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THIS AGREEMENT is dsted the day of 201G
BETWEEN MATAKANL GOLD LIMITED ("Company™)
AND BRUCE DUNCAN STUART JOLLY & LINDA MARIE JOLLY as trustess of the

Ardgour Family Trust ("Land Owner™)

BACKGROUND
A. The Lang Owner i3 the registered proprietor and the only accupier of the Land.
B. The Company is the owner of the Exploratian Parmit, The Campany intends to apply for RMA

Consents to enable it to undertake Exploration and Mining Operatians an the Land as part of
the Company's Ophir Gold Project.

C. Pursuant to the CMA, an Access Arrangement is required between thie Company and the Lend.
Cwrier ta enable the Company 0 undertake the Operations

0. The Parties have réached sgreement as 1o the terms and conditions upon which the Land
Owner will grant access (¢ the Land to the Company for the purpesa of undertaking tha
Expiaration and Mining Operations in accordance with the Parmits and RMA Consents.

1. Definitions

In this Agreement unless the context requires otherwise;

Accass Arrangement

Administering Authority

Agreament {o Lesse

Business Day
CMA

Commencement Date

Conzent Date

has the same meaning as i the OMA.

means any one or all of the Minister, Ministry, Council and/or Territorlal
Authorty.

means the lease by the Company of that part of the Land compnsing
the Mine Arez, pursuant fo clause 14.2, and on the #rms and
conditions set out in the Third Schedute,

means any day on which registered banks are apen for business in
Ctago.

means the Crown Minerals Act 1691 and any amendments thareof and
any Acts nassed in substitution therefor.

means the date of executian of this Agreemant by hoth parties.

means that date being 15 working days following the date that the
Company reseives notice from the relevant Territorial Authority that
any RMA Consent required for 3 commercial mining operation on all
ar part of the Land whrah is tha subject of a Mining Permit for the
purposes of this Agreement has been granted, and no appeal has
beean lodged.

In the evani that an appsal is ledged and whether by the Company or
any othar party, or in the event that the Company lodges an abjection
tr the terms of any RMA Consent issued, then the consent date shall
be that date being 15 warking days foliowing tha date that any eppaal



Council

Dezision to Mine

Default [nterest Rate

Delivary Date

Doré

Evaluation Period

Exploration

Exploration Area
Exploration Permit

Fanming Aclivities

Feasibiiity Study

Fine Gold

Gold Taken from the Land

H3WA
Land

Manager

and/ar ohiection is satiled as bstween the parties by way of consent or
a determination by the Environment Court is made andlor any
objection is resoived and/or determinag by the relavant Teritorial
Authorities in favaur of fhe Company.

means the Central Otago District Council, the Otags Regianal Council
ar any other Council responsible for administering any aspect of the
Oparations.

means & decision made by the Company fo undertake Mining
Operations on the Land, having completed a Feasibility Study and
having obtalned all necassary RMA Consents and Permits.

means the Bank of New Zeafand base lending rate applicable from
time to time plus 5%.

means the date upon which Gold Taken From ihe Land is uplifted by
or on behalf of 2 huyer or shipped to a recagnised gold refinery for
tefining and outtum of the Fine Gold to the Corapany's Metal Account,

means smetted but unrefined goki produced by Mining Operations.

means the period commancing on the Commencermant Date and
ending on the Notiication Date,

has the same meaning as in the CMA and also includes, for ihe
purposes of this Agreement {and without limitation) grounswater
testing and evaiuation, resource driliing and evaluation, btk sampling,
trial mining. mining, geotechnical, and metallurgical investigations, and
environmental impact assessiment studies

means that part of the Land which is subject to Exploration.

maans the exploration permit described in the Second Scheduis,
means the day to day business of conducting farming operations on
the Land including but not restricted to stock movement and
managemant, pasture management and maintenarce of farm
improvemsnts.

means 3 {easibitity study which confirms that econamic and bankatla
Mining Operations are viable on the Land.

means the fine gold {89.99% pure) content of Doré that is purchased
by an arms' length buyer or credited to the Company's Metal Account,
as determined by a cerlified gold assayer. '
means the Fine Gold containad In Doré removed fram the Land,
reans the Heaith and Safety at Work Act 2015.

means the land as deseribed in the First Schedule.

means the person appointed from time to time by the Company fo
matizge the Operations.




Market Lease Rental

Market Value

Metal Account
Mina Area

Mining

Miring Operations
Mining Parmit

Minister

Ministry
Net Value of Gold

Notification Date

Operations

Party

means the market rental of the Land as determined by a duly qualifizd
m::!epar‘dent valuer jointly appointed by the Company and the Land
Owner {or, if they cannot 2gree on 4 joint appointment, appointed by
the President for the time heing of the Otags branch of the NZ Law
Society}, with the valuation to be undartaken onthe basis of classifying
the Land as agriculturat fand used for farming purposes, without iaking
into account either the provisions of this Agreement or the undertaking
ar prospective undertaking of Mining Operations on the Lsnd by the
Company.

means the markat value of the Land is determinad by a duly quatified
indapandent valuer commisstaned by the Company, with the valuation
t0 be undertaken on the basis of classifying the Land as agricultural
fanyd zzsed for farming purposes, without taking inte account either the
provisions of this Agreement or the undertaking or prospective
undertaking of Mining Operations on the Land by the Company,

means an account held by the Compary with a resognised refinary or
reputable bank to which Fine Gold is credited on outiurn by the
refinery.

means that part of the Land desigriated for Mining Operations.
has the ssme meaning as inthe CMA,
has the same mearing as in the CMA

means ainy mining permit granted to the Compezny over all or part of
the Land pursuant ta the CMA andior any Permits or rig‘nts granted In
substitution thereof and inciuding any variations or extensions therato.

meang the Minister of Business nnovation and Employment or such
ather Minister of the Crown at the time being charged with
admipistering the CMA,

maans the Ministry of Business Innovation and Emplayment.

means the value of Gold Taken From the Land determined by
referanice to the "Gold London PI X" (last price) on the day being the
equivalent to the Dalivery Date (converied to NZ dolfars by reference
to the daily mean of the buying and selling rates appiying at midday
{NZST) published by Bank of New Zealand) [less the costs of bullion
fransport and insurance, refining costs (including any retention of
metal by a refinery as part of a refining cantract) and sealling costs.]

means the date upon which the Company notifies the Land Owner of
e Deacision {o Mine.

means Exploration andfor Mining and any ancillary activity required to
give effect to the terms of this Agreement which the Company may
carry out pursuant gither to the Exploration Permit or {3 any Mining
Parmit which s granted to the Company.

means the Company and the Land Owner or either of them and
includes a reference 1o that party's successors and permitted assigns.
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Permitls

Productive Capacity

Programme of Work

Related Party

Rented Property

Restoration Plan

RMA

2]MA Consent

Royalty

Bolatium

Start Up Date

Subdivideg Land

Tarritorial Authonity

2. Interpretation

means the Exploration Permit and any Mining Permits granted to the
Company aver alt or part of the Land, together with any nghts granted
in substitution thereof and any variations ar extensions thereto.

mesans the livesteck-carrying capacily of the Land measured in stock
units per hectare.

means a programme relating to the scope, locatian and timing of
Opreralions.
means & Relative or Related Company as defined in the Companies

Act 1293,

means any dwelling on the Land, other than a dwelling sccupied or
used by the Land Owner.

means the Company's plan for the rastoration of the Land {after the
compietion of Exploration and Mining Operations), as provided for in
clause 18,

mezns the Resource Managemant Act 1891 and any amendmanis
tnereof and any Acts passead in substitution therefor,

means any resource consent as defined in Section 87 of tha RMA.

means & percentage of the Net Value of Gold produced by the

Company fram any Mining Operation on the Land, tha percentage

being that defined in the Second Schedule.

medans compensation payable for loss of privacy and amenitias
pursusnt 1o the CMA, as provided in clauge 12.

means the date on which the Company commences Mining
Operatians.

means that part of the Land which is comprised and described in
Record of Title reference 841857.

means the District Council or any other Council fesponsible for
administaring any aspeact of the Operations.

in the interprefation of this Agreemant, unless thare |6 something in the subject or context

inconsistent therewith:

(&) The singuizr Includes the plural and vice versa,

(s A reference {0 any gender includes the other genders;

{c) The hesdings used in this Agreement and the table of cantents (if any) in this
Agreement are for conveniance only and shall not form part of this Agreemant ang shall
not be used in the interpretation or construstion of this Agresrent:

7 u'v'/.‘ ’
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3.1

32

3.3

4.1

3.1

(d) References to recitals, clauses, sub-clauses, paragraphs, schedules or annexures are
references fo recitals, clauses, sub-clauses, paragraphs, schedule and annexures
respactively of this Agreement unless specifically stated otherwise;

(e A reference to any statutory provision shall include any statutory provision which
amends, consolidates, re-enacts or replaces if and any subordinate legislation made
under if;

6] References to currency or dollars means New Zealand currency;

00)] An agreement, representation or wamanty in favour of two or more persons is for the
benefit of them jointly and severally,

) “Including” and similar words do not imply any limitation.
Access Agreement

Subject to the provisions of this Agreement and in consideration of the Company agreeing to
pay the royalties and compensation provided for in this Agreement the Land Owner granis to
the Company sole and exclusive access to the Land at all reasonable times by its agents,
licensees, employees, contractors, invitees and nominees from the Commencement Date for
the purposes of carrying out Operations pursuant fo the Permits and any associated RMA
Consents. For the avoidance of doubt, the exclusivity granted by the Land Owner to the
Company under this clause 3.1 is only in respect of Operations and (subject to the terms of this
Agreement) the granting of such rights to the Company does not preciude access to the Land
by ather persons for purposes other than carrying out of Operations.

The Company acknowledges that various waterways form part of and run through the Land
including but not limited to Shepherd's Creek and domestic and stock water supply and
irrigation. The Company's access rights to the Land must not at any time compete for ar impact
on the continued use of such waterways by the Land Owner, unless otherwise agreed in writing
by the Land Owner and the Company shall ensure that at all times the Operations in no way
affect such waterways (including but not limited to any contamination or poliution or reduction
in flows of Shepherd's Craek) without the prior written consent of the Land Owner. n addition,
the Company wilt not undertake any drilling within 20 metres of Shepherd’s Creek for the
purposes of Exploration without the Land Owner’s prior written consent..

Tha Parties acknowledge that this Agreement is an Access Arrangement for the purposes of
the CMA.

Compensation

The Solatium, Royalty and other paymenis to be made by the Company pursuant to fhis
Agreement are inclusive of and in full satisfaction of the Company's obfigations under s 76 of
the CMA. The Land Owner agrees that it will not make any claim against the Company for any
further compensation and will indemnify the Company against any claim by any other parson
which has rights of occupation in respect of Land or any part theraof for any such further
compensation.

Company's Covenants

The Company and its agents, licensees, employaas, contraciors, invitees and nominees when
on the Land shall be bound in addition to the provisions of this Agreement, by the terms and
conditions of the Permits and any RMA Consents, tagether with any additional conditions which
may apply pursuant to an approved Programme of Work.

SEMTGES305-518v4




6. Term

6.1 Subject to clause 6.2, this Agreement shall remain in force for the full terms of the Permits and
any renewal thereof and until completion of all restorafion work required by the conditions
attached to any of the Permits and associated RMA Consents and under the terms of this
Agreement unless earlier terminated pursuant to the terms of this Agreement.

8.2 In respact of the Subdivided Land, this Agreement shall remain in force for a term which expires
upon the earlier to occur of expiry of this Agreement under clause 6.1 or upon axpiry of the 30
day notice given pursuant to clause 20.1 at any time after the sixth anniversary of the
Commencement Date.

7. RMA Consants, Authorisations and Permits

71 The Gompany shall prepare and ladge any applications for Permits and RMA Consents and
any other required authorisations with respect to the Operations.

7.2 The Company shall consult with the Land Owner prior to lodging applications for any Permits
of RMA Consents and shall provide the Land Owner with copies of the said applications.

7.3 The Land Owner agrees to consent to and support the Company's applications for any Permits
or RMA Consents on the Land and agrees to procure the consent and support (whare required)
te and of the Company's applications by any Related Party of the Land Owner and any other
person which has rights of occupation in respect of the Land or any part thersof by arrangement
with the Land Owner.

7.4  The Land Owner will, at the request of the Company, provide written approval of any
applications by the Company far any RMA Consents.

7.5 The Company will give priar nofice to the Land Owner of any application for variation or
extension of any of the Permits or RMA Consents or RMA Consent applications, and provided
any variation or extension is in accordance with the terms of this Agreement, then the Land
Owner will support and consent to any such applications.

7.6 The Company shall at all times keep the Land Owner fully informed as to progress with any
applications for Permits or RMA Consents, and the Company shall provide the Land Owner
with copies of submiissions an the application and correspendence from the Council including
section 42A reports.

7.7  When any Permits or RMA Consants have issued, the Company shall forward copies to the
Land Owner. Within 5 Business Days of receipt of the Permits and/or RMA Consents, the Land
Owner shall advise the Company of any concerns or issues if has with respect lo the proposed
conditions. Within 10 Business Days of the Company’s receipt of any Permits or RMA
Consents, the Company shall either;

@ Confirm to the Land Owner its acceptance of their terms; or

{b} Advise the Land Qwner in writing of any conditions which the Company considers are
unacceptable; or

{c) Withdraw from this Agreement pursuant to clause 15 or lodge an appeal or an objection
if the required RMA Consents have been refused.

7.8 if the Company in its sole discretion decides to lodge an abjection or appeal against the granting
of any Permit or RMA Coansent, the Company will promptly pursue the objection or appeal and
the Company wili promptly provide a copy of the decision of the relevant Administering Authority
on any such objection or appeal as saoon as it receives it. If the Administering Authority's

Z
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decision is acceptable to the Company, it shall confirm acceptance to the Land Owner, but if
the Company in its sole discretion congiders that the decision of the relgvant Administering
Authority on any such objection or appeal is unsatisfactory, the Company may either:

@) Withdraw from this Agreement; or
(h) Lodge an appeal with the relevant Court or Administering Authority.
8. Exploration Operations, Programme of Work and Notifications

8.1 The Company shall provide the Land Owner with a proposed Programme of Work prior to the
Company's first entry onto the Land for Exploration and prior to the commencement of each
new phase of Exploration or annually thereafter, whichever is the more frequent. The Land
Owner shall be provided with a capy of the said Programms of Work not less than 20 Business
Days or such lesser time to which the Land Owner agrees, hefore implementation of the work
programme therein.

8.2 Any Programme of Work far Explaration shall be designed and scheduled to minimise impacts
on Farming Activities on the Land and on the Land Owner's enjoyment of the Land, provided
that Exploration is not undufy compromised and remain in accordance with accepted industry
practice. For the purposes of clarification, Exploration will take precedence over Farming
Activities within the Exploration Area provided that the Exploration is within the scope of the
terms of this Agreement and of any relevant Permits and RMA Consents.

8.3 The Parties shall agree in writing on the proposed Programme of Work within 7 days of a copy
being provided to the Land Owner provided that the Land Owner shall be deemed to have
agreed with a proposed Programme of Work if having hean cansulted with in respact of that
proposed Programime of Work the Land Owner has not responded in writing within 5 Business
Days of being provided with a capy. The agresment of the Land Owner shall not be
unreasonably or arbitrarily withheld, particularly in the event that the proposed Programme of
Work is generally in accordance with industry standards for the undertaking of Exploration as
proposed by the Company.

8.4 it is acknowledged by the Land Owner that any Programme of Work may be subject to
modification on a day-to-day basis as Qperations proceed. Modifications that will affect the
Land Owner including its use and enjoyment of the Land shall only be made with the Land
Owner's prior written approval (not to be unreasonably or arbitrarily withheld) and recorded in
writing where the Pragramme of Wark has heen agreed to in writing.

8.5  Unless otherwise agreed the Company shall give the following notices 1o the Land Owner prior
to entry onto the Land for Exploration purposes:

() 10 Business Days' notice of first entry; and
b) 5 Business Days’ notice of entry of drill rigs and/or axcavating equipment.

8.6  The Parties shall meet on a regular basis to be determined at the time of approval of the
Programme of Work to discuss and resolve issues. The Company shall keep the Land Owner
regularly informed on progress of Exploration.

8.7  The Land Owner shall appoint and the Company shali also appoint a person to be a point of
contact between the Parties. The default contact for the Company during Exploration shall be
the Manager.

e
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2.1

9.2

10,

10.1

11.

11.5

Indemnity

At all imes during the term of this Agreement the Company shall be responsibie for all acts and
omissions of its employees, coniractors, agents, invitees and agrees that it will (subject to
clause 9.2) indemnify the Land Owner against any claim by any person or party arising as a
result of or caused by the authorised activities of the Company or its employees, contractors,
agents or invitees.

The liahility of the Company under the indemnify provided in clause 9.1 shall nat be an unfimited
liability but shall at all times be limited fo the amount of the Company's insurance policy cover.

Pubtic liability insurance

The Company shall put in place and maintain a public liability insurance policy for damage
resulting from the Operations conducted by the Company an the Land and elsewhere, for a
sum of not less than $1,000,000.

Conditions of Access for Exploration

In exercising the right of access granted herain the Company shail ensure that Exploration is
carried qut in accordance with this Agreement, the terms and conditions of the Permits and
RMA Consents and Programme of Work agreed upon between the Parties.

The Company shall have ready access to and upon the Land using all existing roads and tracks
and where necessary keys will be provided by the Land Owner for gates that are usually locked.

The Company and its agents, licensees, employees, contractars, invitees and nominees will
ensure that all gates are left as found, and that vehicles and equipment do not unnecessarily
sfray from formed tracks.

For the duration of the Qperations, the Campany will maintain tracks in a good usable condition
and will comply with the instructions of the relevant Administering Authorities relative to the
formation of, maintenance of or drainage of the tracks. All such maintenance is to be at the
cost of the Company,

Should the Company require additional access routes it will consuit with the Land Owner as to
the lacation of any additional access routes, consent to which will not be unreasonably or
arbitrarily withheld by the Land Owner and the Company shall be responsible for constructing
and maintaining any additional access routes. Upon completion of the Operations the Land

Owner may at its discration retain the use of any access ways constructed by the Company or
require that they be removed and the Land restored.

The Company will ensure that no litter or rubbish attributable ta its Operations will be left an the
Land and that, where Exploration is conducted from a permanent or semi-permaneant site, the
Company will provide a portable foilet on the site for its employees.

For the duration of Exploration, the Company will ensure that no fires shall be lit unless:

(@) Specifically required for Exploration ar reasonable domestic use; and

(3] A permit has been obtained where nacessary; and

(©) it is under direct supervision at alf times; and

d) It is completely extinguished immediately after use; and

MNRIESH5R-518V4



{e) The Company has a current fire insurance palicy or public fiability policy over the Land
such cover being for damage and firefighting costs, such policy fo include provision of
cover for damage caused to any neighbouring land.

11.8 At all times during Exploration any trenches, pits, excavations and machinery shall be fenced
by the Company to prevent entry by stock or persons should the Land Owner so require or if
fencing is requirad to comply with the requirements of the HSWA.

11.9 The Company will not permit dogs or firearms to be brought onto the Land by any of its staff,
contractors, agents or invitees, unlass permitted by the Land Owner.

11.10 The Company will take all practicable precautions to avoid patiution and erosion and will comply
with the directions of the Administering Authority in that regard.

11.11 The Company will not fell any mature trees that were either growing on the Land at the date of
execution of this Agreement or subsequently planted with the Company's prior consent without
first obtaining consent from the Land Owner. The Owner will not, during the term of this
Agreement, plant any forest(s) of the Land except with the Company's consent {not to be
unreasonably or arbitrarily withheid).

11.12 The Company will use all reasonable endeavours to keep plant and equipment free of soil and
vegetation to minimise the charnce of introducing or spreading of noxious weeds not previously
avident on the Land. Should noxious weeds infestation confined to a disturbed area occur
(having nof, prior to the disturbance, been evident) within six months of the end of this
Agreement the Company will take reasonable actions to eradicate infestations and control
reinfestation.

11.13 The Company may (at its cost) with the consent of the Land Owner, (provided such consent
shall not be unreasonably or arbitrarily withheld), remove farm improvements and infrastructure
as required to effectively undertake and carry out Exploration. The Company shall replace al
farm improvements and infrastructure which it removes with fike improvements and
infrastructure of at least the same standard and quality as those removed and as soon as
practical after restoration of the Land. At the reasonable request of the Land Owner the
Company shall madify or upgrade the improvements and infrastructure provided that if the cost
is greater than that of replacing fike with like, then the difference in cost will be paid by the Land
Owner,

17.14 The sites surrounding drill rigs, excavating equipment and trial mining during Exploration shall
be designated hazardous areas pursuant to the HSWA and all Parfies and their agents,
licensees, employees, contractors, invitees and nominees entering such areas shall comply
with the requirements of the HSWA, Health and Safety Palicy of the Company and instructions
of the Manager as the case may be.

11.15 Upon completion of Exploration the Company will:

(@) remove all importad equipment and materials from the Land, unless otherwise agreed
to by the Land Owner,

(b) Remediate the land in accordance with the Restoration Plan described in clause 18,
including but not limited to:

{i} restoring diill sites and any other sites disturbed by Exploration in accordance
with the Permits and RMA Consenfs;

()] Properly secure and leave the Land in a safe candition including bt nat limited
to returning any material excavated to the disturbed area, re-contour it, replace
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fopsoil and revegetate the Land to the reasonable satisfaction of the Land
Owner;

(iiiy Seal all drill holes provided that if water is discovered in any drili hole the
Company shall inform the Land Owner and subject to approval from an
Administering Authority that drill hole will be left unsealed if the Land Owner
shall so request; and

(iv) All other excavations will be filled unless otherwise agreed in writing with the
Land Owner (and subject to the approval of the Administering Authorities).

11.16 Exploration must have no adverse effect on the domestic, stock or irrigation water on the Land.
Prior {0 making any application for RMA Consents to Mina, the Company will undertake at its
cost surface and groundwater hydrological baseline studies conducted by a competent
hydrologist as part of the Assessment of Environmentat Effects of Mining. The Land Owner will
be provided with a copy of all results and reports on the baseline study. If the Company wishes
fo undertake Exploration within an irrigated area, it will plan such acfivity for seasons when
irrigation is not required and obtain the prior written approval of the Land Owneyr.

12.  Solatium for Loss of Privacy and Amenity

12.1 The Company will make the following payments to the Land Owner as compensation to take
into account any impacts which Exploration will have on the privacy, quiet enjoyment and
amenity of the Land Owner;

{a) .within 5 Business Days of the Commeancement Date;

{b) payable annually an each anniversary of the Commencement Date which falls
prior to the grant of a Mining Permit;

€) within 10 Business Days of the grant of a Mining Permit over ali or part of the
Land, issued in substitufion for all or part of the Exploration Permit;

(d) payable annually an each anniversary of the grant of the Mining Permit which
falls prior to the Cansent Date;

{e) payable within 10 Business Days of the Cansent Date,;

) payable annually on each anniversary of the Consent Date which falls prior {o

the Nofification Date; and
(@) on the Notification Date.
12.2  For the avoidance of doubt all payments made in accordance with clause 12.1 shall be paid in

full on the due date for payment without deduction or offset and are non-refundable {including
without limitation any payment made on an annual basis).

13.  Gompensation for Exploration Activities

13.1  Duwing the Evaluation Period, the Company shall pay the Land Owner by way of compensation

for Exploration:

Drilling

@) “per diill RC hole {0 a maximum depth of 50m;
{b) :per drifl RC hole of a depth of over §0m; and
) per diamond drifl hole.
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13.2

14,

14,1

14.2

14.3

14.4

15.

15.1

15.2

15.3

15.4

FANREE

Buik sampling

(a) per m? for material excavated up to a volume of 100m?;
(b) ‘per m* for material excavated hetween a volume of 100 and 1000 m®;
() ‘per ro? for material excavated between a volume of 1000 and 5000 m®; and

{d} By negotiation for material excavated in excess of a valume of 5000 m?,

[Exarnple, payment for an excavation of 2000m? would be

Such payments shall be calculated and paid in full quarterly in arrears, without deduction or
offset, cornmencing from the date of first entry for Exploration purposes.

Mining Operations

On or before the Notification Date, the Company will define in consultation with the Land Owner
the houndaries of the proposed Mine Area.

Upon settlement of the boundaries of the Mine Area, by written notice given by the Company
to the Landowner within 5 Business Days of such settiement, the Company will (in its sole
discretion) elect to either:
(a) Purchase that part of the Land comprising the Mine Area on the ferms and conditions
set out in the Third Schedule; or
(b) Lease that part of the Land camprising the Mine Area for the duration of Mining
Operations on the terms and conditions set out in the Fourth Schedule.

The parties acknowledge that if, pursuant to clause 14.2, the Company elects o purchase that
part of the Land comprising the Mine Area, as from the seftlemant of the said purchase the
rights of access granted to the Company pursuant to this Agreement will no longer be
necessary and fo that extent this Agreement will terminate.

If the exercise of either option outlined abave {purchase or lease) is subject fo consent under
the Overseas Investment Act 2005, the exercise of such option is conditional on any such
consent being obtained on terms and conditions satisfactory ta the Company in the Company's
sole discretion and at the Company's sole cost.

Royalty Payments

If the Company elects, pursuant to clause 14.2, to enter into the Lease Agreement, the
Company shall pay the Land Qwner the Royalty as set out in the Second Schedule, calculatad
quarterly in arears in full without deduction or offset cammencing from the Starf-up Date.

Within 10 Business Days after the Start-up Date, the Company shall pay the Land Owner

in full and without deduction or offset as an advance against Royalty payable under
clause 15.1 ("the Advance Royalty Payment”), No quarterly Royalty shail be paid until the total
Royalty payable under clause 15.1 is greater than the Advance Royalty Payment.

On each quarterly date for calculation of the Royalty, the Company will provide the Land Owner
with a detailed accounting statement containing full particulars of gold produced together with
such ofher information relevant to the calculation of the Royalty as the Land Owner may
reasonably regquira. The Company shall keep accurate records to enable that detailed
accounting statement to be prepared, and shall retain all such records for at least seven years
from the year to which the records relate.

The Land Owner may examing and take copies of all records and documents of the Company
containing information relevant to the Royalty payment calculation.
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6.

16.1

16.2

16.3

1684

15.5

16.6

16.7

17.
173

With reasonable priof notice the Land Owner may visit and observe Mining Operations including
the praduction of Doré,

15.6 The Land Owner may have all relevant records of the Company audited to determma ‘the
cortectness of the calcutation of the Royalty, This audit will e atth ':C)_unerg cost Untgss
the sudit discioses unaerpegmems of Royaity of more than one parcent (1 %} in which case the
cost of the audit wif e payable by tha Company.

Restoration of Land

The Company shall provide the Land Owner with a proposed Resigration Plan prior (o ‘iha_
Company. applving for any RMA Consent far Explocation or Mining Oper . The Land
Qwner shall be provided with a capy. of the Restoration Plan not less than 20 Business Days
{or such lesser time fo which the Land Owner agrees) hefors any such- zpplication for RMA
Consent is iedged with the refevant Council.

The Restoralion Plan shall bs desighed and scheduled to remadiate rmpacfs on Farming
Activities on the Land (including the use or any ciéeks or springs for domestic of stock supply
orirngationy and on the Land Qwner's enjoyment of the Land 1o 88 near ag practicable the state
that 2he Lang wag in prior 1o Expéoraﬁon oF Mining Opera’e@ns a8 th& mse Ry ha ‘

em :?he gontent of the prcpasad Restoraﬂon F’!an within 16
Business Days of a copy i vidad to the Land Ownar, provided that the Land Owner
shali be deemed to have agreed th P s o1 ' aving baen pro
with it the Land Owner has notresponded in wrstmg tothe Ccmpany within 10 Business Days
thereafter.. The agreement of the Land Owner to the content of the Restoration Plan shaff not
be unreascrably or arbitrarily wnthhe{d

The Parties shall agree in wiiing

Whare | "e_f'Pamas cannot agraz on the content of the Restoration Plan, #1e dispute resolution
provisions in clause 23 shall anply with all necessary modifications as if the reference therein
to Programme of Works was a referance to the Restoration Plan,

For as long as any dispute be’:weew the Parties about the content of the Res;t)ratwn P}aﬁ

remains Unresolved, the operation of clauses 7.3 and 7.4 shall be suspended, The Campany
shail direct the relevant Councl to notify the Land Owner of any RMA Consent application which
the Company lodges which refates to the subject matter of the disputed Restoration Plan, The:
Land Owner may in its absaiute discretion lodge 2 submission in respect of such appllcatwn;
but with such submission bezng confined to Land restoration considarations.

The Company shall restore that part of the Land that was disturaed by Mining Operanons i
accordance with any terms and conditions set outin any relevant Permits, any assaciated RMA
Gonsems and any relavant Pragramme of %:x using the best available current %chnctogy

Zhe form ot & hond 10 gngure parformance a'
clause 11.15] :ha nand shall he ina for
be unreasqnabl

Eoncf !s tmt reqmréd :’ta ba prowded by the Qompany undarthe r:o%adat:dns of any reievant ?WEA
ONSar

Land Owner's Watranties and Covenants

The Laid Quaier warranis 1o the Sompany that:




7.2

18.

18.7

18.2

(a)

(b)

No other acoess srrangasment or land use rights under the CMA, RMA or otherwise in
respect of tha Land has been or will be riegotiated, entered into or undertaken by the
Land Owner which will direclly of indirectly conflict with or advarsaly affect the express
and implied righte on the part of the Company, without the consent af the Company,
provided such conseni shall not be unreasonably or arbitrarily withheld.

The Land Owner will not consent to the granting of any exploration or mining rights in
respect of the Land, which will dirsctly or indirectly conflict with or adversely affact the
express and implied rignts on the part of the Company. to any person other than the
Gompany, withaut the consent of the Company, provided that such consent shall not
he unreasonably or arbitrarily withheld.

The Land Owner covenants with the Company that!

€Y

{b)

(4]

It will not undertake or carty out Exploration or Mining Operations on the Land in
competition with the Company,

it wilt ot transfer, assign, charge or otherwise encumber or desl with any minerals on

or under the Land which may be owned or ocoupied by the Land Gwrer. Prior to
morigaging the Land at any ime hereaftar the Land Ownar shall procure the consent
of and the fortgages shalt consent to the registration of this Agreement, and consent
fe the ongoing interests of the Company, and the mortgagee’s rights shall at all times
be subjeet to the terms, conditions and provisions of this Agreement to the end and
intent that the mortgagee’s interest will be subject t0 the terms, conditions and
pravisians of this Agreement,

It waives any non-compliance by the Company with 8 59 of the CMA.

Assignment by the Company

Tha Company shall not without the prior written consent of the Land Owrer.

@}
(b)

Asgign any interast of the Campany in this Agreemant; or

Assign any Permit held by the Company in relation {o the Land.

The Land Owner shail give its consent under clauge 18.1 if the following conditions are fulfilled:

(a)

()

()

(d}

The Company demonstraies to the reasonable satisfaction of the Land Owner that the
proposed assighee is responsible and of sound financist standing with the resources
to meet the Company's obligations under this Agreement;

Tha Company demonstratas to the reasonable satisfaction of the Land Owner that the
prapesad assignee has the technical capability to carry out Exploration and Mining on
the Land in accordance with biest indusiry practice;

The Company has performed 3l of iie obligations under this Agreement {including but
not limited to payment of any amount owing to the Land Owner) up to the date of the
proposed assignment; and

The asaignea axacutes an agrearment or 2 Deed of Covanant with the Land Owier
agreeing to observe and parform the abligations of the Company as the assigning party
{including the corresponding obligatians undar thig clause 18).

o
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18.3

19,
19.9

19.2

18.3

194

18.5

20.

20.1

20.2

Natwithstanding clause 18.1, the Company shall be entited to sell, transfer or assign the whole
or any part of its interest in this Agresment to a Related Company without being required to
ohtain the consent of the Lang Owner provided the Related Company covenants o abide by
the terms of this Agreement on the same tarms and conditions as contained harsin,

Assignment or Transfer hy the Land Owner

The Land Owner may, at its sole discretion, assign, transfer, rent, sublet or otherwise dispose
of any interast or part of its interest in the Land as long as:

& such action does not materially affect the Company's rights and abligations under this
Agraement; and

) the Land Owner is at the relevant time fully compliant with sl of its obligations under
this Agreement,

if the Land Cwner elects to assign, sublet, transier or otherwise digposa of its interast or part
of ite interest in the Land t¢ & third party (the “Assignae’), the Land Owner will take all
reasonable steps to ensure that the Assignee execuies an agreement or Dead of Covenant
with the Company, agreeing to ohserve and perform the obligations of the Land Owner as the
assigning party (including the corresponding obligations under this clause 19) and agreeing
that the rights granted to the Company under this Agreemant run with the Land and alsa
agraeing not to seek separate compensation from the Company, other than future payments if
they are so entitled.

Tha benefit of any future payments will pass o the successors in titie and/or the Assignee. In
the event that any compansation is payable ta the successors in title and/or the Assignas, such
compensation is deductible from the compensation paid by the Company to the Land Owner
and shall be paid by the Land Owner.

in the avent that there is a Rented Properly already on the Land or one is constructed then the
Party wha has rented or subiat the Rented Property will rant it on the basis that the lease shall
include a pravision prohibiting the tenant from objecting to the Company's Operations on the
Land and seeking compensation from the Company.

The restrictions on assignment contained in this clause 13 shali not apply to any sale, transfer
or assignment of the whole or any part of the Land Owner's interest in this Agreement, the
Land, or any part thereof, to 2 Related Parly and any such assignment to a Related Party may
take place without the Land Owner heing required to obtain the consent of the Company,
provided that the Related Farly covenants to abide by the terms of this Agreement.

Prior Notification of Dealings

The Land Owner will pravide the Company with prior writien notice of #ts intention to assign,
transfer or otherwise dispose of its interest or part of its interest in the Land and during the
period of 30 days lollowing the giving of such notice, the Land Owner will not take any steps to
assign, iransfer or otherwisa dispose of its interest or part of ifs interest in the Land and during
that 30.day period, the Land Owner will negotiate in good faith with the Company the terms of
a purchase by the Company of the Land (ar refevant part thereof] which the Land Owner
proposes will be subject to such assignment, transfer or disposal.

In respect of the Subdivided Land, iIf the term of this Agresment expires by reason of the expiry
of the six year periad refarred to in clause 6.2, the Land Owner will negotiate in good faith with
the Company the terms of an extension to the term of this Agreament in respect of the
Subdivided Land.
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22.

22.1

22.2

22.3

22.4

22.5

23.2

Withdrawai

Despite any other provision to the contrary, the Company may withdraw from this Agreement
atany time and for any reason by giving written notice to the Land Owner. Should the Company
so withdraw, this Agreement will terminate pursuant to glause 22 and subject to clause 22.2(b)
ihe Parties shall have no further rights, obligations or liability under this Agreemeant,

Termination

Unless earliar terminated pursuant to any other provision in this Agreement, and subject to the
satisfaction of the provisions of this clause, this Agreement shall tesminate on the earlier of the
permanent and final cessation of Operations or expiry of the Mining Permit, or expiry of tha
Agreement to Lease,

On tarmination of this Agreement the Company shalt:

{3} If spplicable, glve Notice to the District Land Registrar of the temmination af this
Agreament requesting the removal of the notification on the titie 1o the Land lodged
pursyant to s 83 of the CMA, and

by Make sll payments for access and compensation due as at the date of termination and
complete il restoration obligations outstanding at the time of tarmination in accordance
with this Agreament,

On termination. and subject to the Company satisfying all of its obligations under this
Agreement, the Company shall be released from any further obligation or liability and the Land
Owner shall do everything necessary to ensura reélease of any bonds in respact of the Mining
Parmit and associated RMA Congents held by tha Adminisiaring Authorities.

Far the avoidance of doubt, an termination of tha Agreement for whatever reason, all and any
payments that would otherwise have besn payable after the date of termination are no jonger
payahle.

The Partias’ obligations as to confidentiality {clause 38) sunviva the termination, for whatever
rzason, of this Agrasment.

Dispute Resolution

In the event of a dispute hetwaen the Company and the Land Owner as to the caloulation of
tha Royalty, the Company and the Land Qwner shall attempt to resolve that dispute by
negoliation and should such dispute not be remadiad in a timely manner, such dispute shall be
deterrined at the request of eithar the Gompany or the Land Owner by a suitably quaiified
person (agreed upon by the Company and the Land Owner and failing agreement appointed
by the President for the time being of the Australasian Institute of Mining and Metallurgy) wha
shall act as an expart and not &8 an arbitrator. The reasonable cosis of and incidantal to
preparation of any referral to the expert, the appointment of the expert and the sxpert’s
daetermination shall be sharad equally by the Company and the Land Owner. The expert's
finding shall bind the Campany and the Land Owner.

In the event of dispute between the Parties as to 8 Programme of Work, a copy of which may
have been provided by the Company to the Land Owner pursuant to clause 5.1, the Parties will
meet together forthwith and will use thelr respective best endeavours 10 resolve such dispute.
Should they be unable to reach agreement within 10 Business Days of the Land Qwner baing
pravided with & copy of the s3id Programme of Work, 2 mediator shall be appointed at the
request of any party ({0 be agreed upon by the Parties and failing agreemant a mediator is to
be appointed by the Presidents of the Australasian Institute of Mining and the Federated
Farmers of New Zealand). Should such dispute not be resolvad by the mediation, it shall be




23.3

23.4

24,
24.1

25.

25.1

determinad at the request of either the Company or the Land Owner by a suitably qualified
person appointed by the Presidents of the Australasian Institute of Mining and the Federated
Farmers of New Zealand, with such person acting as an expert and not as 30 arbitrator. The
reasonabie costs of and incidental to praparztion of any referral ta the expert, the appointment
of the expert, and the experl’s determination shall be shared equally between the Company
and the Land Owner, The expert's finding shall bind the Company and the Land Owrer.

If the dispute pursuant to clause 23.2 is in respect of a Programme of Work proposad after the
commencement of Mining the Campany shall continue Mining in accordance with the condifions
agreed to in relation to the pravious Programme of Work pending resolution of the dispute and
payments pursuant to clause @ shall cantinue, If the dispute arises during the Evaluation Period
and is in respect of & Programme of Wark then at the request of the Land Owner, Operations
shail be put on hold on campletion of the latest approved Programme of Work until the dispute
is resolved.

The reasonable costs of and incidental to preparation of any refarmral to the expert, or madiatar,
the appointment of the expert of mediator and the experl's determination or the mediatar's
assistance shall be shared equally by the Partigs.

With respect to any dispute betwaen the Company and the Land Owner arising out of, or
relating to, this Agreement {and which is not a dispute which is covered by either clause 23.1
or clause 23.2)

(a} The Parties will attempt in good falth fo resalve any dispute arlsing out of or ralating to
this Agreement promiptly through negotiations:

{b} If any such dispute is net resolved through negetiation within 30 days of referral of the
dispute, any dispute arising out of or relating to this Agreement will be setifed by
srbitration in accardance with the Arbitration Act 1996 and as may be amended by the
rastof this clause, The appointing authority will be the Prasident of the NZ Law Sociaty.
The place of arbitration will be Christchurch, New Zealand. There will be only one
arbitrator. The ianguage of the arbitration will be English. ’

Force Majeure

If any of the Operations are unable to be carried ow er continued by any cause reasonably
bayond the controt of the Company, including acts of Gad, strikes, lock outs, riots, gcts of war,
epidemics, government actions supadmposed zfter the Commencemsnt Date, fire, floog,
earthquskes, or olhar dizasters (the "Force Majeure"), then:

(3) The Comparny may terminate this Agreement by giving Notice to the Land Owner and
this Agreement will terminate pursuant to clause 22; or

(&) in the event that the Agresment remains in effect, the Company's obligations during
such period {including any payment abligations) shall cease for the perod during which
the Oparations are unable to be carried out or continuad as a conseguence of tha Farce
Majsure and will racommence once the conditions of the Force Majeure no loniger
apply. Tha Company will make all reasonable efforts to recommence the Operations
as qullckly as possible.

Notification

Any notice, consant or othar communication required or parmitied by this Agreement shall be
in writing and shall be deemed sufficiently served if defivered by hand or sent by facsimile,
email ar carbfied mail, postags prepaid, addressed to the Party to whom it is to be given at the
following addresses:.
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23.4

25.5

27.

271

R L

The Corpany: e/~ Cuffs Limited
PO Box 325
Hakitika

The Land OQwner Bruce & Linda Jolly

Unless a later time is specified, @ nobce takes effect irom the lime it is actually recaived or
desmed {0 ba received.

A notice sent by post is deemed to be received on the third Business Day after posting.

A notice sent by facsimile is daamed (o be raceived:

{2) if transmitted bafore 5.00 pm. (New Zealand time) on a Business Day, on that
Business Day,

(b} If transmitied after 5.00 p.m. (New Zealand time) on a Business Day, on the foliowing
Business Day; :

(<) If transmitted on a day not being a Business Day, on {he next day being & Business
Day,

provided that, in any instance, the sender can produce a transmission report by the maching
fram which the facsimile was sent which indicates tha time and date of transmigsion and that
the facsimile was sant in its antirely to the facsimile number of the recipient.

A notice sant by email 1o ihe specified email address is deemed (o be received on the third
Business Day affer sending.

Costs

The Company shall bear its awn costs in respect cf this Agreemant, and will bear and pay for
the Land Owner's reasonabfz legal costs in respect of the negotiation and execution of this
Agreement, The Company shaff also pay all registration fees and other incigental costs in
connaction with regisiration of this Agreement gursuant to s 83 of the CMA.

Default

If either of the Parties fails to fulfit its obligations under this Agreement (the “Defaulting Party"),
then the Non—defautting Party shali give Notics to the Defaulting Parly as to the nature of the
default. if the Defauiting Party does not remedy the defauli with 10 Business Days of receiving
Notica, then without prejudice to any other rights or remedies the Non-defauiting Party may:

{a} Sue for apecific performance end/ar damages af any nature;

(by  Cancel this Agreement and sue for damages.




28,  Eatire Agtzement

23.1 The provisions of this Agreement constitute the entire understanding and agreemant between
the Parties as 1o the subject matter of this Agresment AN previous negotiations,
understandings, representations, warranties, agreemanis (including any previous access
arrangements entered into by the Parfies and communications, whether verbal or written,
hetwean the Parties in refation to, or it any way affecting, the subject matter of this Agreement
are mergad in and supersedad hy this Agreemant and shall be of no force or effect.

29, Further Assurances

29.)  Each Parly shall promptly execute all documents and do all things that the other Parties from
fime to time reasonably reguire of them so as lo-effect, parfect or complete the provisions of
this Agreement and any transaction contempiated by it and to give to the other Parties the full
henefit of this Agreement,

30. Severance

30.1 If any covenant ar obligation of this Agreement or the application thereof o any Party or
circumstances shall be or becoms invalid or unenforcesble, the remaining covenanis and
abligations shall not be affectzd thereby and each covenant and obligation cf this Agreement
chall be valid and enforceable to the fullest extent parmitted by faw.

31.  Governing Law

31.1  This Agreament is gavernad and is to be construsd in accordance with New Zealand law.

32. Variation

32,1 No modification, amendment or other variation of this Agreernent shall be valid or binding an a
Party to this Agresment unless made in writing, duly executed or signed by or on behalf of that
Party, and where necessary approved by the relevant Administering Authority,

33, Default Intersst

331 Without prajudice to the other rights, powers and remedies of the Land Owner, the Campany
shalf pay to the Land Owner inferest at the Default Interest Rate on any monies payable under
this Agresment by the Company 1o the Land Owner from the date being 5 Business Days from
the due date for payrent thereof until the date of actual payment thereof.

34, GST

34,1 The sums payable purstant to this Agreement are exclusive of G8T. The Land Owner will
defiver a tax involce or tax invoices fo the Company on the earlisst of such dates as the
Campany is entitled to delivery of such an invaice or such invaices under the Goods and
Servicas Tax Aci 1985, ’ B

35, Registration
35.1  If this Agreement is raquired to be registered pursuant to the CMA or any other statute, the
Parties agree to do all things necessary to enable registration of this Agreement undar the

CMA, including amending the terms of this Agreement as may be nhacessary and the Land
Owner will abiain mortgages consent.

35.2 The Land Owner agrees that the Company may register a cavaat against the records of fitle(s)
pertaining to the Land, and such caveat shall remain in force until this Agraement is registersd

i




36.

36.1

36.2

37.

3?i1

38.

384

against the Land, provided that the Company shall on request grant ifs consent to any
subsequent dealings withh the Land to the Land Owner, provided such registrations do not
prejudics the rights of the Company under this Agreement, As soon as practicable after the
termination of this Agreement the Company will register a withdrawal of any such caveat, atits
sole cost.

Condition

This Agreement is subject to and conditional upor the Land Ownar abtaining written consent
{from any morigagee, caveatoror any other encumbrancee to the rights granted to the Company
under this Agrsement.

if the condition in clause 38.1 is not safisfied by the expiry of 12 months from the
Commencement Dete, then the Company may at any tme after that date cancel this
Agreament, and in that svent neither of the Parties shalt have any further rights, ohiigations or
liahitities under this Agreement

Caunterparts

A Party may execute this Agrsement by:

(a) Signing any number of copies each of which will be treated as an original and all of.
which together will constitute a singls dacument; and

(b Signing a copy of this Agreemant and sending # fo the other Party by facsimile or email.
Confidantiality

The provisions of this Agreement ara strictly confidential ta the Parfies. Neither of the Partlas
may disclose the existence of this Agreemsnt, or permit to be disclosed any provision of this
Agreement, or any information refating to this Agreement to any persoh not a Party 1o this
Agreement, other than that Party's professional advisars, without first obtaining the writien
consent of the other Party. Congent is required both as to the person to whom disclasues is o
be made and the terms of such disclosure, The consenting Parly may insist that the recipient
of the confidential infarmation exacute a confidentiality aareemant in a form acceptable to them.

If a Party becomes legally compelied {o make disciasure of any grovision of, or any information
ralating to this Agreement, that Party shall;

EY] immediately natify the other Party in writing, 50 that the other Party may seek an interim
injuriction or othar ramedy, and

{h) Disclose information oniy to the extent legally required; and
{c} Use the Party's reasonable endeavours to obtain a written undertaking from the person

ta whom it is disclased that confidential treatment will be accarded to the disclosad
information.




EXECUTION

Signed for and on behaif of MATAKANU! GOLD e
LIMITEDBY: e g oot

Biractor

\Ngu-;esgg;gna{u;e!

.......................................................................................

Eult name  {plaaze print} ressretsasraremsgioss b S
Directer

....... ot

Occupation  (please print) '

.......................... TR T T T O N I T PO PP SR A O PR PO SR IN PRI Y 270

Addrass  (please print)

Signed by BRUCE DUNCAN STUART JOLLY &
LINDA MARIE JOLLY in the presence of:

............................................................. da16aresatiianriadisiiarise

Bruce Duncan Stuart Joffy

...................................

Linda Marle Jolly '

Fuli narme (please print)

..................

Occupatﬁ'r'i"{'r;!'e'ase print} e

Aiddrebs {please print)
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EXECUTION

Signed for and nn behalf of MATAKANUI GOLD
LIMITED by,

Wiiness zignature

LR LT eR R TT LXTTY YT TPV IS Ove oYY

Full narns {p!&ase printy
Ocapation {please printy
Address (plsse print)

Signed by BRUCE DUNCAN STUART JOLLY &
LINDA MARIE JOLLY in the presence of:

“‘ﬂ-aa.ézrﬁé--\,:
Wu!ﬂms sagnature "

LN JAWMES REDNA]

Fuli nemre: [pmse pnnt}

...................

Gccupaison {p{ase pfin')
WaNaga

Addeess fpieaee print}

Director

Rirecior




FIRST SCHEDULE

A map of the Land forme part of this First Schedule.
The Land comprises that part of the below Records of Title {as outlined in blue} which are contained
within the Company's permit area (as outlingd in green);

1 78.1313 hectares moreoriess contained in Record of Title reference 841657
2 2626.8558% hectares moreoriess contained in Record of Title reference 841663,
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SECOND SCHEDULE
EXPLORATION Esaﬁii‘é '

Type Number Area  Units Status Commence Expiry
Exploraion 60311 25162 Ha  GRANTED 14/12/2018 12/4/2023

ROYALTY PAYMENT

The Royalty shalt be at of the Net Valueg of Gold produced by the Company frof ény'-ﬁining
Cperation on the Land,




THIRD SCHEDULE
TERMS OF PURCHASE OF THE LAND

The Company will purchase from the Land Owner afi that part of the Land which Is suliject o the relevant -
Mining Permit for & consideration equal to ; Market Value, upon the following other terme and
conditions (Purchasad Land);

(a) The purchase price{ “Market Value of the Purchased Land) will be paid in full in cash by
the Company to the Land Qwner no Jater than 10 Business Days after Markst Value has been
de”cerm ned by zha valuer commasstoned ay the Company;

(b} Ifthe: ?urchased Land i only part of the Land (or part of a Record of Title) and such Purchased
Land requires subdividing, the Company shall be solely responsible for obtaining the necessary
consenis and approvals for such subdivision to 12ke place and shall be solely responsibla for

all oosts assaciated with such subdivision.

(¢) Onthe sett ement date, providing that the Company has cofmplied with its obligations under this
Agreement, free and unencumbared fitle to the Purchased Land will be transfemed absolutély
::ﬂd un@ﬂditlonai:y by the Land Owner o the Company or 8 nomings;

(d} Tha safe and purchase of the Purchasad Land {or relevant part thareof, a"}ihe case may. bﬂ}
will otherwise be generally in accordance with standard commercial practics rt
w:lf be governed hy the provisions of the then current edition of th
ale and Purchase of Real Estate; all of the terms of which are. expressly incorporated.
s if expressly setout.




FOURTH SCHEDULE
TERMS OF AGREEMENT TO LEASE.

The term of the Agreer;:en* to-Lease shall be for the duration of the Mining Perinit and the term
will commence anthe Start-up Date,

During the term of the Agreement to Leasa, the Comyany shall have the soleand exc!u.,we tse
of the Mine Ares for fining Cperations unless otherwise agreed. pursuent to cl'eu se Chelow.

Subject ta the prior written consent of the Campany (not to be unreavonabiy or:a b‘tramiy
withheld), the Land Qwrier will retain the right ¢ ‘accupy that part. of the Mine Are: :
immediately requarecﬁ for. Mmmg '.‘:*:seratwm;t far the pumpose of aviation andg teurism aofiv es
and Farming Activities, provided ‘that there is nio interference with or compromise of Mirning
Operations. The Company will have the right to terminate the cosupation nights of the Land
Owner under this clause at any lime by giving 30 days’ notice.

Upon completion of Minipg Operations and any reguired rehahifitation activities in acﬂc:rdence '
with the conditions atizched 4o the rélevant RMA Consents and Parmits: the Agreement toLease
shall ferminate and the Land camprising the Mme Area w:lt be remmed to the Land Owner

The Compani makes ho raprasemazrons ar warranttes that :he %‘.dlrte Arsa wzii be returned ta fhe :
same state 35 bef
termination of th
the Company. agre | . oy
ztcepted industry standards and any cor;dmems asttached 16 any rélevant RmA Consents and -

Permits;

in the svent that the Prac%acziva Capacn%y of the Mine Afea has been matenaity redused by the
Mining Operations, on termination of the Agreement to.Leasa the Company will pay the Land
OWnerccmpensabon aqushio the |oss invalue-of the Land a5 the resulf of the Mining Cperations,
a5 determinad by 3 registered valuer agreed to by the Parties, or ' Parties cannot agree on
a registered valuer,  registerad valuer appointed by the President of the NZ Réa! Estate Instituie
for the tme being. '

G, The rentat under the Agreement 1o Lesse wul be set and maintained {through all subsequent, rent
revsew‘“) at ‘Market Léass Renfal,

The Agreement to Lease shall otherwise e in a form and cantain such provisions. as are
generally In accardance with: standard lagal and commercial pracirce for leases of this nature.
The form of the Agreement o Lease shall intially be “prepared by the Land Owners fegal
advisers, for submission 1o the Company's legal advisars,
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ANNEXURE SCHEDULE - CONSENT FORM'
Land Transfer Act 1952 section 238(2)

Person giving consent Capacity and Interest of Person giving consent
Surname must be underlined (eg. Mortgagee under Mortgage no.)
Rabobank New Zealand Limited 9401187.2
Consent

Delete words in [ ] if inconsistent with the consent
State full details of the matter for which consent is required

[Without prejudice to the rights and powers existing under the interest of the person giving consent,]

the Person giving consent hereby consents to:

» the attached Access Agreement to be registered against CFR 841657
and 841663 in favour of Matakanui Gold Limited

J

L

Dated this &4 day of 7 anucvy 2049 20 -
Attestation =
SIGNED . RAL OBA NK Signed in my presence by tha,Per-son giving consent
NEW ZEALAND LIMITED Bocte
by its Attorn ys in the presence of: Signature of Wiiness
MV%' ,faig Anm'ew Weir Witness to complete in BLOCK letters (unless legibly printed):

Witness name
Jos Peter de Groot Occupation Judith Ann Roderick

................ Bank Cificer
Wellington

Address

Signature [Common seal]
of Person giving consent

* An Annexure Schedule in this form may be attached to the relevant instrument, where consent is required to enable
registration under the Land Transfer Act 1952, or other enactments, under which no form is prescribed.
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CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY

We, Craig Andrew Weir of Wellington in New Zealand, Manager, and Jos Peter de Groot
of Wellington in New Zealand, Senior Manager, certify -

1. THAT by deed dated 18 April 2000 (Sup Doc 5944), Rabobank New Zealand Limited
of Level 23, 157 Lambton Quay, Wellington appointed us its attorneys.

2. THAT we have not received notice of any event revoking the power of attorney.

SIGNED at Wellington on 8 January 2020

Jihs—=—

Craig Andrew Weir Jos Pefér de Groot

RBNZL CERT Non Rev Combined.doc





