thereof pursuant to the Native
Title Act 1992 (Cth); or

(b) any claim, application or proceeding in respect of those rights, interests and statutory
protections of and relating to aboriginal persons as set out in the legislation of Western
Australia or the Aboriginal and Torres Strait Islander Heritage Protection Act 1985
(Cth).

Native Title Rights has the same meaning as the expression “native title” or “native title rights

and interests” as defined in section 223(1) of the Native Title Act 1993 (Cth) and includes

those rights, interests and statutory protections of and relating to aboriginal persons as set in
the legislation of Western Australia or the Aboriginal and Torres Strait Islander Heritage

Protection Act 1985 (Cth).

Obligation means any commitment, covenant, duty, obligation or undertaking whether arising
by operation of Law, in equity or by statute and whether expressed or implied.

Overhead means an amount which:
(a) arises in the course of, and is referable to, undertaking Exploration; and

(b) is substantiated as such by written evidence (which may include copies of internal
receipts, invoices or timesheets).

Participant means the holder of a Participating Interest from time to time.

Participating Interest means the proportionate interest, expressed as a percentage, by which
a Participant is, subject to this agreement:

(a) the beneficial owner as a tenant in common of an undivided share in, or if indicated by
the context, beneficial and legal owner of 100% of the Joint Venture Property; and

(b) entitled to all other rights, and obliged to pay or perform all other liabilities and
Obligations, accruing to or incurred by the Participants in or arising out of this
agreement.

Rehabilitation Obligations means all losses, damages, costs and expenses:
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€) arising under the Mining Act, the conditions of the Tenement, Environmental Law and
any works (including abandonment), approvals, or licences granted under that
legislation and otherwise at Law to reclaim, restore or rehabilitate the land the subject
of the Tenement; and

(b) any one or more Claims arising in connection with the liabilities described by
paragraph (a).

Related Body Corporate has the meaning it has in the Corporations Act.

Royalty means a royalty on the following terms:

€) subject to paragraphs (b) to (j), the terms and conditions of the Model Minerals Royalty
Deed, approved version 2 dated 20 June 2014 published by AMPLA Limited ABN 98
006 037 529;

(b) the Acquirer is the “Payer”;

(© the Holder is the “Payee”;

(d) the “Royalty” is a net smelter royalty, or NSR, as set out in the model agreements and
amendments;

(e) the “Joint Venture Agreement” in Schedule 1 of the model is the agreement, if any,
between the Payers, where there are more Payers than one;

4] in Schedule 1 in the model, “Minerals” and “Mining Act” have the same meaning as in
this agreement;

(9) in Schedule 1lin the model, the “Nominated State” is Queensland;

(h) in Schedule 1 in the model, “Products” are all products, including raw ore and run of
mine ore, that may be produced or result from activities on the Tenement;

0] in Schedule 1 in the model, there is no Royalty Cap; and

()] in Schedule 1 in the model, the “Royalty Percentage” is 2% in respect of all “Minerals”
and “Products”.

Royalty Deed means a deed that contains the terms (and only the terms) of the Royalty.
Sole Funding means the rights and Obligations of the Acquirer under clauses 3.

Sole Funding Period means the periods during which the Acquirer Incurs the Minimum
Expenditure or is sole funding Expenditure under clause 3.3.

Stage 1 Earn-in has the meaning in clause 3.2(a).
Stage 2 Earn-in has the meaning in clause 3.3(a).

Stage 2 Earn-in Date means the date the Acquirer has received or sent (as applicable)
notification pursuant to clause 3.5 that the Additional Expenditure has been Incurred.

Stage 3 Earn-in has the meaning in clause 3.4(a).

Stage 3 Earn-in Date means the date the Acquirer has received or sent (as applicable)
notification pursuant to clause 3.5 that the Feasibility Study Expenditure has been Incurred
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Steering Committee has the meaning in clause 6.5.
Surviving Provisions has the meaning given in clause 2.1.
Tax means any present or future tax, levy, deduction, impost, withholding, charge or duty
which is levied or imposed by any Government Body together with any interest, penalty or fine
on those amounts.
Tenement means the Mining Tenement or Tenements specified in Item 3 of Schedule 1 under
the Mining Act and all renewals, modifications, substitutions, conversions or variations of the
tenement or tenements or other interest granted in respect of the same and all amalgamations
or subdivisions or other interests granted in respect of any blocks comprising it or them.
30% Share Issue has the meaning in clause 3.4(a)(1)(B).

1.2 Interpretation
Unless the contrary intention appears, a reference in this agreement to:

€) a reference to this agreement includes Schedule 1;

(b) a document (including this agreement) includes any variation or replacement of it
despite any changes in the identities of the parties;

(c) a clause, annexure or schedule is a reference to a clause in or annexure or schedule
to this agreement;

(d) the singular includes the plural and vice versa;

(e) the word person includes an individual, a firm, a body corporate, a partnership, a joint
venture, an unincorporated body or association, or any Government Body;

) a particular person includes a reference to the person’s executors, administrators,
successors, substitutes (including persons taking by novation) and assigns;

(9) Australian dollars, dollars, A$ or $ is a reference to the lawful currency of Australia;

(h) if a period of time dates from a given day or the day of an act or event, it is to be
calculated exclusive of that day;

0] a day is to be interpreted as the period of time commencing at midnight and ending 24
hours later;
()] an accounting term is a reference to that term as it is used in accounting standards

under the Corporations Act, or, if not inconsistent with those standards, in accounting
principles and practices generally accepted in Australia;

(k) the words include, including, for example or such as are not used as, and they are not
to be interpreted as, words of limitation, and, when introducing an example, do not limit
the meaning of the words to which the example relates or examples of a similar kind,;

)] time is a reference to Brisbane time;
(m) any statute, ordinance or other Law includes regulations and other instruments under

any of them and consolidations, amendments, re-enactments or replacements of any
of them; and
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1.3

(n)

where a word or expression is given particular meaning, other parts of speech and
grammatical forms of that word or expression have a corresponding meaning.

Headings

Headings are for convenience only and do not affect the interpretation of this agreement.

Commencement

2.1

Agreement commencing from Effective Date

This agreement commences to operate from the Effective Date.

Farm-in

3.1

3.2

Right to earn

The Acquirer has the right, but is not under any Obligation, to earn up to a 70% Participating
Interest by Incurring Expenditure as set out in this clause 3.

Minimum Expenditure to earn a 50% Participating Interest

(@)

(b)

()

(d)

()

The Acquirer must before the 31 December 2018 pay Expenditure and other costs in
respect of mineral exploration (including the costs of the completion of an airborne
magnetic survey of the Tenement and with the majority of the balance of the
Expenditure to be the costs of drilling on the Tenement), being in total of an amount of
not less than $350,000 (the Minimum Expenditure), and which amount will include a
reimbursement of $50,000 (the Cost Reimbursement) to the Holder for costs already
Incurred by the Holder as at the Effective Date, to earn a 50% Participating Interest
(the Stage 1 Earn-in). The Cost Reimbursement shall be paid by the Acquirer in two
tranches of $25,000, the second tranche of $25,000 being paid no later than 6
calendar months after the payment of the first tranche.

Subject to clause 3.2(f) if the Acquirer fails to comply with clause 3.2(a) then the Holder
or Acquirer may immediately terminate this agreement upon giving written notice to the
other.

Where this agreement is terminated under clause 3.2(b) then:
Q) each party is released from its Obligations under this agreement; and
(2) no party will have any Claim against another party under this agreement,

other than in relation to those provisions which are expressed to survive termination
and other than for any Claim relating to its prior breach of its Obligations under this
agreement.

The Acquirer must give the Holder such evidence as the Holder reasonably requests
that the Acquirer has Incurred Expenditure and otherwise met the requirements of
clause 3.2(a). The Holder must give the Acquirer such information as the Holder may
have, or have access to, in relation to the Acquirer having Incurred Expenditure and
otherwise met the requirements of 3.2(a).

Subject to compliance with clause 12, either Participant may require the audit by an
independent accountant of the other Participant's relevant accounting and financial
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records for the purposes of ensuring compliance with this clause 3.2, with the
reasonable costs of such audit to constitute Expenditure.

{) Where the Acquirer has before the 31 December 2017 expended $110,000 (the First
Expenditure) in respect of mineral exploration including by way of reimbursement of
up to $25,000 worth of costs already Incurred by the Holder as at the Effective Date
PROVIDED THAT the Acquirer will have paid the costs to complete an airborne
magnetics survey of the Tenement by no later than the 20 September 2017:

(1) the Acquirer may by notice in writing (15% Share Issue Election Notice) to
the Holder elect to not to continue to earn any Participating Interest, and
instead to be issued with so many ordinary shares in the Holder so that
following the issue of those shares it holds 15% of the issued share capital of
the Holder (the 15% Election Shares);

(2) the Holder shall do all things necessary to cause:

(A) the 15% Election Shares to be issued to the Acquirer or its nominee
(the Subscriber), and

(B) the Subscriber to be entered in the register of members as the holder of
those 15% Election Shares;

3) the First Expenditure will be applied in full and final satisfaction of the
subscription monies for the issue of the 15% Election Shares; and

4) following the completion of the steps described in clause 3.2(f)(1) to (3)
immediately above, this agreement shall come to an end, and each party is
released from its Obligations under this agreement, and no party will have any
Claim against another party under this agreement other than in relation to
those provisions which are expressed to survive termination and other than for
any Claim relating to its prior breach of its Obligations under this agreement.

(9) The Acquirer shall be entitled to credit an amount equal to the Acquirer Exploration and
Development Fee payable to it in each year, towards its Expenditure Incurred for all
purposes of this agreement (including in respect of the Minimum Expenditure, the
Additional Expenditure, and the Feasibility Study Expenditure).

(h) Subject to clause 3.2(i), the Acquirer Exploration and Development Fee shall be an
amount equal to:

(2) 5% of the value of items of Expenditure of $50,000 or more, Incurred by the
Acquirer,;

(2) 10% of the value of items of Expenditure of under $50,000 each Incurred by
the Acquirer,

PROVIDED THAT no such fee will be payable on the amount of the Acquirer
Exploration and Development Fee itself, or any statutory lease/licence payments
payable in respect of any Mining Tenement.

0) At the end of each year following the commencement of this agreement the amount of
the Acquirer Exploration and Development Fee shall be reviewed (and if appropriate
increased).
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3.3

3.4

Sole funding stage to earn a further 20%

(@)

(b)

(©)

(d)

Within two years of the Initial Earn-in Date, the Acquirer may elect at its sole discretion
to earn a further 20% to bring its Participating Interest to 70% in each case free from
Encumbrances by Incurring at least $700,000 (the Additional Expenditure) in respect
of mineral exploration, a substantial component of which shall be for the costs of
drilling (the Stage 2 Earn-in).

If the Acquirer elects to participate in, but does not complete, the Stage 2 Earn-in
within 4 years after the Effective Date, the Acquirer's Participating Interest shall remain
at 50% and clauses 3.3(a), (c) and (d) will not apply.

The Acquirer must give the Holder such evidence as the Holder reasonably requests
that the Acquirer has Incurred Expenditure and otherwise met the requirements of
clause 3.3(a). The Holder must give the Acquirer such information as the Holder may
have, or have access to, in relation to the Acquirer having Incurred Expenditure and
otherwise met the requirements of clause 3.3(a).

Subject to compliance with clause 12, either Participant may require the audit by an
independent accountant of the other Participant's relevant accounting and financial
records for the purposes of ensuring compliance with this clause 3.3, with the
reasonable costs of such audit to constitute Expenditure.

Sole funding stage to earn a further 30%

(@)

Following the Stage 2 Earn-in Date, the Acquirer may elect at its sole discretion to
either:

(1) acquire a further 30% to bring its Participating Interest to 100% in each case
free from Encumbrances by:

(A) where the Joint Venture Property will be the only asset of the Acquirer,
the issue of so many ordinary shares in the Acquirer so that following
the issue of those shares the Holder or its nominees hold 30% of the
issued share capital of the Acquirer;

(B) where the Joint Venture Property is not the only asset of the Acquirer,
the issue of so many ordinary shares in the Acquirer so that following
the issue of those shares the Holder or its nominees hold the
percentage of the issued share capital of the Acquirer as equals X% in
a formula as determined by an independent valuer appointed and jointly
funded by the parties

(the 30% Share Issue); or

(2) complete a Feasibility Study within four years of the Stage 2 Earn-in Date (the
Feasibility Study Expenditure) to earn a further 20% Participating Interest to
bring its Participating Interest to 90% free from Encumbrances (Stage 3 Earn-
in).

3) Where the Acquirer achieves the Stage 3 Earn-in, the parties shall enter into a
Royalty Deed pursuant to which the Acquirer shall pay the Royalty pro rata to
each of the Founding Shareholders (being Mark Anthony Dugmore, Douglas
William Haynes, Robert Henrick Skrzeczynski and Darryn Charles Hedger), in
the proportion of their respective shareholdings in the Holder as advised by the
Holder in writing to the Acquirer.
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3.5

(b)

()

(d)

(e)

The Acquirer must give the Holder such evidence as the Holder reasonably requests
that the Acquirer has Incurred Expenditure and otherwise met the requirements of
clause 3.4(a). The Holder must give the Acquirer such information as the Holder may
have, or have access to, in relation to the Acquirer having Incurred Expenditure and
otherwise met the requirements of clause 3.4(a).

Within 60 Business Days of the Stage 3 Earn-in Date, the Holder may elect to
contribute to Expenditure in proportion to its Participating Interest of 10% including in
respect of a Bankable Feasibility Study. If the Holder does not elect to contribute to
Expenditure, the Holder’s Participating Interest shall be converted to a Royalty and the
Holder and the Acquirer must prepare, sign and (where applicable) cause to be
registered such documents and instruments as may be required by either party to give
effect to that conversion, including:

(1) a transfer by the Holder to the Acquirer of the Holder’s Participating Interest;
and

(2) a Royalty Deed pursuant to which the Acquirer shall pay the Royalty pro rata to
each of the Founding Shareholders (being Mark Anthony Dugmore, Douglas
William Haynes, Robert Henrick Skrzeczynski and Darryn Charles Hedger), in
the proportion of their respective shareholdings in the Holder as advised by the
Holder in writing to the Acquirer.

Subject to compliance with clause 12, either Participant may require the audit by an
independent accountant of the other Participant's relevant accounting and financial
records for the purposes of ensuring compliance with this clause 3.4, with the
reasonable costs of such audit to constitute Expenditure.

Where the Acquirer has elected to acquire the further 30% interest through the 30%
Share Issue then:

(1) the Acquirer shall do all things necessary to cause the 30% Share Issue to be
issued to the Holder or its nominee and that party to be entered in the register
of members as the holder of those Shares;

(2) the legal and beneficial title to the Joint Venture Property not already held by
the Acquirer be transferred to the Acquirer; and

3) following the completion of the steps described in clause 3.4(e)(1) and (2) this
agreement shall come to an end, and each party is released from its
Obligations under this agreement, and no party will have any Claim against
another party under this agreement other than in relation to those provisions
which are expressed to survive termination and other than for any Claim
relating to its prior breach of its Obligations under this agreement.

Notice when Participating Interest earned

(@)

(b)

Each of the Holder and the Acquirer must, as soon as reasonably practicable after
becoming aware that the Acquirer has satisfied the Minimum Expenditure, the
Additional Expenditure, or Feasibility Study Expenditure, provide written notice to the
other of that satisfaction.

The Acquirer will be regarded as having earned a the requisite Participating Interest
free from Encumbrances on the Initial Earn-in Date, the Stage 2 Earn-in Date or the
Stage 3 Earn-in Date as the case may be, and the relevant Participating Interest shall
be increased in accordance with the relevant paragraph of clause 3 upon the date of
issue of the relevant notice under this clause 3.5(a).
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(©)

As soon as practicable after the Holder or the Acquirer (as applicable) has given a
notice under clause 3.5(a), the Holder must transfer to the Acquirer the relevant
Participating Interest free and clear of all Encumbrances in accordance with clause 8.
Until the relevant Participating Interest has been transferred to the Acquirer, the Holder
must hold that Participating Interest on trust for the Acquirer.

4. Acquirer’s general rights and Obligations
4.1 Acquirer’s rights during the Sole Funding Period

During the Sole Funding Period, the Acquirer:

€) is granted the sole and exclusive right and licence by the Holder to access and conduct
Exploration on the Tenement with all of its relevant personnel and any necessary
equipment and may otherwise exercise all or any of the Holder’s Exploration rights as
the legal and beneficial owner of the Tenement;

(b) has, subject to clause 4.2, complete discretion as to the nature, timing and conduct of
Exploration;

(c) unless otherwise notified by the Holder in writing, is the operator of the Tenement
when conducting Exploration for the purpose of any mining safety legislation applicable
under the Governing Law and will comply with such legislation including notifying any
Government Body or safety personnel of its operator appointment; and

(d) engage all or any of the shareholders of the Holder (or any entity controlled by any of
them) to provide technical geological services, which shall be provided at prevailing
industry rates for such services.

4.2 Acquirer’s General Obligations

€) During the Sole Funding Period, the Acquirer must:

(1) comply with the conditions of the Tenement and all applicable Laws (including
the Mining Act) which apply to the Exploration work;

(2) lodge all reports with relevant Government Bodies for the Exploration work;

3) insure its workmen as required by the Governing Law and maintain customary
public liability insurances;

4) pay all royalties due to any Government Body in respect of the all Exploration
work conducted by the Acquirer; and

(5) not do any act or make any omission whereby the Tenement may become
liable to forfeiture under the Mining Act.

(b) Notwithstanding any other clause of this agreement, whenever conducting Exploration
the Acquirer will exercise Good Operating Practice.

5. Access to Mining Information and Sampling
Within 10 Business Days after the Effective Date, the Holder will provide the Acquirer with
access to the Mining Information for the Tenement. The Acquirer may also, at its cost, sample
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any existing core samples and corresponding pulp samples for assay purposes with the
Holder’s prior consent (which must not be unreasonably withheld).

Holder’s Obligations

6.1

6.2

6.3

6.4

6.5

The Holder’s Obligations
During the Sole Funding Period, the Holder:

(a) must not voluntarily relinquish ground or surrender any other rights held under the
Tenement where relinquishment will prejudice the ability of the Acquirer to perform its
Obligations under this agreement and, where such relinquishment or surrender is
compulsory, the parties must first negotiate and agree the ground for relinquishment or
the rights for surrender (and, where not agreed after 20 Business Days the parties
submit to resolving the dispute pursuant to clause 16 of this agreement);

(b) is not required to contribute to the Exploration or associated costs (except where
expressly provided for by this agreement); and

(c) may enter upon the Tenement for the purpose of viewing and inspecting the Acquirer’s
conduct of the Exploration.

Information and Reporting

€) Each party will promptly pass to the other party any notice or communication from a
Governmental Body which materially affects the execution of the Exploration.

(b) The Acquirer must keep the Holder informed at all times of progress with the
performance of the Exploration and must give the Holder copies of all information and
communications relating to the Tenement or this agreement coming into the
possession or under the control of the Acquirer.

Right to Caveat

The Acquirer may at any time lodge a caveat under the Mining Act to protect its interests under
this agreement or in the Tenement, including (as applicable) in respect of an Earned Interest.

Rehabilitation Obligations

The Acquirer is responsible for satisfying all Rehabilitation Obligations that arise as result of
the Acquirer’s activities in respect of the Tenement, however the Acquirer is not required to
restore or rehabilitate such areas to a condition that is better than that existing on the Effective
Date. For clarity, the Holder is responsible for all other Rehabilitation Obligations (except those
which are the responsibility of the Joint Venture).

Steering committee

On and from the Effective Date, the parties will form a steering committee comprising 2
representatives from each party to oversee the Acquirer's Exploration (Steering Committee).
The Chairman of the steering committee shall be appointed by the Acquirer from one of its two
representatives. In the event that any vote on a matter before the steering committee is
deadlocked, the Chairman shall have a casting vote.

It is intended that on and from the date of commencement of the Joint Venture, the Steering
Committee will be disbanded.
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7. Joint Venture
7.1 Formation

With effect from the Initial Earn-in Date, an unincorporated joint venture known as the “Joint

Venture” will be formed in respect of the Joint Venture Property between the Holder and the

Acquirer.

7.2 Participating Interests

(a) The Participating Interests of the parties in the Joint Venture after the Initial Earn-in
Date will be as follows:

(1) Acquirer: 50%; and

(2) Holder: 50%.

7.3 Joint Venture Agreement

€) When requested by either party after the Initial Earn-in Date, or when the parties
otherwise agree, the parties shall negotiate in good faith for the purpose of agreeing the
terms of a joint venture agreement to apply to Joint Venture Property consistent with this
agreement and the AMPLA Model Exploration Joint Venture Agreement (Minerals).

(b) If the parties fail to reach agreement on the terms of a joint venture agreement to apply
to Joint Venture Property within 60 Business Days after the Initial Earn-in Date, either
party may refer the matter for determination by an Expert and the following provisions
shall apply:

(1) subject to any other determination by the Expert, the costs of obtaining the
determination must 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;

(2) the Expert determination must be conducted by a person or body agreed to by
the parties or, failing agreement within 10 Business Days after a party
proposes an Expert, by the person nominated by the President of the Law
Society of Queensland on the request of a party; and

3) in making a determination:

(A) the Expert must act as an expert and not as an arbitrator;

(B) the Expert's finding is final and binding upon the parties in the absence
of manifest error;

© the Expert must determine which party or parties should bear the costs
of any such determination and in what proportion. In making this
decision, the Expert must consider the degree to which he or she
considers such party was unreasonable in failing to agree to the matter;
and

(D) the Expert may employ consultants to assist the Expert to carry out his
or her duties.
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8.

Transfer and registration of interest in Tenement

(@)

(b)

(c)

(d)

(e)

(f)

At any time after the Initial Earn-in Date, the Acquirer may elect to have its interests in
the Tenements transferred to it.

Upon such election, the parties to this agreement will take all steps necessary for the
transfer to the Acquirer of its interests in the Tenements.

The Acquirer must pay all stamp duty and registration fees in respect of the transfer to
the Acquirer of its interests in the Tenements pursuant to clause 8(a).

Costs associated with a transfer or other action required by or made under clause 8(a)
will be Expenditure.

Each Participant must deliver all other documents as are necessary to record and
protect the Participating Interests from time to time of the other Participants in the
Tenements and the other Joint Venture Property (including transfers of the other Joint
Venture Property).

Until a transfer of Joint Venture Property is effected, each Participant holds the Joint
Venture Property on trust for all the Participants in proportion to their respective
Participating Interests.

Area of Interest

(@)

(b)

(©)

If a Participant (Acquiring Participant) acquires or is granted a Mining Tenement or
other interest in land or Minerals within the Area of Interest, or any right to acquire any
Mining Tenement or other interest in land or Minerals within the Area of Interest (other
than the Tenement itself) (together the Acquired Interest), it must, within 10 days,
provide written notice to the other Participant.

The notice in clause 9(a) must describe in detail the Acquired Interest and the costs
thereof. In addition to this notice, the Acquiring Participant must make any and all
information concerning the Acquired Interest available for inspection by the other
Participant.

If, within 20 Business Days after receiving the Acquiring Participant's notice under
clause 9(a), a Participant notifies the Acquiring Participant of its election to accept a
proportionate interest in the Acquired Interest equal to its Participating Interest
(Acceptance Notice), then:

Q) the Acquired Interest shall become a part of the Joint Venture Property;

(2) where the Acquiring Participant is the Holder, the Acquirer must promptly pay
to the Holder the Acquirer’s Participating Interest proportion of the cost of
acquisition or grant of the Acquired Interest; and

3) any payment made by Acquirer in respect of the Acquired Interest, whether to
the Holder in accordance with clause 9(c)(1) or otherwise, shall be deemed to
be a payment made in respect of or as part of the Minimum Expenditure or the
Additional Expenditure as the case may be any money.
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10. Warranties and representations
10.1 Holder
€) The Holder represents and warrants to the Acquirer that as at the Effective Date:

(1) the Tenement is validly granted,;

(2) so far as it is aware, all Obligations imposed by the Mining Act and all terms
and conditions of the Tenement have been duly performed and complied with
by it;

3) it has not received any default notice from any Government Body in respect of
the Tenement and it is not aware of any circumstance which could lead to
forfeiture of or any Encumbrance or restriction being placed on or over the
Tenement;

4) it is not aware of any Claims the determination of which might have a material
adverse effect on the Tenement or adversely affect its ability to perform its
Obligations hereunder;

(5) save for royalties or taxes payable under existing State or Commonwealth
legislation and save for any statutory requirement of general application, no
Encumbrance exists in respect of the Tenement;

(6) it has full and free right and authority to enter into this agreement and to assign
to the Acquirer the Earned Interest in accordance with this agreement; and

@) the Holder is the sole beneficial owner of the Tenement and is or is entitled to
be the registered holder of the Tenement.

10.2 Acquirer
€) The Acquirer represents and warrants to the Holder that:

(1) it has the financial and technical capability to meet its Obligations under this
agreement;

(2) it has undertaken its own due diligence in relation to the Tenement and has
relied on its own independent technical, commercial and legal judgment in
entering into this agreement; and

3) it is aware of and accepts that the Tenement is or may be subject to Native
Title Rights or Native Title Claims which the parties may be required by Law to
negotiate and satisfy and that this may impede the Acquirer’s ability to perform
its Obligations under this agreement.

(b) Where the parties are required by Law to negotiate and satisfy Native Title Rights or

Native Title Claims, the Holder will act on behalf of and bind the parties for these

discussions (including signing any related agreements or documents) unless the

Holder expressly delegates in writing this authority to the Acquirer in which case the

Acquirer indemnifies the Holder in respect of its wilful misconduct or negligent acts or

omissions whilst acting as delegate.

10.3  Mutual warranties

Each party represents and warrants to each other party that:
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10.4

10.5

11.

€) it is validly incorporated, organised and subsisting in accordance with the Laws of its
place of incorporation;

(b) it is authorised to enter into this agreement and to carry out the Obligations on its part
hereby contemplated,;

(c) no other act, approval or proceeding on its part or on the part of the holders of any
class of its equity or debt structures or any other person or entity is required to
authorise the execution and delivery of, or the completion of Obligations under, this
agreement;

(d) to the best of its knowledge, information and belief there are no actions, suits,
proceedings or governmental investigations or enquiries pending or threatened, and no
judgements or awards made against it which might delay, prevent or hinder the
completion by it of its Obligations under this agreement;

(e) it has not gone into liquidation, made an assignment for the benefit of creditors,
declared or been declared bankrupt or insolvent by a competent court or had a
receiver appointed in respect of the whole or any part of its assets; and

) it enters into and performs this agreement on its own account and not as trustee for or
nominee of any other person.

No representations or warranties unless expressly included
Each party acknowledges that:

€) the other parties do not make any representation or warranty in respect of any matter
or thing except as expressly provided by the written terms of this agreement; and

(b) in entering into this agreement it has not relied on any representations or warranties
about its subject matter except as expressly provided by the written terms of this
agreement.

Relationship of the parties

Each party undertakes to deal fairly and in good faith with the other parties in relation to the
subject matter of this agreement. However, the parties expressly agree that:

€) this Obligation does not constitute a fiduciary duty by one party to the other parties;
and

(b) no express fiduciary duties arise under this agreement and none may be implied.

Force Majeure

111

Effects of Force Majeure Event

Despite any other provision of this agreement, if a party is unable to perform an Obligation
under this agreement (other than an Obligation to pay money) by reason of a Force Majeure
Event, then subject to clause 11.2:

(a) that Obligation is suspended but only so far and for so long as it is affected by the
Force Majeure Event; and
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11.2

(b) the affected party will not be responsible for any loss or expense suffered or Incurred
by any other party as a result of, and to the extent that, the affected party is unable to
perform its Obligations because of the Force Majeure Event.

Obligations of affected party

A party affected by a Force Majeure Event must:

(a) take all reasonable steps to avoid, remove or limit the effects of the Force Majeure
Event on its performance of the suspended Obligations as quickly as possible; and

(b) promptly re-commence performing the suspended Obligations as soon as reasonably
possible.

12. Confidentiality
12.1  Prohibition on disclosure of Confidential Information

No Confidential Information shall be disclosed by the Holder, Acquirer or the Guarantor (or the

offices or employees of such parties) without the prior approval of the relevant disclosing party

(which will not be unreasonably withheld), except that this requirement will not apply in respect

of disclosures:

€)) to the other parties;

(b) to a Related Body Corporate of the disclosing parties and the officers and employees
of that Related Body Corporate provided further that the party concerned shall procure
that any such information disclosed to a Related Body Corporate shall not be further
disclosed except as would be permitted by this clause 12 if that Related Body
Corporate were a party;

(© to officers and employees of any of the parties;

(d) if and to the extent required pursuant to any necessarily applicable legislation or
pursuant to the rules or regulations of a recognised stock exchange applicable to the
party so disclosing or to a Related Body Corporate of that party;

(e) to a bona fide prospective purchaser or lender bound by a confidentiality agreement; or

® to independent consultants and contractors of any party whose duties in relation to
Exploration reasonably require such disclosure.

13.  Public announcements

If any party wishes to issue or make any public announcements or statement regarding this

agreement, it will not do so unless:

€) it provides the other party with a copy of such announcement or statement, and

(b) obtains the approval of the other party,

provided that, notwithstanding any failure to provide a copy of an announcement or to seek

such approval, no party or any Related Body Corporate of such party shall be prohibited from

issuing or making any such public announcement or statement if it is necessary to do so in
order to comply with any applicable Law or the regulations of a recognised stock exchange, or
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14.

if the other party has not responded to a request for approval under clause 13(b), within 3
Business Days of such request.

Costs

141

14.2

14.3

15.

Legal expenses

Each party shall bear its own legal expenses for the preparation, execution and completion of
this agreement.

Stamp duty and registration

The Acquirer will pay all stamp duty (including fines, penalties and interest) and fees imposed
on it by any applicable stamp duty or other Law on or with respect to this agreement.

Registration fees
The Acquirer will pay any fees payable under the Mining Act or otherwise in relation to the

approval of any dealing pursuant to this agreement.

GST

151

15.2

16.

GST

If GST is imposed in relation to any supply under this agreement by one party to another, the
party receiving the supply (Recipient) must pay the amount imposed to the party providing the
supply (Supplier) at the same time as the party is required to pay the Supplier for the supply in
guestion or on demand, provided that:

€) the Supplier issues a valid tax invoice to the Recipient within 5 Business Days after the
occurrence of the event that causes the GST liability of the Supplier on any taxable
supply to the Recipient to be attributed to a particular tax period (and the Recipient is
not required to make any payment for GST until the Recipient has received a valid tax
invoice from the Supplier); and

(b) this clause 15 does not apply if the consideration payable or to be provided by the
Recipient for the supply includes GST.

Reimbursement
If a party is entitled to be reimbursed or indemnified under this agreement, the amount to be

reimbursed or indemnified does not include any amount for GST for which the party is entitled
to an input tax credit.

Dispute Resolution

16.1

Dispute

(a) If a dispute arises between the parties in relation to the interpretation of this agreement
or the rights of any party under this agreement (Dispute), a party must hot commence
court or arbitration proceedings relating to the Dispute unless that party has
participated in the dispute resolution procedures set out in this clause 16.
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16.2

16.3

16.4

(b) Nothing in this clause 16 will prevent a party instituting proceedings for the purposes of
seeking urgent injunctive or similar interim relief from a court.

Dispute Notice

A party claiming that a Dispute has arisen must give a written notice specifying the nature of
the Dispute (Dispute Notice) to each other party.

Negotiation
If a party gives a Dispute Notice:

€) within 10 Business Days of the giving of a Dispute Notice, the chief executive officers
of each of the parties must meet in good faith with a view to resolving the Dispute;

(b) no party may commence court or arbitration proceedings in respect of the Dispute until
5 Business Days after the date on which the chief executive officers of the parties first
meet; and

(c) if the chief executive officers of the parties are unable to resolve the Dispute within 5

Business Days of first meeting, any party to the Dispute may then commence court or
arbitration proceedings in respect of the Dispute.

Continuing Obligations

Notwithstanding the existence of a Dispute, each party must continue to perform its
Obligations under this agreement.

17. Notices
171  Form
Any notice or other communication to or by any party must be:
€) in writing and in the English language;
(b) addressed to the address of the recipient in clause 17.4 or to any other address as the
recipient may have notified the sender; and
(c) be signed by the party or by an Authorised Officer of the sender.
17.2 Manner
In addition to any other method of service authorised by Law, the notice may be:
€) personally served on a party;
(b) left at the party’s current address for service;
(c) sent to the party’s current address for service by prepaid ordinary mail or if the address
is outside Australia by prepaid airmail;
(d) sent by facsimile to the party’s current numbers for service; or
(e) sent by electronic mail to the party’s electronic mail address.
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17.3 Time

If a notice is sent or delivered in the manner provided in clause 17.2 it must be treated as
given to or received by the addressee in the case of:

(a) delivery in person, when delivered,

(b) delivery by post:
(1) in Australia to an Australian address, the fourth Business Day after posting; or
(2) in any other case, on the tenth Business Day after posting;

(© facsimile, when a transmission report has been printed by the sender’s facsimile
machine stating that the document has been sent to the recipient’s facsimile number;

or

(d) electronic mail, when the sender’s computer reports that the message has been
delivered to the electronic mail address of the addressee,

but if delivery is made after 5.00pm on a Business Day it must be treated as received on the
next Business Day in that place.

17.4 Initial details

The addresses and numbers for service are initially:

Holder: Oakland Gold Pty Ltd ACN 142 902 476
Address: [Redacted: Confidential address information]
Facsimile: [Redacted: Confidential address information]

Electronic Mail: [Redacted: Confidential address information]

Acquirer: Australian Consolidated Venture Capital Pty Ltd ACN 611 739 210
Address: [Redacted: Confidential address information]
Facsimile: [Redacted: Confidential address information]

Electronic Mail: [Redacted: Confidential address information]
17.5 Changes
A party may from time to time change its address or numbers for service by notice to each

other party.

18. Governing Law and jurisdiction

18.1 Governing Law

This agreement is governed by and construed in accordance with the Laws of the place
specified by Item 4 of Schedule 1.

HopgoodGanim Lawyers Page 21 of 26
1723212



Exploration Farm-in Agreement (for minerals)

18.2

19.

Jurisdiction
Each party irrevocably:

(a) submits to the non-exclusive jurisdiction of the courts the place specified by Item 4 of
Schedule 1 and the courts competent to determine appeals from those courts, with
respect to any proceedings which may be brought at any time relating to this
agreement; and

(b) waives any objection it may now or in the future have to the venue of any proceedings,

and any Claim it may now or in the future have that any proceedings have been
brought in an inconvenient forum, if that venue falls within paragraph 18.2(a).

Miscellaneous

191

19.2

19.3

194

19.5

19.6

Consequential Losses

Notwithstanding any other clause of this agreement, neither party shall be liable to the other
for any Consequential Loss.

Exercise rights

A single or partial exercise or waiver by a party of any right under or relating to this agreement
will not prevent any other exercise of that right or the exercise of any other right.

Merger

If the liability of a party to pay money under this agreement becomes merged in any deed,
judgment, order or other thing, the party liable must pay interest on the amount owing from
time to time under that deed, judgment, order or other thing at the higher of the rate payable
under this agreement and that fixed by or payable under that deed, judgment, order or other
thing.

Moratorium legislation

Any law which varies prevents or prejudicially affects the exercise by a party of any right,
power or remedy conferred on it under this agreement is excluded to the extent permitted by
law.

Assignment

€) Subject to clause 19.5(b), a party must not assign, transfer or novate all or any part of
its rights or Obligations under or relating to this agreement or grant, declare, create or
dispose of any right or interest in it, without the prior written consent of each other

party.

(b) The Acquirer may novate all or some of its interests and obligations under this
agreement (the Transferee), such that following the assign, transfer or novation as the
case may be, the Transferee will have the same rights and obligations under this
agreement as the Acquirer did before that novation.

Remedies cumulative

The rights and remedies under this agreement are cumulative and not exclusive of any rights
or remedies provided by Law.
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19.7 Severability
If a provision of this agreement is illegal, invalid, unenforceable or void in a jurisdiction it is
severed for that jurisdiction and the remainder of this agreement has full force and effect and
the validity or enforceability of that provision in any other jurisdiction is not affected.
19.8 Further assurance
Each party must promptly at its own cost do all things (including executing and delivering all
documents) necessary or desirable to give full effect to this agreement and the transactions
contemplated by it.
19.9 Taxes
The Acquirer must:
€) pay all Taxes which may be payable or determinable in connection with the execution,
delivery, performance or enforcement of this agreement or any payment or receipt or of
any transaction contemplated by this agreement; and
(b) indemnify the Holder against any liabilities resulting from any delay or omission by the
Acquirer to pay any Taxes.
19.10 Time
€) Time is of the essence of this agreement.
(b) If the parties agree to vary a time requirement, the time requirement so varied is of the
essence of this agreement.
(© An agreement to vary a time requirement must be in writing.
19.11 Variation
An amendment or variation to this agreement is not effective unless it is in writing and signed
by the parties.
19.12 Waiver
€) A party’s waiver of a right under or relating to this agreement, whether prospectively or
retrospectively, is not effective unless it is in writing and signed by that party.
(b) No other act, omission or delay by a party will constitute a waiver of a right.
19.13 Counterparts
This agreement may be executed in any number of counterparts each of which will be
considered an original but all of which will constitute one and the same instrument. A party
who has executed a counterpart of this agreement may deliver it to, or exchange it with,
another party by:
(a) faxing; or
(b) emailing a pdf (portable document format) copy of,
the executed counterpart to that other party.
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19.14 Whole agreement
This agreement:

(a) is the entire agreement and understanding between the parties relating to the subject
matter of this agreement; and

(b) supersedes any prior agreement, representation (written or oral) or understanding on
anything connected with that subject matter.
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Exploration Farm-in Agreement (for minerals)

Schedule 1 Agreement Particulars

Item Clause Description Particulars
Reference
1. 1.1 Minerals All “minerals” (as defined in the Mining Act)
other than coal
2. 1.1 Mining Act Mineral Resources Act 1989 (Qld)
3. 1.1 Tenement EPM 25882
4, 1.1 Governing Law The law of Queensland
5. 1.1 Area of Interest The land the subject of EPM 25882 (or any

Mining Tenement or concession that replaces
it), and any property for a distance of 5 km from
the boundaries of that land.
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Signing page

Executed by Oakland Gold Pty Ltd ACN 142
902 476

“Darryn Charles Hedger”

“Mark Anthony Dugmore”

Director/Sole Director/Sole Director and Secretary

Darryn Charles Hedger

Director/Secretary (if applicable)

Mark Anthony Dugmore

Print full name of Director/Sole Director

Executed by Australian Consolidated Venture
Capital Pty Ltd ACN 611 739 210

“Christopher Reynolds”

Print full name of Director/Secretary

Director/Sole Director/Sole Director and Secretary

Christopher Reynolds

Director/Secretary (if applicable)

Print full name of Director/Sole Director

Print full name of Director/Secretary
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THIS ASSIGNMENT AGREEMENT #1 dated for reference May 1, 2017.

BETWEEN:
OAKLAND GOLD PTY LTD., having an address at [Redacted:
Confidential address information]
(the “Holder”)

AND:
AUSTRALIAN CONSOLIDATED VENTURE CAPITAL PTY
LTD, having an address at [Redacted: Confidential address information]
(the “Assignor”)

AND:
ORE CAPITAL PARTNERS LTD. having an address at [Redacted:
Confidential address information]
(the “Assignee”)

WHEREAS:

A. The Assignor is the owner of a certain agreement (the “Oakland Gold Agreement” or the

“Agreement”) with respect to certain mineral properties called the Carron Project in Queensland
(the “Property”) held by the Holder, as more particularly described in the attached Schedule
“A”; and

The Assignor wishes to assign and the Assignee wishes to acquire the rights and obligations to
and the Holder agrees to the assignment of the Agreement, in and to the Property on the terms
and subject to the conditions set out in this Assignment Agreement.

NOW THEREFORE THIS ASSIGNMENT AGREEMENT WITNESSES that, in consideration of the
mutual promises, covenants, conditions, representations, and warranties set out in this Assignment
Agreement, the parties agree as follows:

1.

The Assignor transfers to the Assignee the exclusive contractual right and option to acquire the
Property in consideration of the Assignee paying $10.00 as good and valuable consideration, and
the Assignee accepts the assignment of all the obligations of the Agreement underlying the
Property, and the Holder agrees to the assignment of the Agreement from the Assignor to the
Assignee.

The Assignor represents and warrants to the Assignee and the Holder as follows:

@ the Assignor has full power and authority to sign, deliver, and perform this Assignment
Agreement, and the signing, delivery, and performance of this Assignment Agreement
will not conflict with any other agreement to which the Assignor is a party or by which it
is bound, and will not contravene any applicable laws;

(b) the Assignor is the sole optionee to acquire up to an undivided total 100% right, title, and
interest in and to the Property;

(c) The Assignor has received the necessary approval from the Holder of the Property to
undertake this assignment;
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(d) the Property is accurately described in Schedule “A” and is in good standing under the
laws of Queensland, Australia, and the conditions on and relating to the Property
respecting all past and current operations are in compliance with all applicable laws;

(e) the Assignor has complied with all laws in effect in the jurisdiction in which the Property
is located regarding the Property; and

4] the Property (including all ores, concentrates, minerals, metals, or products in, on, or
under the Property or which may be removed or extricated from the Property) is free and
clear of any and all liens, charges, and encumbrances and is not subject to any right,
claim, or interest of any other person, except as described in Schedule “A”.

3. The Assignee represents and warrants to the Assignor and the Holder as follows:

@ the Assignee has full power and authority to sign, deliver, and perform this Assignment
Agreement, and the signing, delivery, and performance of this Assignment Agreement
will not conflict with any other agreement to which the Assignee is a party or by which it
is bound, and will not contravene any applicable laws; and

(b) The Assignee agrees to be bound by each and every obligation as set out in the
underlying Agreement, or to agree to negotiate in good faith, in the spirit of the original
agreement, with the other parties as necessary in the course of business to modify,
suspend or replace any of the obligations.

4, The terms and provisions of this Assignment Agreement will be interpreted in accordance with
the laws of British Columbia.

5. This Assignment Agreement constitutes the sole understanding of the parties regarding the
subject matter of this Assignment Agreement.

6. The parties hereto agree that they and each of them will execute all documents and do all acts and
things within their respective powers to carry out and implement the provisions or intent of this
Assignment Agreement.

IN WITNESS WHEREOF the parties have signed this Assignment Agreement as of the date written on
the first page of this Assignment Agreement.

OAKLAND GOLD PTY LTD.
Per:

“Mark Dugmore”
Authorized Signatory

AUSTRALIAN CONSOLIDATED VENTURE CAPITAL PTY LTD.
Per:

“Christopher Reynolds”
Authorized Signatory

ORE CAPITAL PARTNERS LTD.
Per:

“Tero Kosonen”
Authorized Signatory
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(d) the Property is accurately described in Schedule “A” and is in good standing under the
laws of Queensland, Australia, and the conditions on and relating to the Property
respecting all past and current operations are in compliance with all applicable laws;

(e) the Assignor has complied with all laws in effect in the jurisdiction in which the Property
is located regarding the Property; and

4] the Property (including all ores, concentrates, minerals, metals, or products in, on, or
under the Property or which may be removed or extricated from the Property) is free and
clear of any and all liens, charges, and encumbrances and is not subject to any right,
claim, or interest of any other person, except as described in Schedule “A”.

3. The Assignee represents and warrants to the Assignor and the Holder as follows:

@ the Assignee has full power and authority to sign, deliver, and perform this Assignment
Agreement, and the signing, delivery, and performance of this Assignment Agreement
will not conflict with any other agreement to which the Assignee is a party or by which it
is bound, and will not contravene any applicable laws; and

(b) The Assignee agrees to be bound by each and every obligation as set out in the
underlying Agreement, or to agree to negotiate in good faith, in the spirit of the original
agreement, with the other parties as necessary in the course of business to modify,
suspend or replace any of the obligations.

4, The terms and provisions of this Assignment Agreement will be interpreted in accordance with
the laws of British Columbia.

5. This Assignment Agreement constitutes the sole understanding of the parties regarding the
subject matter of this Assignment Agreement.

6. The parties hereto agree that they and each of them will execute all documents and do all acts and
things within their respective powers to carry out and implement the provisions or intent of this
Assignment Agreement.

IN WITNESS WHEREOF the parties have signed this Assignment Agreement as of the date written on
the first page of this Assignment Agreement.

OAKLAND GOLD PTY LTD.
Per:

“Mark Dugmore”
Authorized Signatory

AUSTRALIAN CONSOLIDATED VENTURE CAPITAL PTY LTD.
Per:

“Christopher Reynolds”
Authorized Signatory

ORE CAPITAL PARTNERS LTD.
Per:

“Tero Kosonen”
Authorized Signatory
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SCHEDULE “A”
AGREEMENT WITH OAKLAND GOLD



Oakland Gold Pty Ltd.
[Redacted: Confidential address information]

December 31, 2017

Ore Capital Partners Ltd. AND 1118192 BC Ltd.
[Redacted: Confidential address 502 — 595 Howe Street
Information] Vancouver, BC V6C 2T5
(the “Assignor™) (the “Assignee”)

Dear Sirs:

Re: Assignment #2 of Exploration Farm-in Agreement dated March 15, 2017 (the “Agreement”)
as initially assigned May 1, 2017 (“Assignment #1”)

Oakland Gold Pty Ltd. (the “Holder”) hereby consents to the assignment of Ore Capital Partners Ltd.’s (the
“Assignor”) rights, obligations and interests in the above referenced Agreement to 1118192 BC Ltd. (the
“Assignee”).

The Assignor represents and warrants to the Holder that it has full power and authority to sign, deliver, and
perform this Assignment #2, and the signing, delivery, and performance of this Assignment #2 will not
conflict with any other agreement to which the Assignor is a party or by which it is bound, and will not
contravene any applicable laws.

The Assignee represents and warrants to the Holder that (2) the Assignee has full power and authority to
sign, deliver, and perform this Assignment #2, and the signing, delivery, and performance of this
Assignment #2 will not conflict with any other agreement to which the Assignee is a party or by which it
is bound, and will not contravene any applicable laws; and (b) the Assignee agrees to be bound by each and
every obligation as set out in the underlying Agreement, or to agree to negotiate in good faith, in the spirit
of the original agreement, with the other parties as necessary in the course of business to modify, suspend
or replace any of the obligations.

IN WITNESS WHEREOF the parties have signed this Letter of Consent as of the date written above.

OAKLAND GOLD PTY LTD.
Per:

“Mark Dugmore”
Authorized Signatory

ORE CAPITAL PARTNERS LTD.
Per:

“Tero Kosonen”
Authorized Signatory

1118192 BC LTD.
Per:

“Emma Fairhurst”
Authorized Signatory




AMENDMENT AGREEMENT

December 20, 2018

With reference to EXPLORATION FARM-IN AGREEMENT dated March 15, 2017, as initially
assigned May 1, 2017 and subsequently assigned December 31, 2017.

BETWEEN:
OAKLAND GOLD PTY LTD. having an address at [Redacted:
Confidential address information]
(the “Holder”)

AND:
INFLECTION RESOURCES LTD. (formerly 1118192 BC LTD.)
having an address at 1100 — 595 Howe Street, VVancouver, British
Columbia, Canada, V6C 2T5
(the “Acquirer”)

WHEREAS:

A. The Holder and Acquirer are parties to an Exploration Farm-in Agreement dated March 15, 2017

(the “Agreement”), as initially assigned from Australian Consolidated Venture Capital Pty Ltd to
Ore Capital Partners Ltd. on May 1, 2017 (“Assignment #1”°) and subsequently assigned from Ore
Capital Partners Ltd. to 1118192 BC Ltd. (subsequently renamed to Inflection Resources Ltd.) on
December 31, 2017 (“Assignment #2”), and the parties wish to make amendments to the
Agreement;

The parties wish to amend Clause 3.2(a) of the Agreement so that the date to complete the
Minimum Expenditure in the Property is extended to September 20, 2019 with the majority of it
to be spent by June 20, 2019, that being the date for submission of the tenure renewal and
requirement of demonstration to the relevant authorities that the work has been completed and the
tenure is kept in good standing;

As of the date hereof, Minimum Expenditures of $152,100 (net of GST) have been made, of
which $34,666 (net of GST) is payable to the Holder; and

The extension of the time period to complete the Minimum Expenditure under Clause 3.2(a) is
granted conditional upon the Acquirer advancing $150,000 to the Holder on or before March 31,
2019 with the balance of funds required to complete the Minimum Expenditure to be advanced to
the Holder for exploration purposes on or before June 20, 2019.

NOW THEREFORE THIS AMENDMENT AGREEMENT WITNESSES that, in consideration of the
mutual promises, covenants, conditions, representations, and warranties set out in this Amendment, the
parties agree to a purchase as follows:

1.

Clause 3.2(a) of the Agreement is deleted in its entirety and replaced with the following:
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Minimum Expenditure to earn a 50% Participating Interest

€)] The Acquirer must before the 20 September 2019 pay Expenditure and other costs in
respect of mineral exploration (including the costs of the completion of an airborne
magnetic survey of the Tenement and with the majority of the balance of the Expenditure
to be the costs of drilling on the Tenement), being in total of an amount of not less than
$350,000 (the Minimum Expenditure), and which amount will include a reimbursement of
$50,000 (the Cost Reimbursement) to the Holder for costs already Incurred by the
Holder as at the Effective Date, to earn a 50% Participating Interest (the Stage 1 Earn-in).
The Cost Reimbursement shall be paid by the Acquirer in two tranches of $25,000, the
second tranche of $25,000 being paid no later than 6 calendar months after the payment
of the first tranche. The majority of the Minimum Expenditure must be completed by 20
June 2019, that being the date for submission of the tenure renewal and requirement of
demonstration to the relevant authorities that the work has been completed and the tenure
is kept in good standing.

2. The Amendment to Clause 3.2(a) of the Agreement is conditional upon the Acquirer providing a
cash advance of $150,000 to the Holder on or before March 31, 2019 to be used for exploration
with the balance of the exploration funds required to complete the Minimum Expenditure to be
advanced to the Holder on or before June 20, 2019. If these conditions are not satisfied, then this
Amendment Agreement and Exploration Farm-In Agreement shall terminate and be of no further
force and effect with the exception of Clause 3.2 (f).

3. The parties acknowledge and confirm that the $50,000 Cost Reimbursement referenced in Clause
3.2(a) has been fully paid.

4, The Agreement, as twice assigned, together with this Amendment, is intended to be a binding
agreement on the parties hereto.

5. The Agreement, as twice assigned, remains in full force and effect, except as amended by this
Amendment.

6. The parties hereto agree that they and each of them will execute all documents and do all acts and
things within their respective powers to carry out and implement the provisions or intent of this
Amendment Agreement.

7. This Amendment Agreement will be construed in accordance with the laws of Queensland,
Australia.

8. This Amendment Agreement may be executed in counterparts and may be delivered by facsimile

or electronically transmitted and each such counterpart will be deemed to be an original and such
counterparts together will constitute one and the same instrument, and such facsimile or
electronically executed and delivered signature will be deemed an original signature.

IN WITNESS WHEREOF the parties have signed this Amendment Agreement as of the date written on
the first page.

OAKLAND GOLD PTY LTD. INFLECTION RESOURCES LTD.
Per: Per:
“Darryn Hedger” “Alistair Waddell”

Authorized Signatory Authorized Signatory



SECOND AMENDMENT AGREEMENT

November 22, 2019

With reference to EXPLORATION FARM-IN AGREEMENT dated March 15, 2017, as initially
assigned May 1, 2017 and subsequently assigned December 31, 2017 and amended December 20, 2018.

BETWEEN:
OAKLAND GOLD PTY LTD. having an address at [Redacted:
Confidential address information]
(the “Holder”)

AND:
INFLECTION RESOURCES LTD. (formerly 1118192 BC LTD.)
having an address at 1100 — 595 Howe Street, VVancouver, British
Columbia, Canada, V6C 2T5
(the “Acquirer”)

WHEREAS:

A. The Holder and Acquirer are parties to an Exploration Farm-in Agreement dated March 15, 2017

(the “Agreement”), as initially assigned from Australian Consolidated Venture Capital Pty Ltd to
Ore Capital Partners Ltd. on May 1, 2017 (“Assignment #1”°) and subsequently assigned from Ore
Capital Partners Ltd. to 1118192 BC Ltd. (subsequently renamed to Inflection Resources Ltd.) on
December 31, 2017 (“Assignment #2”), and as amended on December 20, 2018 (the
“Amendment Agreement”), and the parties hereby wish to further amend the Agreement;

Pursuant to the Minimum Expenditure requirement of Clause 3.2(a) of the Agreement,
expenditures of $267,607 plus GST of $16,293 have been made, and a cash balance of $13,239
remains from the funds advanced by the Acquirer to the Holder, for a total amount of $297,172
that has been incurred and/or advanced by the Acquirer as of September 30, 2019;

NOW THEREFORE THIS SECOND AMENDMENT AGREEMENT WITNESSES that, in
consideration of the mutual promises, covenants, conditions, representations, and warranties set out in this
Amendment, the parties agree to a purchase as follows:

1.

The parties acknowledge and confirm that as of September 30, 2019, Minimum Expenditures of
$267,607 plus GST of $16,293 have been made, and a cash balance of $13,239 remains from the
funds advanced by the Acquirer to the Holder, for a total amount of $297,172 that has been
incurred and/or advanced by the Acquirer.

The Minimum Expenditure amount of $350,000 referenced in Clause 3.2(a) of the Agreement is
hereby waived in favour of the amount of $297,172 that has been incurred and/or advanced as of
September 30, 2019 (the “Amended Minimum Expenditure”), and the Holder is satisfied that
the Amended Minimum Expenditure has been duly completed.
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The parties hereto forth acknowledge and agree that the Acquirer has earned a 50% Participating
Interest in the Tenement free from Encumbrances as of September 30, 2019, and notice of when
the Participating Interest is earned is hereby provided pursuant to Clause 3.5 of the Agreement.

The Acquirer shall hereto forth be the operator (“Operator”) of the Tenement when conducting
exploration and shall have sole and exclusive control over the operation and supervision of the
Tenement, and shall maintain the Tenement in good standing and ensure that it remains in
compliance with all other applicable laws, regulations and directives of all governmental agencies
having jurisdiction in respect thereto.

Clause 3.3 of the Agreement is deleted in its entirety and replaced with the following:
Sole funding stage to earn a further 20%

@ Within three years of the Stage 1 Earn-in Date, the Acquirer may elect at its sole
discretion to earn a further 20% to bring its Participating Interest to 70% in each case free
from Encumbrances by incurring at least $1,000,000 (the Additional Expenditure) in
respect of mineral exploration, a substantial component of which shall be for the costs of
drilling to be underway by September 20, 2020 in accordance with the Department of
Mines, Industry Regulation and Safety requirements to keep the EPM in good standing
(the Stage 2 Earn-in).

(b) The Acquirer must give the Holder such evidence as the Holder reasonably requests that
the Acquirer has Incurred Expenditure and otherwise met the requirements of clause
3.3(a). The Holder must give the Acquirer such information as the Holder may have, or
have access to, in relation to the Acquirer having Incurred Expenditure and otherwise met
the requirements of clause 3.3(a).

(c) Subject to compliance with clause 12, either Participant may require the audit by an
independent accountant of the other Participant's relevant accounting and financial
records for the purposes of ensuring compliance with this clause 3.3, with the reasonable
costs of such audit to constitute Expenditure.

The four year time requirement to complete the Stage 3 Earn-in is eliminated. Clause 3.4(a)(2) of
the Agreement is deleted in its entirety and replaced with the following:

2 complete a Feasibility Study subsequent to the Stage 2 Earn-in Date (the Feasibility
Study Expenditure) to earn a further 20% Participating Interest to bring its Participating
Interest to 90% free from Encumbrances (Stage 3 Earn-in).

The Agreement, as twice assigned and first amended, together with this Second Amendment, is
intended to be a binding agreement on the parties hereto and remains in full force and effect,
except as further amended by this Second Amendment.

The parties hereto agree that they and each of them will execute all documents and do all acts and
things within their respective powers to carry out and implement the provisions or intent of this
Second Amendment Agreement.

This Second Amendment Agreement will be construed in accordance with the laws of British
Columbia, Canada.
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10. This Second Amendment Agreement may be executed in counterparts and may be delivered by
facsimile or electronically transmitted and each such counterpart will be deemed to be an original
and such counterparts together will constitute one and the same instrument, and such facsimile or
electronically executed and delivered signature will be deemed an original signature.

IN WITNESS WHEREOF the parties have signed this Second Amendment Agreement as of the date
written on the first page.

OAKLAND GOLD PTY LTD. INFLECTION RESOURCES LTD.
Per: Per:
“Darryn Hedger” “Alistair Waddell”

Authorized Signatory Authorized Signatory





