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Form 603
Corporations Act 2001
SBection 671B

Notice of initial substantial holder

To Company Name/Scheme Hillgrove Resaurces Limited

ACN/AREN 0D4 257 1B

1. Detalls of substantial holder (1)

Name Sempra Engrgy and its subsldiaries listed in Annexure ‘A’ to this notice (Sempra Group)
ACN/ARSN (i applicable)
The holder bacame a substantial holder on 1043 2006

2. Details of voting power

The total number of votes attached o all the voling shares in the company er voting interests in the scheme that the substanfiad
helder or an associate (2) had a relevant interast {3) In on the date the substantial holder bacame a substantial holder are as
Tollows:

Class of sequrities (4) Numbsey of securiiies Person's voles (5) Voling power (6)
Ordinary shares 10,976,868 10,978,568 681%

3. Detalls of relavant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securitles on the date the substantal
holder became & substantial holdar are as follows:

Holder of relevant Nafure of relevant inlerest (7) Class and number
interest of securies
Sempra Group The relevant interests arise pursuant to seclion 603(1) and | 10,976,868 ordinary
saction 608(3) of the Corporations Act shares

8,000,000 of fhe shares were acquired by way of issus by the
company under the terms of the subscription agraement
atfached as Annexura *C°. The balance of the shares were
acquired by way of an on-market ransaction.

4, Details of pregent registerad holders
The persons ragistered as holders of the securities referred to in paragraph 3 above are as follows:

Helder of Registered holder of Person anfitted to be Class and number

relevant securities reglsterad a8 holder (8) of securitias

interest

Sampra Group Sempra Metals and Sampra Metsls and 10,976,368 ordinary
Concenfrales Comp Concenfrates Comp
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5. Congideration

The consideration paid for aach relevant intgrest refemed 1o in paragraph 3 above, and acquired b the four months prior 10 the day that
the substantial holder becama a substantial holder is 28 foflaws:

Holder of relavant Datg of Conslderation {3) {lass and number
interest arquisiion of sacuiilles
Cash Nonmgh
Sesmera Goup 1941005 $2.000,000 1,000,000 ordnary
Sempr Group 100305 2,876,888 ordinary

6, Asaogiates
The reasons tha persons named in paragraph 3 sbove are assosiates of the substantial holder aé ag (olows:
[ Name and ACNVARGN (I

applicable)
See Annaxure B

Nalurz ol azsociation

7. Addreszes
The acdressas of pareons named in this farm are as follows:

Name Address
Anvexura A

I
Signature

print

name _Limor Nissan Capacity Vice President

slgn here date /‘_3 13108
__ L

7421 1
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Annexure A - Form 603, Notiee of initial substantial holder

This fs annexufe marked "A" of | page referred Lo in the Netica of initial substaniial holder (Form £03) signed by me and
dated ’ _?7 March 2006,

Signed on[ % : March 2006

CERtity:Na 3 ﬁ”
Sempra Melals and Concentrates Sorp. 58 C
Uniteel States of America
Sempra Energy Trading Corp 3% Commerco Road, Stamford, Conncclicut 06902,
. United States of Americ
Sempry Bnergy Solutions 101 Ash Streei, San Diego, California 92101, Uniled
States of Amerien
Sampra Energy Qlobul Enlerpriscs 101 Ash Sireet, San Diczo, California 92101, United
States of America
Sempra Enorgy 101 Ash Street, San Diego, California 92 101, United
Sintes of Amerien

3074211
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Annaxura B - Form 603, Notice of initial substantial holder

This is annexure marked *B” of | page relerred 10 in the

dated / _; Masch 2004.
Signed on 3 Mareh 2006

A fr

Cimor Nissl”
Vice President.
Semprz Metals and Concentraies Corp.

. ; el \E5 O f'all o’ ;

Sonypra Ene_rg_ Trudmg Corp Halds 100% of Scmprz Metals asd Dunccmrams Com

Sempm Enctpy Solutions Tiolds 100% of Sempra Energy Trading Corp

Sempra Enerey Glohal Baterprises Toids 100% of Sempr Energy Solutions

Sempra Bnergy Holds 100% of Sempra, Energy Globut Enlerprises |
107421_1

Natlee of initin! substamial halder (Form 603) signed by me and
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Annexure G - Form 603, Notice of initial substantial helder

This iz anaexure matked “C" of | page refierred 1o i the Notice of inital subsiantial holder {Foron 603) signed by me and
dated } March 2006,

Anached is a irue copy of the subgeription agreemaent dated 19 Otober 2005 between Hillgrove Resourdes Limited ABN
3 004 267 116, Hillgrove Copper Py Limiled ABN 43 105074 762 and Sempru Metals and Concentrats Corp.

Signed on / March 2006

Lingef Nisshf
Vice President,
Sempra Metals and Congentriles Corpr

307430
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Hiligrove Resowrces Limited
ABN 73 004 297 116

Hiligrove Copper Pty Limited
ABN 43 105 074 762

and

Sempra Metals & Concentrates Corp.

Subscription agreement

Talbot Qlivier
10th Floor
55 5t Georag's Terrace
Pesth WA 0000
Tel: (08) 9325 8977
Fax: (08) 9221 1836
Ref: 8PB:124147
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Subscription agreement Taibot Dlivier

This subseription agraement is made on /.:? TR ek” 2008 between:

1. Hitlgrove Resources Limitad

ABN 73 004 297 116
of Level 41, Australia Square, 264-278 George Street, Sydney NSW 2000

(Hillgrove);

2, Hillgrove Copper Pty Limited
ABN 43 105 074 762
of Level 41, Australia Square, 264-278 Georae Street, Sydney NSW 2000

{Hillgrove Copper); and

3. Sempra Metals & Concentrates Gorp.
of 58 Commerce Road, Stamford, CT, 06902, USA

(Sempra)
Racitals

A Hillgrove is a company listed on the ASX,

B. Sempra wishes to subscribe for the Securities and Hillgrove has agreed to issue and then
allot the Securities to Sempra upon and subject to the tarmg of this agreement,

The parties agree in consideration of, among other things, the mutual promises contained in
thiz agrecment:

1.  Definitlons and Interpretation

1.1 Definitions
In this agreement, unless the context otherwise requires:
ASX means Australian Stock Exchange Lid ACN 98 008 624 691 or any suecessor body.

Bankable Feasibility Study means a feasibility study that iz approved by a bank or other
financial institution for the project financing of the development and commercial
exploitation of the mining resources located on the Kanmantoo Mining Tenenents.

Business Day means a day on which banks are open for business in Adelaide, Sydney
and New York exeluding a Saturday, Sunday or public holiday.

Claim means any cost, expense, loss, damage, claim, action, proceeding or other liability
{whether in contract, tort or otherwise), however arising (whether or not preseptly
ascertained, immediate, future or contingent) and includes lepal costs on a full indemnity
basis,

Convertible Notes means unlisted convertible, unsecured, redeernable convertible notes
to he subscribed for by, end issued to, Sempra under this agreement and the Deed Poll,

Current Business has the meaning given to that term in the Deed Poll.

Deed Poll means the convertible note deed poll dated the same date as this agreement and
made between Hillgrove and Hiligrove Copper 2 copy of which is set out in annexure 3.

Dispose means assign, ransfor, othetwise dispose of or grant or permit or suffer the gant
of any legal or equitable intevest (either in whele or in part) whether by sale, lease,
declaration or creation of a trust or otherwiss,

108619 page 1
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Subscription agreement Talbot Ollvier

Due Diligenee means an enginesring, financial, commercial, regulatory and operational
analysis and due diligence of the Kanmantoo Mining Project.

First Subseription Amount means the amount of $4,000,000.

First Subscription Date means the date being not later than 5 Business Days from and
including the date of satisfaction of all the conditions precedent to the jssue of the
Nominaled Shares, the First Tranche of the Convertibls Notes and the Options, as
deseribed in slause 3.5(2), or euch other date agreed between the parties in writing,

First Tranche of Convertible Notes means all those Convertible Notes referred to in
clause 3.3(a).

Government Ageney means any governmental or any governmental, semi-
povemnmental, administrative, fiscal or judicial body, department, commission, authority,
tribunal agency or entity.

Hillgrove Bank Account means a bank account in the name of Hillgrove Resources
Limited with BSB 032-29% and being Account No. 19 3808 at Westpac Bank at 31
Willoughby Road, Crows Nest, Sydney, New South Wales,

Holder means the registered holder of 2 Securily.

Kanmantoo Mining Project means the base metals and mineral sands minigg project
comprising the exploration and mining of the Kanmantoo Mining Tenements.

Kanmantoo Mining Tenements means Exploration Licences 3277 and 3298, Mineral
Claim 3510 and Mining Lease 5776 and any other mining tenemenis issued over all or
any part of the area circled in annexure A,

Listing Rules means the official listing rules of the ASX,
Material Adverse Effect means 2 material adverse effect on:

{2)  the business, assets, property, cendition (financial or otherwise) or prospeets of
Hillgrove or Hillgrove Copper;

{b)  the ability of Hillgrove er Hillgrove Copper to perforra any of its obligations
under any Transaction Docurnent {including its payment obligations) on a timely
basis;

() the validity or enforceability of this agreement or any of the other Transaction

Documents or the tights or remedies of Sempra under this agreement or any of the
other Transaction Documents to which it iz a party;

(d)  the ability of Hillgrove or Hillgrove Copper 1o develop and commercizlly exploit
the Kanmanteo Mining Project.

Nominated Shares means 8,000,000 Oréinary Shares at an issue price of $0.25 cents per
Ordinary Share.

Offtcer means:

(a)  in relation to Hillgreve and Hillgrove Copper, a director or secrelary, or 2 person
notified to be an authorised officer, of Hillgrove or Hillgrove Copper,
respeatively; or

{b)  inrelation to Sempra, means any officer of Sempra that Sempra notifies Hillgrove
is an anthonised officer of Semnpra.

108819

page 2

P

1



15, Mar.

2006 9:21 TALBOT OLZVIER 03 9221 1886 Ne. 5753
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1.2

Offtake Agreement means any offtake agreement between Hillgrove, Uillgrove Copper
and Sempra in relation to the offtake of base metal concentrate {rom the Kapmantoo

Mining Froject,
Option Agreement means the option agreement dated tho same date as this agreement
and made between Hiligrove and Sempra,

Options means the options to be subscribed for by, and issued to, Sempra under the
Option Agreement.

Ordinary Share means any fully paid ordinary share in the issued capital of Hiligrove.

Pre-Feasibility Study means a pre-feasibility study as to the developmant and
commercial exploitation of the mining rescurces located on the Kanmanloo Mining
Tenements,

Sceond Subseription Amount means the amount of $2,000,000.

Second Subscription Date means the date being not later than 5 Business Days from and
including the date of satisfaction of the conditions precedert to the issuc of the Second
Tranche of the Convertible Notes, as described in clausa 3.5(b). or such other date agreed
between the parties in writing.

Second Tranche of Convertible Notes means all those Convertible Notes referred to in
clause 3.3(b).

Securities means all or any of the Nominated Shares, the Convertible Nates and the
Options.

Third Subscription Amount means the amount of $2,000,000.

Third Subscription Date means the date being not later than 3 Business Days from and
including the date of satisfaction of the conditions precedent to the issue of the Third
Teanche of the Convertible Notes, as deseribed in clause 3.5(c), or such other date agreed
batween the parties in writing.

Third Tranche of Convertible Notes means all those Convertible Notes referred to in
clause 3.3(c).

Transaction Document means:
(z)  this agreement;

(b)  the Option Agreement;

{c)  the Deed Poll;

(d)  the Offtake Agreement; and

(€)  any other document or agresment entered into or given under or incidental to any
of the zbove.

Interpretation

In this agreement, headings are for convenience only and do not affect the interpretation
of this agreement and:

()  words importing the singular include the plural and the converse;
(o)  words imporling a gender include all genders;

108619
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2!

{c}y where a word or phrase is defined, iis other grammatical forms have a
corresponding meaning:

(d)  an expression importing a natural person includes an individual, 2 firm, & body
sorporate, an unincotporated association and iny Governiment Agency;

(e)  a teference to any thing (including any right) includes a part of that thing but
nothing in this clause 1.1(e) implies that performance of part of an obligation
constitutes performaace of the obli gation;

()  a reference to a clavse, party, annexure, exhibit or schedule is 2 referencs to 2
clause of, and a party, annexure, exhibir and schedule to, this agreement and a
reference to this agreement includes any annexure, exhibit and schadule;

(g} = reference to legislation or to a provision of legislztion includes any modification
ot re-enactment of it, a legislative provision substituted for it and a regnlation or
stetutory instrument issued under it;

(&) a reference to & document includes all amendments or supplemeants 10, or
replacements or novations of, that document,

(£} a reference to a party to a document includes that party's seccessors and permitted
substitutes (including persons taking by novation}) and assigns;

()  a reference o a document includes any agreement in wriling, or any certificate,
notice, deed, instrument or other document of any kind;

(k)  nothing in this agreement is to be interpreted against a party on the ground that the
party put it forward:

()  the meaping of terms is not limited by specific examples introduced by
expressions “including™ or “for example™, ot similar expressions

(m) a reference to AUD, Dollars, AS and § is a reference to the lawfirl currency of
Australig; and

(n)  the Corporations Act is a reference to the Corporations Act, 2001 (Cn).

Buslness Day

Where the day on or by which any thing is to be done is not a Business Day, that thing
must be done on or by the preceding Buginess Day.

Shargholder approval to convertibliity of Notes

2.1

Shareholder approval

Hillgrove and Hillgrove Copper acknowledge and agree that sharshalder approval will ba
required under Listing Rule 7.1 to enable Hillgrove to exercise jts right to convert the
Convertible Notes into Ordinary Shares. Accordingly Hillgrove will convene a mesting
of its sharsholders no later than 90 days mfter the dawe of this agreement and at that
meeting it will use its best endeavours to obtain:

()  that approval; and

() the relevant and applicable shareholder approval required under the provisions of
Listing Rule 6.20.3 in order to allow Hillgrove to give effect to the right of the
holders of Options a3 referred to in clanse 4.4(a) of the Optien Agreement.

108619
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3. Subscription
31 Conditions precedent to issue of Securltles

3.2

3.3

(a) The obligation of Sempra to subscribe for the Securities under this clause 3 is
conditional upon, and subject to:

()  Sempra being provided with evidence to its satisfaction of the release of
Registered Charge No. B)8208 granted by Hillgrove in favour Tronoh
Mines Malaysia Bhd;

(i) no cvent which has a Material Adverse Effect having occurred and
subsisting during the period from 1 January 2005 to the date on which both
of the conditions referred o in clauses 3.1(a)(i) and 3.1{a)(iv} have besn
satisfied, performed or waived;

(iii) delivery to Sempra of evidence that the Transaction Documents and the
ttansactions therein descried have been approved at a meeting of directors
of cach of Hillgrove and Hillgrove Copper; and

(iv) delivery to Sempra of evidence that all necessary approvals and
authorisations required to facilitate the proposed issue of the Securities,
which for the sake of clarity do not include the shareholder approvals
referred to in clause 2.1,

(k)  Sempra’s obligation to subscribe for each of the tranches of Convertible Notes
under clause 3.3 is conditional upon, and subject to:

(0 the oceurrence of the event applicable to that ranche as deseribed in clause
33;and

(i)  no event which has or is likely to have a Material Adverse Effect having
oceurred and subsisting on or prior to the date on which the issuc of the
relevant tranche of Convertible Notes would otherwise be required to
oceur under clause 3.3,

{¢)  Theissue and allotment by Hillgrove of each of the wranches of Convertible Notes
under clause 3.3 is to be effected upon the tarms set out in the Deed Poll,

Subscription for the Nominated Shares

Subject to the satisfaction of the conditions precedent in clause 3.1(g), Sempra agrees to
thereupon subscribe for the issue and allotment to it of the Nominated Shaves at a price of
£0.25 per Nominated Share.

Subscriptlon for Convertible Notes

Subject to elause 3.1 and the other terms and conditions of this agreement, Sempra agrees
to subscribe for the following Convertible Notes for a price of $1.00 cach:

(8) 2,000,000 Convertible Motes upon the delivery to Sempra of a copy of the Offtake
Agreement and other Transaction Documents duly excouted by Hillgrove and
where applicable, Hillgrove Copper, and otherwise in a form and content
aceeptable to Sempra;

(by 2,000,000 Convertible Notes upon Sempra being provided with evidence
reasonably satisfactory to it of the commencement by or on behalf of Hillgrove or
Hillgrove Copper of the Pre-Feasibility Study and conditional upan delivery to

108619
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()

Sempra of evidence of the exiension of the term of Mining Lease 5776 or its
replacement with s satisfactory replacement tenement; and

2,000,000 Convertible Notes upon Sempra being provided with evidence
reasanably satisfactory to it of the commencemeant by or on behalf of Hillgrove or
Hillgrove Copper of the Bankable Feasibility Study and conditional upon delivery
1o Sempra of evidence of the extension of the term of Mining Lesse 5776 or its
replacement with a satisfactory replacement tenemert.

3.4 Subscription for Qptions
(8  Subject to the satisfaction of the conditions precedent in clanse 3.1(a), on the First
Subscription Date, Hillgrove will issue and allot to Sempra 8,000,000 Options at
an exercise price of $0.40 per Option, and otherwise in accordance with the
provisions of the Option Agresment.
()  The Options are to be issued upoa the terms set out in the Option Agreement.
3.5 Allatment of Securitles
Upon receipt into the Hillgrove Bank Account, in immediately available funds of:
(8)  the First Subscription Amount asd the application referred to in clause 3.7(a),
Hillgrove will immediately thereupon isgue arnd allot to Sempra
(i}  the Nominated Shares;
{iy  the First Tranche of Convertible Notes; and
(i)  the Options referred to in clauss 34
(b)  the Second Subseription Amount and the application referred to in clause 3,8(a) in
respect of the Second Tranche of Convertible Notes, Hillgrove will immediately
thereupon issue and allot to Sempre, the Second Tranche of Convertible Notes,
and
(¢)  the Third Subscription Amount and the application referred to in clause 3.8(a) in
respect of the Third Tranche of Convertible Notes, Hillgrove will immediately
thereupon issue and allot to Sempra, the Third Trenche of Convertible Notes,
3.6 Application of subscription moneys
Hillgrove and Hillgrove Copper shall use:
(a)  the First Subscription Amount Convertible Notes, for working capital purposes
and 1o fund the Pre-Feasibility Study,
(o)  the Second Subscription Amount, for werking eapital purposes and to fund the
Pre-Feasibility Study or the Bankable Feasibility Study; and
() the Third Subscription Amount, for working capital purposcs and t¢ fund the
Bankable Feasibility Study.
3.7 Completion of first subseription
Completion of the subseription by Sempra for the Nominated Shares, the First 1'ranche of
the Convertible Notas and the Options is to take place at Hillgrove's office in Sydney on
the First Subscription Date at which place and date:
108619 page 6
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3.8

3.9

310

(a)  Sempra will deliver to Hillgrove & duly cxecuted application for the Nominated
Shares, the First Tranche of Convertible Notes and the Options;

(b)  Hillgrove will convene a meeting of its directors at which it is to be resolved to
issue and allot the Nominated Shares, the First Tranche of Convertible Notes and
the Options in accordance with Sempra’s application and, upon it being so
resolved, Sempra will thereupon deposit the First Subscription Amount into the
Hillgrove Bank Account; and

{c) Hillgrove will deliver to Sempra certificates for the Nominated Shares, the First
Tranche of the Corvertible Notes and the Options and make appropriate entries in
its repisters,

Completion of subscription for second and third tranches of Convertible
Notes

Completion of the subscription by Sempra for the Second Tranche of the Converlible
Notes and the Third Tranche of the Convertible Notes is to take place at Hillgrove's
office in Sydney on the Second Subscription Date or Third Subseription Date
{respectively) at which place and date;

(2)  Sempra will deliver to Hillgrove a duly executed application for the Second
Tranche of Convertible Notes and the Third Tranche of the Convertible Notes (as
applicable);

(b)  Hiliprove will convene a meeting of its directors at which it is to be resolved to
issuc and allot the Second Tranche of Convertible Notes and the Third Tranche of
the Convertible Notes (as applicable) in accordance with Sempra’s application
and, upon it being so rasolved, Sempra will thereupon deposit the Second
Subseription Amount or Third Subscription Amount (as applicable) into the
Hillgrove Bank Account; and

(¢}  Hillgrove will deliver 1o Sempra a converiible note certificate or certificates for
the Second ‘Tranche of Convertible Notes and the Thitd Tranche of Convertible
Notes (2s applicable) and make appropriate entries in its Coavertible Note
regisier.

Warranty
Each of Hillgrove and Hillgrove Copper represents and warrants that:

(a) the proposed issue and allotment of the Nominated Shares, Convertible Notes and
Options to Sempra in accordance with the provisions of this agresment and the
other Transaction Documents, and

(b)  the performance of its respective obligations under the Transaction Docurents,

will not breach any of the Listing Rules (inchiding Listing Rule 7.1} or any requirements
of Australian law, and that all corporate apprevals have beer obtained to such issue and
gllotment of the Nominated Shares, Convertible Notes and Options and performance of
their respactive phligations,

Representailons and warrantles and acknowledgments

{a)  Neither Hillgrove nor Hillgrove Copper makes any warranties or representations
in relation to the Securities except as expressly provided for in this agreement or
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a.12

(&)

©

(d)

other Transaction Document, including in reletion to the value or liquidity of the
Securitics.

Sempra acknowledges and agrees that:

(i) it is aware of the speculative nature of the Current Business of Hillgrove ot
Hillgrove Copper; and

(i) it has had the opportunity to review publicly available information relating
to Hillgrove and Hillgrove Copper and to make {and has tnade) reasonsble
enquiries in relation to all matters material to those companies.

The representations and warranties in, or given under, this agreement survive the
execution of this agresment.

Each party has entered into this agreement in reliance on the representations and
warranties in, or given under, this agreement by the other party. Sempra has also
relied on the representations and warrantics given to it by Hillgrove and Hillgrove
Copper under the other Transaction Documents.

Ne gigclozura document at intantion to on-seli

Sempra:

(&)

{b)

©

warrants and represents to Hillgrove and Hillgrove Copper thet it is not acquiring
the Securities with the purpese of selling or transferring them (or granting, issuing
or transferring interests in, or options or warrants over, them) within 12 months of
their issue by Hillgrove;

cavenants not to do anything or teke any action which would requirs Hillgrove to
prepare or lodge & disclosure document {as definexl in section g of the
Corporations Act) or a Product Disclosure Statement {as defined in section 761A
of the Corporations Act) in relation to the Securities; and

indemnifies Hillgrove from and against any Claim arising from or relating to
Sempra's sale of {or offer to sell or granting, issuing or transferring of interests in,
or options or warrants over) the Securities within 12 months of their issue by
Hillgrove including any Ordinary Shares that are issued a5 a result of converston
of the Convertible Notes or exercise of the Options or otherwise pursuent to this
agreement or any other Transaction Documents, in violation of section 707(3) or
saction 1012C(6) of the Corporations Act,

Sale of Sacurities

Subject to clause 3.11, Sempra or any other Holder may sell or Dispose of all or any of
the Segurities at any time.

General

Notices

(a)

Any notice or other comiuunication given under any Transaction Document to or
by a party to any Transaction Document:

()  mustbe in lagible writing and ir English addressed as shown below:
(A)  ifto Bempra:
Address: 58 Commerce Road, Stamford, CT 06902, USA
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Attention:  Vice Pregident, Concentrates Trading
Telephone:  (1){203) 355 5200
Fatsimile:  (1)(203) 355 6400

{B) ifto Hiligrove or to Hillgiove Copper:

Address: Level 41, Apstralia Square, 264-278 George Strest,
Sydney, NSW 2000

Atlention:  David Archer, lan Kirkman and Dale Ferguson

Telephone:  {612) 8221 (404

Bacsimile:  (612) 8221 (407,

(i)  where the sender is a company, must be signed by an Officer or, in the
case of Hillgrove and Hillgrove Copper by an Officer or in accordance
with the provisions of section 127 of the Corporations Act,

(i) is to be regarded as being given by the sender and received by the
addresses:

(A)  if by delivery in person, when delivered to the addressee;
{(B)  ifby post, on delivery to the addressee; or

[C) if by faceimile transmission, whether or not legibly received, when
received by the addresses,

but if the delivery or receipt is on 2 day which is not a Business Day or is
after 4,00pm (addresses’s time) it is regarded as received at 9.00am on the
following Business Day; and

(iv)  can be relied upon by the addressee and the addressee Is not Jiable to eny
other person for any consequences of thet reliance if the addressee believes
it to be penvine, cormret and authorised by the sender,

(®) A facsimile transmission is regarded 23 legible untess the addressee telephones the
sender within 2 hours after the transmission is received or regarded as received
under clause 4,1(aXiii) and informs the sender that it is not legible,

(¢) In this clause 4.1, a reference to an addressee includes a reference to an
addresser’s Officers, agents or smployees or any person reasonebly believed by
the sender to be an Officer, agent or employes of the addressee,

4,2  Governing law and jurisdiction
{2)  This agreement is governed by the laws of New South Wales,
{b)  Each party to this agresment hereby each irrevocably submits 10 the non-exclusive
jurisdiction of the courts of New South Wales,
4.3 Stamp duty
Hillgrove must pay any samp duty payable on this agreement and the documents set out
in aanexure B and annexure C.
4.4 Prohibitlon and enforceability
(8)  Any provision of or the application of eny provision of, any Transaction
Document which is prohibited in any jurisdiction iz, in that jurisdiction,
ineffactive only 1o the extent of that prohibition.
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4.5

1.8

47

4.8

()  Any provision of, or the application of any provision of, any Transaction
Docuraent which is void, (llegal or unenforcesble in any jurisdiction does not
affect the validity, legality or enforceability of that provision in any other
jutisdiction or of the remaining provisions in that or any other Jjurisdietion.

Vartation
A variation of any ferm of this agreement must be in writing and signed by the parties.
Further assuranées

Bach party must do all things necessary to give full effect to this agreement and the
transactions contemplated by this agreement.

Counterparts

(2)  This agreement may be execuled in any number of counterparts.

{(b) Al counterparts, taken together, congtitute one instrament.

{c) A parly may execute this agreement by signing any counterpart.

Entlre agreament

This agrecment supersedes all previous agreements, in respect 10 the subjest matter.
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Executed as an agreement;

Signed by
Hillgrove Resources Limited
by:

Seprctary/Direclor

Taviy recded

Name (please print)

Signed by
Hiligrove Copper Pty Limited

> L
i —
:__"-FE.';--.‘FT-‘,_,M' (it ‘_-_.-ér:’-:'
Secretary/Director

"mﬁ VAN ég,g' g -

Mame (please print)

Signed on behalf of

Sempra Metals & Concentrates Corp

in the presengge of;

R l‘lj
ATy A i 4. _
I-r - 7;-:“ ! L/

Director  /

Lin BEe2.

Name (please print)

v

Director v

[Q,i‘.‘ Wi ééhtfw;.?_

Name (please pring)

S/

Witness Vice President
Lo Vongan frie |, /C]//fm?
Mame (please print) Name (please print)
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Annexure A

Kanmantoo Mining Tenements
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Annexurg B
Convertibie hate deed poll
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Annexure C
Option agraement
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