ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (this “Agreement”) is dated the 31 day of July, 2023,

AMONG
CONTINENTAL LITHIUM  AFRICA DEVELOPMENT
CORPORATION, a company incorporated under the laws of British
Columbia and having an address at 2200 HSBC Building, 885 West
Georgia Street, Vancouver, BC V6C 3E8
(the “Assignor”)

AND:
MOONBOUND MINING LTD., acompany incorporated under the
laws of British Columbia and having an address at 2820 - 200
Granville Street, Vancouver, BC V6C 154
(the “Assignee”)

WHEREAS:

A. On May 19, 2023, as amended and made binding on June 23, 2023 (collectively, “MOU"), a
copy of which is attached as Schedule A hereto, among the Assignor, Alfeus Tomas and Paulus
Nghifikepunye (collectively, the “Original MOU Parties”), the Original MOU Parties agreed to
participate in the exploration and development of certain mineral claims in Nambia;

B. Following the execution of the MOU, the Assignor and the Assignee (each, a “Party” and
together, the “Parties”) entered into a non-binding letter of intent (the “LOI”) dated June 23, 2023
setting out the essential terms and conditions by which the Assignee would take assignment (the
“Assignment”) of the MOU in consideration for the issuance of 12,000,000 units (each, a “Unit”) of
the Assignee; and

& Pursuant to the terms of the LOI, the Assignor and the Assignee have agreed to enter into
this Agreement, which shall seek to replace and supersede the LOI and formalize, confirm and
provide certain additional standard terms and conditions in respect of the Assignment pursuant to
which the Assignor shall assign all of its right, title and interest in and to the MOU to the Assignee
and the Assignee shall accept such Assignment and assume all obligations thereunder on the terms
and conditions set out herein.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises,
covenants and agreements hereinafter set forth and other good and valuable consideration (the
receiptand sufficiency whereof is hereby acknowledged by each Party), the Parties hereto covenant
and agree each with the other as follows:
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Assignment. As of the Closing Date (as definied herein), the Assignor assigns and transfers
to the Assignee and sets over absolutely and unconditionally to the Assignee all right, title
and interest in and to the MOU, and the Assignee accepts the Assignment.

Assumption. As of the Closing Date, the Assignee agrees and covenants to assume,
observe, perform and discharge all obligations of the Assignor in the MOU and to be bound
by and liable under all of the terms of the MOU in the same manner and to the same extent
as if the Assignee was a party to the MOU in place and stead of the Assignor.

Indemnity. Effective upon the Assignment, the Assignee agrees to indemnify, defend and
save harmless the Assignor from and against any and all actions, suits, losses, damages and
expenses which the Assignor may suffer or incur on or after the Closing Date in connection
with the MOU.

Confirmation. The Assignor represents and warranties as of the Closing Date that the
MOU, except as modified herein, is in full force and effect and the Assignor has not
transferred, sold or assigned any right or obligation thereunder to any person.

Consideration. As consideration for the Assignment, the Assignee will issue to the
Assignor 12,000,000 Units, ata deemed price of $0.12 per Unit, with each Unit consisting of
one common share (each, a “Share”) in the capital of the Assignee and one Share purchase
warrant (each, a “Warrant”), with each Warrant exercisable for a period of two years at an
exercise price of $0.20 per Share.

Acknowledgement. The Assignor and the Assignee acknowledge and agree that, following
the Assignment, the Assignee may request that the Original MOU Parties enter into a
restated MOU (the “Restated MOU”), pursuant to which the Assignor is replaced with the
Assignee as a party to the Restated MOU.

Documents Required From the Parties.

(a) The Parties must complete, sign and return to the Assignee an executed copy of this
Agreement and any other schedules or requested by the Assignee, acting
reasonably.

(b) The Assignor shall complete, sign and return to the Company as soon as possible,
on request by the Assignee, any documents, notices and undertakings as may be
required by regulatory authorities and applicable law.

(c) The Assignor acknowledges and agrees that Clark Wilson LLP has acted as
counsel only to the Assignee and is not protecting the rights and interests of the
Assignor. Accordingly, the Assignor acknowledges and agrees that the Assignee
and Clark Wilson LLP have given the Assignor the opportunity to seek, and have
recommended that the Assignor obtain, independent legal advice with respect to
the subject matter of this Agreement and, further, the Assignor hereby represents
and warrants to the Assignee and to Clark Wilson LLP that the Assignor has
sought independent legal advice or waives such advice.
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Closing. Closing of the Assignment and issuance of the Units shall occur on the date that s
five (5) business days following the submission by the Assignee of a Form 9 - Notice Of
Issuance Or Proposed Issuance Of Listed Securities with respect to this A greement or such other
date as may be determined by the Assignor and the Assignee, each acting reasonably
(the “Closing Date”).

Securities Laws. The Assignor acknowledges and agrees that the Assignee is relying on
exemptions from the prospectus requirements found in Section 2.12 of National Instrument
45-106 - Prospectus Exemptions to issue the Units to the Assignor,

Legending and Registration of Shares. The Assignor hereby acknowledges that a legend
may be placed on the certificates representing the Shares and the Warrants to the effect that
the Shares and the Warrants represented by such certificates are subject to resale restrictions
contained in or required by the securities laws applicable to the Assi gnor or proposed
transferee. Assignor hereby acknowledges and agrees to the Assignee making a notation on
its records or giving instructions to the registrar and transfer agent of the Assignee in order
to implement the restrictions on transfer set forth and described in this A greement.

Mutual Representations and Warranties. Each of the Parties represents and warrants to
the other Parties that:

(a) itis duly formed and validly existing under the laws of its jurisdiction of formation
and is in good standing with respect to the filing of returns;

(b) it has the power and capacity to enter into this Agreement and to observe and
perform all its covenants and obligations herein set forth; and

(c) this Agreement constitutes a legal, valid and binding obligation of the party
enforceable against such party in accordance with its terms and it has taken all
necessary action to authorize the execution, delivery and performance of this
Agreement.

Additional Covenants. In connection with the entry into of this Agreement, the Parties

covenant and agree to enter into any agreement(s) deemed necessary by the Assignee and the
Assignor, each acting reasonably, to effect the Assignment.

13.

Notices. Any notice, direction or other communication required or permitted to be given

under this Agreement must be in writing and shall be sufficiently given if it is delivered in
accordance with the following:

The address for Assignor shall be:

Continental Lithium Africa Development Corporation
2200 HSBC Building, 885 West Georgia Street
Vancouver, BC V6C 3E8

Attention: Steve Mynott

e |
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The address for the Assignee shall be:

Moonbound Mining Ltd.
2820 - 200 Granville Street
Vancouver, BC V6C 154

Attention: Ann Fehr
Email: [

Governing Law. This Agreement will be exclusively governed by and construed in
accordance with the laws of British Columbia.

Further Assurances. Each Party shall, at all times hereafter at the request and cost of any
other Party, execute such further and other documents and undertake such further acts as
such other Party may reasonably require in order to evidence or give effect to the terms of
this Agreement.

Costs. The Assignor acknowledges and agrees that all costs and expenses incurred by the
Assignor (including any fees and disbursements of any special counsel retained by the
Assignor) relating to this Agreement shall be borne by the Assignor.

Amendment. Exceptas otherwise provided herein, this Agreement may only be amended
by the Parties in writing.

Effect. This Agreement shall be read and construed along with the MOU and such
provisions shall, together with all the terms, covenants and conditions thereof, be and
continue to remain in full force and effect except as modified by this Agreement.

Enurement. This Agreement shall enure to the benefit of and be binding upon the Parties
hereto and their respective successors and permitted assigns.

Counterparts. This Agreement may be executed in any number of counterparts, each of
which when executed and delivered will be deemed to be an original, all of which taken
together will constitute one and the same document. This Agreement may be executed and
delivered by facsimile or other means of electronic transmission capable of producing a
signed copy.
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IN WITNESS WHEREOF the Parties have duly executed this A greement as of the Effective
Date.

CONTINENTAL LITHIUM AFRICA DEVELOPMENT CORPORATION

P "Steve Mynott"

Authorized Eigna tory

MOONBOUND MINING LTD.

Per: "James Lumley"

Authorized Signatory
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MEMORANDUM OF UNDERSTANDING

Between
NEWFUEL TECHNOLOGIES CORP
ALFEUS TOMAS

and

PAULUS NGHIFIKEPUNYE



PARTIES TO TiHIS MEMORANDUM )
The Parties to this Memorandum of Understanding are:

(1) NEWFUELS TECHNOLOGIES CORP, wlose principal address is 2200
HSBC Building, 885 West Georgia Streel, Vancouver, BC V6C 3E8 Canada (
“Newfuel™), and

(2) ‘Tomas Alfeus, identity number 75050110122, an individual residing at 692
Ara Street, Dorado Park, Windhoek, Namibia (*Alfeus”), and

(3) Paulus Nghifikepunye, identity number 80100210198, an individual residing
.al 3 Schuster Sm CBD, Windhoek, Namibia, (“Buxa”),

RE DAL .
The Parties record the following:

1, Alfeus is the holder of mining claim applications:
a, 70010
b, 70011
c. 70012 .
d. 70459
e. 70460
And the “Strathmore” mining claims:
71475,
71476,
71477,
71478,
71479,
71480, and
71481,

ol ek

Collectively the “Licences” granted and issued to it by the Minister of Mines and
Energy in terms of the provisions of the Minerals Act, 1992,

2. Alfeus wishes to ehgage g pariner to assist it in funding and conducting
prospecting operations in respect of the Licences, and Newfuel, in
consideration for providing such assistance, wishes to acquire an interest in
the Licences through the establishment of and by holding shares in an
incorporated joint venture entity;

3. Newfucl and Buxya wish (o establish & Namibian private company for the
purposes of constituting such incorporated joint venture entity, which is (o
become the holder of the Licences; "

4. Subject to the further nogotiation, finalisation und exceution of definitive
agreements, Newfuel and Buxe hereby wish to tecord their intent in relation to
the formation of an incorporated joint venture in respect of the Licences, as
well as to facilitate relovant due diligenee investigations and negotiations



leading up to the establishment of their intended incorporated joint venture;
and

5. Alfeus and Buxa will develop a solution to enable the legally compliant

1

1.1.)

1.1.2

1.3

1.1.8

operation of the Licences to the benefit of Newco.

MEMORANDUM OF UNDERSTANDING

The Parties agree as follows;

Definitions and Interpretation

Definitions

1: In this Memorandum, inless the context indicates otherwise,

“Commencement Date” means the date on which the Definitive Agreements’
hecome binding on the Parlics in their terms;  ~

“Definitive Agreements” means any and all formal written agreements requived .
to be exeouted between the Parties {or the Parties and any third patties) as may he

necessary 1o conelude and complete the Intended Transaction, the minimum terms

of which are described in Schedule 2 1o this Memorandum;

“Confidential Information” means any information (written, oral or visual) of
whatever kind (whether commercial, technical, gcolol,lcal fmancial operational or
olherwise), and in wha;cvc_r form contained, pertaining to the bus_mcss or affairs of
any of the Parties, which is not inr the public domain, and which is disclosed either
byNewluel lo Buxa and Alfeus, or by Alfeus or Buxa to Newfuel, pursuant to the
provisions of this Memorandum, and includes the Due Diligence Information;

“Due Diligence Information” means the information fequired to be diselosed and
provided by Buxa or ‘Alfeus lo Newfuel pursuant to the provisions of this
Memorandum, as further specified in Schedule 1;

“Enrn-in Shares” means 70 % (seventy percent) of the entire issued share capital
in Newco,

“Exclusivity Perlod” means the period contemplated in clavse 2.3;

“Intended Transnction” menns the intended formation and operation by Buxa and
Newluel of an mmmomlcd joint venture (through Neweo) for the development of
the Licence, with u view of pincing the Licences into production, the basic features
of which transaction are set oul in ¢lause 3, but which transaction shall be subject
to the lnal terms.and conditions ol the Definitive Agreements;

“Licences” means exclusive prospecling licences, mining olaims, mining licences
and mining concessions as listed in Recordal 1, held at the Signature Date by Buxo,
and includes any renewal of the Licerices or any conversion of the Licences into

another type of mincral licence;

“Memorandum” means this document and includes the Schedule;



1.1.10

1.1.11

1.1.12

1.1.13

1.1.14

121

1.2.2

1.2.3

1.24

1.2.5

1,2.6

“Negotintions” means any meetings, discussions and exchanges of
communications between the Parties towards and with the purpose of finalising the
Definitive Agreements;

“Newco” means a private company with limited liabilily incorporated it terms of
the Companies Act, 2004 with a total issned share capital of 100 (one hundred)
ordinary par value shareés of N§ 1,00 (one Namibian Dollar) each, Namibia, to be
acquired or established by the Parties under the Definitive Agreements, as per the
further provisions of clause 3;

“Party” means, as the ¢ase may be, either Buxa, Alfeus or Newfuel, and "Parties”
meéans all of Buxa, Alfeus and Newfuel;

“Sehedule’ means the document annexed to this Memurandnm, being Schedule 1
— Due Diligence Information; and

“Signature Date” meuns the date on which the last of the Partics hereto. has
execuied this Memorandum.

Interpretation and Construction

1,2 n this Memorandum, unless the context otherwise indicates, o
reference (o

this Memorandum, any ofher agreement or un instrument or any provision of uny
of them includes any amendment, variation or replacement of that agreement,

instrument or provision;

a cluuse, unless the context otherwise indicales, is a reference to a clause of this
Memorandum;

a document in the “agreed form” is a reference to o document in a form approved
and for the purposes of identification signed by or.on behalf of the Partics or in
such lorm o5 may be ngreed by oron behall of the Parties;

4 slatute or statutory provision includes a mf‘cmngc o=

() the statute or statutory provision as modified or re-
enacted or both before the dute of this Memorandum;

und

(b)  any subordinate legislation made under the statate or
stalutory  provision before the dute of this

Mermorandum;

& person includes o reference to any natural person, firm, body corporate,
unincorporated associalion or partnership, joint venture, trust and unincorporated
association, the state or local government or regulatory depariment, body,
instrumentality, agency, minister or the authority having jurisdiction over any of

the Partics;

a person includes, a reference to that person’s legal personal representatives,
execulors, administralors, successors and substitutes (including, bul nol limited to,
persons tnking by novation) and permitted assigns;
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one gender includes all genders;

time is a reference to Namibian time as per the Namibian Time Act, 1994, and the
following construction shall apply to time matters:-

1,|3

1.5

1.6

1.8

(a) if a period of time is specified and the period dates
from a given day or the day of an.acl or event, il is to

be calculaled exclusive of that day and if a period of

time is specified as commencing on a given day or the
day of an act or cvent, it is to be calculated inclusive
of that day;

{b)  if the time for performing an obligation under this
Memorandum expires on a day that is not a business
day, time will be extended until the next business day;

(¢) o reference 10 a month is a reference to a calendar
month;

()  areference {o u day is a reférence lo any day;

(c) o reference to a business day is any day other than a
Sunday or public holiday in Numibia; -

Clause headings appear in (his Memorandum for referénce purposes
only and shall not be employed in the construction of the subject

maiter,

Any provision ol this Memorandum imposing o restraint, prohibition,
ot restriction on the Parties shall be so construed that the Parties are
not only bound 1o comply therewith, But are also obliged to procure
that the sumne restraint, prohibition, or restriction is observed by any
third party enguged by, or acting under the authority or with the
¢onsent of the Parties:

Where any term is defined within the context of any particular clause
in this Memorandum, the term so defined, unless it is clear from the
clnuse in quesiion that the term so defined has limited applioation to
the relevant clause only, shall bear the same meaning as ascribed Lo it
for all purposes in terms of this Memorandum, notwithstanding that
thut term has not been defined in this clause 1,

Phrases in this Memorandum introduced by the tenn ‘include’,
‘including or ‘in particular *or any similar expression will be
construed as illustrative and shall not limit the reach of such phrages,

Where a word or phirase is specifieally defined, other parts of specehr
and grammatica) forms of that word or phrase have corresponding
meunings.

"This Memorandum shall be construed in accordance with the lows of
Namibia,

Commencement and Duration



231

234

2.5

2.5.2

2.1  This Memorandum shall commence on the Signature Date.

2.2 Save forany provisions of this Memorandum referring to the intended
commeroial terms of the Intended Transaction (which shall not result
in any legally binding obligations on the Parties until the execution of
the Definitive Agreements), the remaining provisions of this
Memorandum (dealing principally with the obligations of the Parties
during the Exclusivity Period and relating to the procedures for
negotiating the Definitive Agreements) shall constitute legally binding
obligations on the Parties, For the avoidance of doubt, it is the
intention that only the duly executed Definitive Agreements in their
respective final terms shall constitute and result in legally binding
obligations in respect of the Intended Transaction.

23 'This Memorandum shall continue for a minimum period of'4 (fovr)
months from the Signature Date, during which time: .

Alfous shall grant Newfuel an opportunity to conduct such legal, technical or
financiel investigations on the Liccnces and the Due Diligence Information, as
Newfuel may deem nccessary (herein referred to us the “Due Diligence

Investigations™); and

Aifeus shall provide Newluel with the Duc Diligence Information, as requived in
clause 2.4 and as specificd in Schedule 1; and

Newluel, Alfeus and Buxa shall commence to negotiate the Intended Transaction
with a view of finalising (he Definitive Agreements; and

Alfeus and Buxa shall not engage in any negotiations for, nor enler imlo any
agreement with any third party in relation to any business oppotiunity (including,
but not limited Lo any farm-in arrangement) periaining to the Licence,

{the “Exclusivity Period”, as defined).
2.4 Obligations of Alfeus

Within 21 (twenty-one) days of the Signature Date, Buxa and Allcus shall provide
Newfuc! with the Due Diligence Information recorded in Schedule 1;

As Irom the Signature Date, and during the Exclusivity Period, Buxa and Alfeds
shall not engage in any negotiations for, nor enter into eny agreement with any
thiixl party in relation to any business opportunity (including, but not Jimited (o any
fann-in arrangement) velating to the Licence.

2.5 Termination of Exclusivity Period and Memorandum

If; during the Exclusivity Period, Newfuel should resolve not to proceed with the
Intended Transuction or tbe Negotiations, Newfuel may give written notice (o that
effect to Buxa and Alfeus; upon which the Exclusivity Period shall ipso facro
(erminate, and Buxa and Alfeus shall no longer be precluded [rom negotiating with
third parties in relation 1o the development of the Licence,

In the event of Newfuel, subsequent to considering the results of the Due Diligence
Investigations, not heing desirous to continue with the Negotiationsor the Intended



Transaction, it shall be entitled to give Buxa and Alfeus written notice to that effect,
in which casc none of the Parties shall have any further obligations 1o cach other
undler this Memorandum,

3 Intended Transaction

Proposed Transaction

3.] Based on initial discussions between Buxa and Newfuel, the Parties
propose 10 enter into the following transaction (the “Intended .
Transaction”, as defined), which shall be subject to the final lerms
and conditions of the Definitive Agreements:

Establishment of Newco

3.1.1 Buxa shall establish or acquirc Newco, which shall be a private company with
limited liability incorporated under the laws of Namibia, having a total issued share
capital of 100 (one hundred) ordinary par value §hares of N§ 1,00 (one Namibian
Dollar) each,

hareholdi Ioweo

3.1.2  Inconsideration for the contribution made or {0 be made by Newfuel o Newco, ns
contemplated in clausc 3.1.4, Buxa shall cause the transfer or issue (as the case
may be) of shares to Newfuel, so that ~

(W)  Newfue ultimately holds 70% (seventy percent) of the
issued share capital in Neweo (the “Earn-in Shares”,

as defined); and

(b)  Buxa nltimately holds 30% (thirty per eent) ol'the share
capital in Newco.

-

Exclusive rights to the Licences

3.1.3  Buxnand Alfeus will formalize nn exclusive uccess agreemont lo the Licences such
that a legally compliont. solution is developed suh (hat Newco has the rights and
benefits of operating the Licences. 1t is foreseen that the following options, in order
of priority, provide a solution to the current constraints of the Licences being

mining claims and mining cluim applications:

I Obtuin exemption from (he Ministry of Mines and Energy for Neweo to operate the
Licences 1o the benefil of Neweo, This is the prelerred option;

2. Conversion of the Licences to Mining Licences to be registered with Newco; or
3. Develop u commereial solution between the Parties such that Newoo oblains the
benefit of operating the Licences and receiving the revenues from such operating

aelivities. The acceplability ol such a commercial solution will be at the sole
diseretion of Newfuel. This is the leust preferred solution.

Funding by Newlue]
3,14 Upon-



(a)  transfer or issue of the Earn-in Shares to Newfuel; and
(b) transfer of the Licences to Newco; and

(c) rencwal and / or granting of the Licences which will
allow Newco to conduct exploration operations for a
period of not less than 18 (eighteen) months (or.such
lesser period that Newfuel may be willing to agree to),

(i) Newfuel will be obliged to provide Newco within a
period of 24 (twenty four months) from the
Commencement Date with funds not excegéding N§
USD 850,000 (eight hundred and fifty (housand
United States Dollars).

(if) Newfue] will transfer 600,000 shares in the Capadian
holding company of Newfuel or Newfuel’s successor
sharcholding compiny to Buxa at specific milestones
a8 described in Schedule 2 to this Agpreement.

‘Condueting of Prospecting Operations

345
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The funding reforred to in clanse 3.1.4 shall be employed for

‘fanding prospecling operations und ndministrative expenses

on the Licences and of Neweo, The prospecting opetations
shall be conducted by Newco (under the management,
supervision and cootrol of Newfuel) within a period of not
less than 18 (eiglileen) months, but not exceeding 24 (twenly
four) months from the Commencement Date,

In- munuging, supesvising and controlling lhc-prospcc(ing

operations on behalf'of Neweo, Newfuel shall have the right,
in its sole discretion, but subject 10 any conditions imposed
by the Licences and the provisions of the Minerals Act, 1992,

oy ;

(n)  propose and cause the anendment of the exigting work
programme of the Licence;

(b) - detennine -
(1) the natre nnd magnitude;’
(if)y  the contents and timing; ond
(iii)  the amount of expendilure,
of the prospecting operations;

(¢) mannge, direct and control prospecting operations in
accordance with the work programime and budgets, |
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(b)

®

‘acquire all necessary materials, supplies, equipment,

water, utility and transportation services and accessory
works required for the prospecting operations;

outsource or delegate, on behalf of Newco, any part of
the prospécting opemtlons to any subcontractor or third
party, agamst remuneration or otherwise; and

i consultation with [Parly 2], terminate prospecting
operations, if in Newfuel’s opinion the further
conducting of prospecting operations is no longer
viable.

Funding of Newco

3155 Newluel will fund all project development activilies, including prospectmg and
resource definition studies, unless specifically mentioned otherwise in this

Agreement, up until,

the publication of a Preliminary Economic Assessment

(PBA) report. This funding will not be reimbursed by Buxa,

Buxa, on the one part, and Newfuel, of the other pari, shall, as sharcholders of
Neweo, be required 1o fund all feasibifity studies, development, mining and
operating expenditure of the Company .and on the Licences in relation to their
sharcholding (“pre rata™), provided, however, (hal -

(w)

(b)

(©)

(d)

prior to Newce laking & deeision (o commence mining
operations in respeet of the Licence, Buxa shall be
funded by Newfuel, in that Newfuel shull be obliged to
provide the pro rata portion of all such expenditure
required to be provided by Buxa {hrough the provision
of an inter-shareholder or inler-compnny loan;

following a decision to commence mining operations
on the Licence, Buxa nol providing its pro rata portion
of ull such expenditure, and not availing itself to the
losn contemplated in (a) above, the sharcholding held
by Buxa in Newco shall be diluted in accordance with
u formula to be agreed in the Definitive Agreements,
unless Newfuel agrees to fund Buxa’s pro rafa portion;
or

following a decision to commence mining operations
on the Licence, Buxa providing its pre rata portion of
all such expenditure, no loun agreement or dilution of
shares shall oceur; and

Buxa will not be accountable lor the direet repayment
of any funding which is not considered part of the debt
structures contemplated in 3.1.6 (a) to (v), including,
but not limited to, export credit agency debt, trade
finance, development organizational funding, eic.,
which shall be repaid by Neweo, Buxa may need to
comply with the conditions of such funding, including,
but. not limited to, the provision of purent company
guarantees,
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3.1.7 In the circumstances referred to in clause 3.1.8 (b), any amount expended by
Newfuel on behalf of Buxa which would, but for the provisions of ¢clause 3,1.8 (a)
or (b), have resulted in a dilution of the shareholding held by Buxa in Newco, shall
be capitalised 2nd may be recovered by Newfuel from net retums from any mining
operations on the Licences uatil the value of such amount plus bank costs have

318

been fully covered.

Shareholders” agreement

Affairs within Neweo shall be subject to a shareliolders agreement, The. basic
principles of such shareholders agreement shall be the following:

3.1.9

3.1.10

3,111

(#) Subject to clause 3.1.10 (b), all decisions will be taken
on the basis of a simple majority vote, suve where the
Companies Aet, 2004 requires a special résolution, or
where the shureholders agreement requires a higher
majority.

Newfuel will be entitled to appoiat 2 (iwo) directors to the
board of Newco, and Buxa will be eatitled to appoint [ {one)
director to the board of Newgo,

Newfuel will be entitled to a first right of refusal should Buxa
wish {o sell any or all of'its shares in Newoo.

During the normal course of operations, 40% (forly per cent)
of post=tux profits, after taking info account adequate working
capital, investment requirements, reserves and senior debt
repayments, will be allocated to sharcholder dividends. The
Purties will be allocaled their pro-rata share of these dividends
based on their equity shareholding in Newco.

Commencemen! of Inlended Transaction

3.2  The Intended Transaction and its Commencement Date shall be
conditional upon the fulfiliment (or, where applicable, waiver by
Newfuel) of the following conditions:

321
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Alfeus and Buxu having provided Newfuel with the Due
Diligence Information as required in terms of clause 2,4;

the vonelusion, to (he satisfaction of Newfuel, of the Due
Diligence Invesligations;

the execulion of the Definitive Agreements;

the obtaining of all Namibian governmental and regulatory
opprovals required for the purposes of executing and
implementing the Definitive Agreements, including, but not
limited to relevant approvals from the Bank of Namibia under
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3.28

329

3.2.10

11

the Exchange Control Regulations, 1961 (if applicable) and
the Namibian Competition Commission established under the
Competition Act, 2003 (if applicable);

Buxa and Newfuel being sharcholders of Newco as set out in
clause 3.1.2;

the Licences having been transferted to Newco;

Newco being it possession of relevant valid compensation
agreements with any private land owners as required in terms
of section 52 of the Minerals Act, 1992, enabling Newco to
commence with exploration operations without any delay;

the Licences having been renewed or being valid for such a
period as will allow Newco to conduct prospecting operations
for a conscecative period of not less lhan 18 (cighleen) months;,

there being no material udvétse change in the status and good

standing of the Licences between the date of this
Memorandum and the Commencement Date;

Newep being cash free and debt free on the Commenceinent
Date.

Representations and Warranties

3.3 DBuxannd Alfeus jointly and severally represents and warrants (o
Newfuel that on the Sighature Date and ducing the Exclusivity Period:

3.3.1  no person will have any right (inéluding any option, preferential right or right of
first refusal) to acquire or claim delivery, ownership or transfer of the Licence;

3.3.2  Alfeus will have complied with any and all its obligations in terms of the Mmmufs
Act, 1992 in respect of the Liccnee;

333  the Licences will be in good stonding with the Ministry of Mines and Energy;

3I3I4

4  Confidentiality

Buxa and Alfeus has no reason to believe that (he Licenves
will not be renewed at the end of its current lerm, and the
Ministry of Mines and Energy has not notified Alfeus or Buxa
Investments of its intention te cuncel of withdraw the Licence,
and Alfeus and Buxa have no reason lo believe that the
Licences ig in threal of any such cuncellation or withdruwal,

4.1 The Parties undertuke to keep all Confidential Informiation disclosed
by them to each other strictly confidential,

42  Without limiting the provisions of clause 4.1, the Parties undertake -

4.2.1

not to copy, reproduce, publish oy in any way make available
uny ol the Confidential fnformation to any third party (exeept



12

those of their employees or advisers to whom disclosure is.
strictly necessary) without (he prior written consent of the
other Party, and to take all reasonable precautions for the safe
custody of such Confidential Information;

422 ot to use any of the Confidential Information for any purpc;se
other than the Negotiations of the Definitive Agreements;

4.1.1 to notify these oblipations to any of their cmployees or advisers who receive the
Confidential Information,

4.3  The provisions of clauses 4.1 and 4.2 shall not apply to Confidential
Information to the extent that it is: ™

4.3.1 in the public domain, other thin on account of the receiving
Party’s breach of this Memorandum; or

43.2 lawfully in possession of the receiving Pary free of restriction
before receipt of the Confidential Information; or

4.3.3 revealed by n (hird party who has the full right to do so.

5§  Undertaking to Nepotiate

5.1 The Parties agree to meet and negotiate in good faith on the Delinitive
Agreements,

5.2 The meetings and Negotiations shall be held on mutuully agrecable
dates and ol venues as may be agreed by the Partics.

53  Any Nogotiations between the Partics shall be guided by the:-
5.3.1 contents of the proposals conlained in clause 3; and

5.3.2  uny dendlines and timelines apreed by them.

5.4  The purpose of ull Negotiations shall be for the Parties Lo agree on the
terms and conditions, and to exeente nnd sign the Definitive
Agreements i soon a8 reasonably und practically possible within and
prior (o (he terminntion of the Exclusivily Period,

5.5  Inthe event thal the Parlics are unable not enter into the Definitive
Agreements within the Bxclusivily Period, or such further period as
they may grant cach other, each of the Partics may, by written notice
to the other Partics, terminate the Negotiations, in which case none of
the Parties shall have any further abligations towards each other under
this Memorandum.

6  Gonernl
Governing Law
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6.  This Memorandum is governed by, and shall be construed in
accordance with the laws for the time being in force in Namibia.

o

6.2 This Memorandum may be executed in any number of counterparts
each of which when executed and delivered shall be an original, but
all the counterparts together shall constitute one and the same
instrument. : For the purposes of establishing whether a document is an
original counterpart, documents delivered by facsimile or by any
means of authenticated electronic transmission shall be deemed an
original counterpart.

6.3  Each Party shall (al its own expensc) do and excewte-or procure o be
done and executed all necessary acts, deeds, documents and things
within their power as may be reasonubly necessary to give effect to
‘this Memorandum.

Costs

64  Each Party ghall pay its own costs of and incidental to the negotiation,
preparation, cxcoution and implementation byi it of this McmurandunL

Severability

6.5 Intheevenl that any of the terms of this Memoranduam are found to be
invalid, unlawlul or unenforceable, such terms shall be severable from
the remaining (erms, which will continue to be valid and enforcenblo.

Unenforeeability s

6.6 If any provisions of (his Memorandum are found or held w be lavalid
or uncnforceable, the validily of all the remaining provisions of this
Memorandum will ol be affected thereby; the Parties agree to meol
and review the matter and if any valid and enforceable means is
reasonably available (o achieve the same object of the invalid
provision, to ndopt such means by way of variation of this
Memorandum

Superyening Legislation

6.7 Any present or future legislation which operates Lo vary an obligation
or right, power or tomedy of @ person in connection with this
Memorandum is excluded except to the extent that its exclusion iy
prohibited or rendered ineffective by law.

No_varialion

6.8 No variation of this Memorandum shall be valid unless it is in writing
and signed by or on behalf of each of the partics.

Entire Memorandumn

69  This Memorandum constitutes the full and complete consensus
between the Parties in refation 1o ity subject molter and supersedes all
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prior negotiations, understandings and agreemen(s with respect
therelo.

No Waiver

6.10 No leniency, exiension of time or indulgency allowed by either Party
to the other Party shall be interpreted to constitute a waiver of such
Party’s rights under this Memorandum.

No Cession or Assignment

6.11 No Partyshall cede, assign or transfer or purport to cede, assign or
transfer any of its rights or obligations under this Memorandum, save
where expressly permitted herein,

Remedies Cumulative

6.12 [ixcept as cxpressly provided in this Memorandum, the rights and
remedies contained in this Memorandum are cumulative and nol
exclusive of any rights or remedies provided by law.

Time of the lissence

0.13 Any date, time or perivd referred 10 in, this Memorandum shall be off
the cssence except only to the extent to which the parties agree in
wrifing to vary any date, lime or period in which event the varied date,
time or period shall be of the essence,

Third Parties

6.14 A person whao is not a party to this Memorandwn shall have no rights
to enforce any provision of this Memorandum, but this shall not affect
any right which exists or is available apart from this Act.

Notices and. Communications

6.5 Any notice or other communication uncler or in connection with this
Memorandum shall be in writing in the English language and shall be
delivered personally or sent by pre-paid mail or by telefox to the Party
due o receive the same at its address as set out in this Memorandum,
or to such ather address, as cither Parly may specify by notice in
wriling (0 the other,

6.16 In the absence of cvidence of earlier receipt, any notice oy other
communicaiion shall be decmed to have been duly given if two of the
following occur:

6.16.1 if delivered personally, when left at the address réferred (o in clavse 6.17;
6.16.2 il sent by express courier 7 (seven) deys afier dispatehing it;

6,163 if sent by telelax, on completion of its
Iransmijgsion,
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All communications and notices to the Parties shall be in writing and
addressed to:

Newfuel

Name: James Lumley

Company: Newfiel Technologies Corp

Address: 2200 HSBC Building, 885 West Georgia Streel,
Vancouver, BC V6C 3E8 Canada

Telephone No::

Tomas Alfeus

Name: Tomas Alfens .

Address:

Email:

Telephone No.:

Buxa

Name: Paulug Nghifikepunye

Company: Sinco Investments

Address: 3 Schuster Street, CBD, Windhoek, Namibia

Emuail:
Tacpionoo: [T

‘T'he Parties choose the physical addresses as set out in ¢lavse 6,17 a8
their domicilii citandi et exceutandi for wll purposes under this
Memorandum whether in respeet of payment of moncy, the service or
delivery of court or whitration process, notices or other documents or
all other communications.

Any notice or communication required or permilted o be given in
terms of this Memorandum will be valid and effective only if it is in
writing, but, where, in terms of (his Memorandum, any
communication is required to be in writing, the lerm “writing” will
include communications by telefax and e-inail.

Any Parly may by writlen notice 10 the other Party change its telelax
number, e-mail acdress or the addresg’chosen as its domicilium
address, o another telefax number, sddress which is not constituted
exclusively by a post oflice box address; such change will become
effective on the 5% (fifth) business day from the deemed receipt of the
notice by the addresses,

Nolwithstanding anything to the contrary herein contained, a written
notice or communication actually received by a Parly will be an
adequate written notice or communication 10 it notwithstanding that it
was 1ot sent to or delivered at its chosen domicilium eitandi et

exectilandi,

Breach
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6.22 Should any of the Parties (hereinafter referred to as the “Defaulting
Party”) commit a breach of this Memorandum, the aflected Parties
(hereinafter referred to as the “Affected Party™) may give the
Defaulting Party written notice to remedy such breach. In the event of
the Defaulting Party failing to remedy its breach within 30 (thirty) .
days following such-written notice, the Affected Parly may, at its
option, but without any prejudice to its rights to claim damages from
the Defaulting Parly, cancel this Memorandwn by giving written
notice to that effect to the Defaulting Party.

Oblivations of good faith

623 Each Party is to aof in good faith towards the other Parfies including
but not limited to:

6.23,1 being just and faithful in all activities in dealings with the other Parties in relation
to the Memorandum;

6.23.2 altending diligently to the conduol of all activitics in relation 1o the Memorandum;
and

6.24 The Purties undertake to copperate und consuli with onc another in
good faith with regard to the alleviation of any hardship which may be
occasioned to either Party as a result of any unforeseen circumsiancus
arising afier (he Signalure Date, and to support each other in the
performance of all such actions and to take all such steps as may be
reasonably available fo them and necessary for the maiiestance and
the exceution and the implementation of this Memorandum,

-

[Signatures on next page]
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et < omeadt
New )
)

"James Lumley" ;

N e - )
"signed" ;
WITNESS )
"signed" )
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WITNESS V. 7 ! )

SIGNED on 23 M_“ 3 2Dy

Tomas Alfeus

"Tomas Alfeus"

"signed"
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"signed"

)
)
3
)
)
)
)
)
)
)
WITNESS )
SIGNED oo MAT 2033 )
)

)

)

)

)

)

)

)

)

)

)

)

by
Buxa

"signed"

oy

WITNESS

WITNESS
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SCHEDULE 1
DUE DILIGENCE INFORMATION

Alfeus and Buxa shall provide Newfuel with the following information, documents
and data:

Min

ence. Application and Related Documents and Daia

Copies of the Licences and applications (including all notices of preparedness to grant,
supplementary terms and conditions, maps, co-ordinates);

Copieas ol all work programmies relating to the Licences;

Environmental Impact Assessments as required i.t,0. section 50 of the Minerals Act,
1992, if applicable;

Linvironmental Managemunt Plans as required i.L.o. seetion 50 of the Minerals Act, 1992,
if applicable;

Environmental Clearances for the Licence, if applicuble;

All permits under the Minerals Act, 1992, incliding all approved nccossory works
permits (if any);

All compensation agreements in relation to private land owners as required letms of
section 52 of the Minerals Act, 1992, if applicable;

All quarterly reports and returns required to be submitied to the Ministry of Mines and
Energy for the duration of the Licences;

All exisling geological and ollier data in pogsession of Alfeus in relation to the Licence,
its existing infrastructure, ore bodies, vstitated rescrves, tailings dumps ete.;

All audited financials and aceess 1o all financinl data and management reports to provide
insight into Alfeus historical costs associated with (he Licences.
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Schedule 2

Terms of the Definitive Agreements

The following described the minimum set of terms to be included in the Definitive Agreements
as contemplated in this Memorandum!

Contract Period:

All parties will use their best endeavours to complete the Joint Ventyre
Agrecment, Operating Agreement and associated documents within one
month from the date of the completion of the Due Diiigencé and affect all of
the necessary transfer of conlracts, agreements, licences, to a joint venture:
company Lo be established by Newfuc! (herein referred to as “NewCo”)
within a further month, or such further time period as Newfuel may allow,
but not exceeding four months following the completion of the Due
Diligence.

Transfer of intellectual
property:

All Intelleetual Property dwned by Alfeus and Vuxa with respect to the the
Licences will be transferred Lo the joint venture company within 10 business
duys of the signature of the JV Agreement.
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Responsibilities of [Party
2]

Buxa will use its best endeavours to

1.

10

&

Put in place an exclusive Operating Agreement to provide all beneficial
rights to NewCo to operate the Licences and maintain the Licences in
good standing; 4

assist Newfuel with nccessary Government approvals and applications
where required for the establishment of the Neweo;

provide access to all Alfeus” historical and carrent {echnical, Jegal and
commercial information in relation to the Licences, prospecting and
mining operations and existing contracts;

transfer all rights and obligations of existing operational and other
contracts into Newco (including, without limitation, all compensation
agreements with owners of private land in terms of scetion 52 of the
Minerals (Prospecting and Mining) Act, 1992 and all epviromnental
clearance centificates), and provide NewCo an opportunity to ensure that
these contracts are in keeping with good indusiry practice;

assist with (he transfer of any lease or other agreements or legal
relationships 10 NewCo;

retrench all employees dedicated to the Licences such thal there are po
employment obligations transferred to Newco;

assist with the transfer of any assets relating to and applicable (o the
Licences {o Noweo;

assist in any local and international compuny registrationg and bank
account openings relevant (o Newco;

conduct business according to International good practice, with
reference 1o the International Finance Corporation’s Performance
Standards as a reference standard, as well as ip accordunce with best and
latest prospecting and mining industry practices;

assist and aetively support Neweo (including, but not limiled 1o
providing relevant molivational letters and engaging with immigration
agencies) in oblaining necessary work permits and other government
permits necessary to develop the Licences; and

. Provide Newluel with n first option on any other Jithium, tantalum or tin

mineral properics or applications (prospecting licenses, oxolusive
prospecting licences, mining liceuces or mining cloims) it identifics or
has rights or options over in Namibia,

L
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Newfuel:

Newfuel will -

1|

%

10

11

Pay Buxa USD$150,000 payable upon signing the Definitive

Apreements.

Pay Buxa USD$200,000 on completion of the following activities:

a. Establishiment of NewCo;

b. Signature of the Operating Agreement;

¢, Approval of the mining concession applications as per
Recordals 1 atoe;

d, Opening of bank account(s);

¢. Approval from the Okombahe Reserve authorities for
sile access for prospecting, exploration, construction and
operating activities

Pay Buxa USD$75,000 within 12 months from the date of signing

the joinl venture agreement,

Pay Buxa USD$75,000 within 18 months from the date of signing

the joint venture agreement,

Pay Buxg USD$75,000 within 24 months from the date of signing

the joint venture agreement.

As confemplated in 3,1.4 (i), allocate 600,000 shares in the majority

shareholder of Newco, i.e. Newfitel, or it’s sharcholder or suceessor

on the following events;

a. 'Three hundred thousand (300,000) shares w:thm one month of
Lhe signing of the Definitive Agreements and the conditions
stated in point 2p4 Lo & above; and

b Three hundred thousand (300,000) shares within one month-of
the publication of the NI 43-101 complian resource and reserve
report,

Fund the 30% equity held by Buxa , up to feasibility stage.

Incorporate Newco in Namibia, at Newfuel's cost,

Provide he necessary cupital and operationn) funding (not

exceeding N§ 300,000,000 (threo hundred million Namibia Dollors)

to progress the development of the identified resources and conduct
prospecting activities on the Licences;

Conduct activities to identify additional resources and procure a

development plan for these new resources, as long as they can be

demonstrated (o be economically atiractive or vinble;

Provide a compelent project development and opergtions

management team 10 support the existing in-country team;

The Development of Neweo will be divided into three clearly

defined phuses, sdopting a prudent approach Lo the development and

advancement of the Projeci(s), mitigating risk where reasonably and
ceonomically possible ta dv so:

{A) Phuso 1;
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a. Design and implement a drilling and bulk sampling program to
develop a NI 43-101 or equivalent resource estimate of the

identified resources.
b, Conduct metallurgical test work to provide inputs for plant
process design.
¢. Conduct geotechnical assessments to provide inputs to mine
design,
(B) Phase 2:

a. Conduct an engineering design study to design and cosl a
spodumene concentration plant to produce a saleable spodumenc
product,

b. Conduct an Environmental and Social Impact Assessment and
develop an Environmental and Social Management Plan.

¢, Produce a Preliminary Economic Assessment report on the
Licences.. ;

d. Develop a geological mode) of the resources,

i Develop a mining plan of the resources.

Conduct a feasibility stady for the implemenlation of the

designed solution in order lo extract, process and exporl the:

resources.
(C) Phase 3: .

a,  Construct the processing plant and necessary suppori
infrastrueture,

b, Contract or self-perform the necessary operating services to
operate the mining, processing and support infrastrueture.

¢, Define and récruit the necessary organizutional slructure,

d. Manage the procuremeni process of equipment and services with
the objective of exceeding legislated local content largels,

c.  Manpge the construction and commissioning of ore extraction,
procegsing and supporting activities,

f. Developa product transport (logistivs), sales and marketing
plan,

9, Cover the costs of any due diligence and evaluation activities, including
exploration netivitics required (o qualify the resource according lo
Canndinn National Instrument 43-101 stndards for a preliminary
geological assessment, B

1), Provide an inter-shareliolder lopn 10 Buxa in order to finunce the
exploration and development aetivities, should this be required.

T1. Newfuel may estoblish a shared services company o provide technical,
IR, finanee, environmental, social, communication and legal support to
NewCo in order to-ensyge the vflicient use of resources and
minimisotion of costs.

™ 0
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CONTINENTAL LITHIUM AFRICA DEVELOPMENT CORPORATION
(formerly, NewFuel Technologies Corp.)

-and —
ALFEUS TOMAS
-and-

PAULUS NGHIFIKEPUNYE

AMENDMENT AGREEMENT
amending the
MEMORANDUM OF UNDERSTANDING

3 M
June *, 2023
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This Amendment Agreement is dated as of the * day of June, 2023.

WHEREAS

(A)

(B)
©)

On or about May 19, 2023, Continental Lithium Africa Development Corporation (“CLADC"),
Alfeus Tomas ("Alfeus”) and Paulus Nghifikepunye (“Paulus”) entered into the
Memorandum of Understanding.

On June 2, 2023, NewFuel Technologies Corp. changed its name to Continental Lithium
Africa Development Corporation.

Each of CLADC, Alfeus and Paulus (each, a “Party” and together, the “Parties”) wish to
amend the terms of the Memorandum of Understanding as set out in this Agreement.

THIS AGREEMENT WITNESSES that, in consideration of the mutual covenants and agreements
herein contained, and other good and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged), the Parties covenant and agree as follows:

1
11

12

21

22

23

DEFINITIONS AND INTERPRETATION

Definitions

Terms defined in the Memorandum of Understanding shall, unless otherwise defined in this
Agreement or a contrary intention appears, bear the same meaning when used in this
Agreement and the following terms shall have the following meanings:

“Agreement’ means this Amendment Agreement;

“Memorandum of Understanding” means the memorandum of understanding entered into
among the Parties on or about May 19, 2023; and

“Signature Date” means the date of this Agreement.

Interpretation

The provisions of Article 1 (Definitions and Interpretation) of the Memorandum of
Understanding shall also apply to this Agreement and references to Articles, Sactions,
Paragraphs and Schedules are to articles, sections, paragraphs and schedules of the
Memorandum of Understanding unless otherwise specified.

AMENDMENTS
With effect from the Signature Date:

Section 2.2 of the Memorandum of Understanding is deleted in its entirety and replaced with
the following new Section 2.2:

“The provisions of this Memorandum shall constitute legatly binding obligations of
the Parties, provided that it is the intention of the Parties that the terms and
conditions of the Memorandum are intended to be replaced in their entirety by the
terms and conditions of the Definitive Agreements.”

Section 2.3 of the Memorandum of Understanding is deleted in its entirety and replaced with
the following new Section 2.3:

“This Memorandum shall continue until the earlier of the date on which the Definitive
Agreements are entered into and the date on which this Memorandum is terminated
by NewFuel in accordance with its terms.”

Section 6.11 (No Cession or Assignment) of the Memorandum of Understanding is deleted
in its entirety and replaced with the following new Section 6.11:

“Newfuel may assign and transfer all of its rights and obligations contained in this
Memorandum to any third-party, provided that such third-party has agreed to be
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bound by the terms of the Memorandum as though they were a party to it, and
written notice of the assignment is provided to Alfeus and Buxa immediately upon
completion.”

CONTINUATION

Except as varied by the terms of this Agreement, the Memorandum of Understanding will
remain in full force and effect. Any reference in the Memorandum of Understanding to the
“Memerandum” (as defined in the Memorandum of Understanding) or to any provision of the
Memorandum of Understanding will be construed as a reference to the Memorandum of
Understanding, or that provision, as amended by this Agreement.

INCORPORATION OF TERMS

The provisions of Article 6 (General) of the Memorandum of Understanding shall apply to
this Agreement as though those provisions were set out in this Agreement, but as if
references in those clauses to the Memorandum of Understanding were references to this
Agreement.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF this Agreement has been executed by the Parties as of the date first above
written.

For and on behalf of

CONTINENTAL LITHIUM AFRICA
DEVELOPMENT CORPORATION
(formerly, NewFuel Technologies Corp.)

"Steve Mynott"

R 4 -
Authorised Signing%ority

"Alfeus Tomas"

aLFEd<TOMAS

"Paulus Nghifikepunye"

) =
PAULUS NGHh:lK%PUNYE
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