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INTRODUCYION

1.1 pelt' Gilt' 16 the holder of Prospecting Li cence 4812008 (the
"Prpapeatlnyt LleanCa' ). eltachod hereto +se Annexure `A^, which
has bean Idsugd witter 04 laws of soltwefra In rapped, of tRq
Llrrenae Area (me ap1101f€ed In thm Prospectlny L,opatceJ.

Y.2 Flractoae to of limited rpmplIny Incorporated ]it ppccrdenre wltn ih4

laws of the Brifiaih Vlt0ln Islands , and has axperlsnca In. Irrpr alirt,
,aroopeetiAli foe dlamands arld b)Mhorlite_

1.3 Firovtonn to 4 w4ridiery of lrlWlgna 15LC, whtoh is gunlnd on th4
Mornative Investment Market at the London stock E6x0han09.

1.4 Uslydlty and Flrsstonc hovts n preod to enter Inlo a joW ventpre to
order to prospem far dinniondx lit the Licunce Argo . with Firestone

being eppalelad as project operotor in respect of much pfospoolfnp

aporetiona_

1.5 Ue parties wrap to recorn the terms and condluane of their

A4roorrieot In writing.

a- HEADS OF A41MEMENT

2.1 It Is the oisclared lntontlon of the p ©rl]aa to canalude fufthrrr

romprehcnlllve og(cemnnls ea soon sat 1`001104hly passible aftal

that onenutinn of these heads of atireertrant , Wait coniprehanolve,

itureamentfx) ilfielf incorporate . Inter oUR, the terms and conditions

acct forth in rhet+s hands together frith such otnar lorms and

eenrlitions as ere prdlherlly fount Ir ayreemenis rapbrding tho

Iermtl and oonditlano Aqt forth in these h4rtdo arid ew : h othor terms

and conditiong as the parties may agro4 ( the 'C(Irrtprehenslve

Agreew eras' ).

2.2 Wit sloth Ume as the Cpmprehenslve A0140ments are owrluded

in wrinna btrtween the, parties oe faifrnq the conctuslon of such

CoMorrhenalrn Agreemnnta for any resoon whatsoever ), thaso

haiWr shall to and remaln valid and binding wppn an4 enforceable

egarnst the ppirltea in all reepeote , and the terms; hereof shall bq

dilly lmplarmmn ) cd by this pgAlaa.

3. 5)ALfi OF ONARES

3,1 Prlnr to the date upon whrch thaaa herds are slgnad by the raet

party to do " ftha `$Ignatnra beta"), the issued shawl to the
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oaplial of Only 6ity (as vpffvd frarh lime to #ola In accptdenop with
'" terms of thane hepbts, the '8112110 wore hold an rutlowa:

311.1 Cl4itg +1 41 to 50% ( fifty percent) of the stlerov; anp

7.1.2 4 '00n4or {together vA lh Otaugh, this 'Sxiatlnp
sharehail(ark"I as to 50% ffrfly paecnnU of the
Shares.

3.2.1 25-A% (twvilty lire comma No Parcpnt) of the
8hr1r84 14 Ffrsstona , with the effect thA%, upon the
9lgnntura nets, the Eharec shnif he held as forlowa:

9.2.2

3.2.3

3.2.4

NO. DE FPOS :

Clough 90 to 24,495 Itwonly four comma five
parcenf) of the Hharpa;

Q'Cenlsar rye to 24,6 % (tvrenly faur comma rive
percent) of the shares; aort

Firestone as to 51% ( fifty aae
Sharon.

percent) of the

3.3 AO 0" IiltOmetive to the sate or shetrau set forth in rlai3sa 3.2.1,

end upon tho written elgolltin At Firestone, the Erlsling

Sharehnla6ri shall procure that such epdlllonal chores In the

capital of naly City are ;uuvod to #1restom at the par vnfuo thatoar

with the Moot thp) Ilia Sharos shall, as of the signuture Date, be

Mild In anenidAnatr Whl' the Pigoentages get rnrlh In otausoc 3.22,

5.2,3 and 3 .2.4 above.

3.4 NalwilhstaAdIng anything to the contrary apt forth In theso hea Its.

If Flreclarte falls, Within 24 (latrynty foury Months rtedkonod from the

Marrplure Date, to varrspimle Stage 1 (Ps 16,10110vd sinew),

Firegtgne shall forthwUP ha ogH06d to mall all of the 4hr<rsn Wald or

l3nued to it pursuant to this clagaa 3 to ]he r=mlahing Shareholders

(in equal parta) for I Botswana r'trlq, with The effoot that tho

Shares shall po held BE tollow3:

:I.d.1 Ctauph ac to 50% (fifty poreont) ni the Shares; anp

8.4.2 O'Connor as to 09% (fifty percent ) of thli Otirva,

3.a In Ing avant that the 8hrlros hold by Firoalone are apld In

`. aadordsnao With the Rrovialons of o:auaa 3 .4 abpvo, Anv d1rop1wre

appoinjois 19 the board OT Daly City ( the 'Board ') Dy ffrrotane

.I
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RUrslleht to alqu6e 6.14 billow shall Forthwith rasicn from the
ffa4rd.

4. PURCHASE PRICE

411 The Purchme WOO for tM aefe bf Shares Set forth 14 911JU40 d.7

above khedl be 1 0011Wona PLII&, payable by Firastone tq fha

lixietina $hAraheiders en tbo diprraturn Dole, and , subject to the

echiavdmanf Of eertatn atpeglentio sot forth In Clause 4.2 belgw,

eharea Ili Firestone KO Rhelt bar ipsrad to the Existing

Bh1*f*401ders in acool fanoe with 1116 ffr4VI%Itns set forth therein.

4.2 In 0ddillon to the pur0q&e pricy of 1 BolsaYnps Pula for the sale

Af $hlirks eat forth above for . In the calla al Issusecs of oddWonal
0144103 In Ih► capital of 04LIV City deaorlbdd la alouse 9.3 Rheve, In

addition to the par value . paid by Flreatens to Oaly City ). Firestone

PIX ahAll, subjeci to the provlelenx or Oausa 4,3 Wovo, h6

obliged IQ Issue Ia the Existing Sharcholdera q tatnl of l ftl) iQ

(one hvedrnd anti fifty thouhxnd) shares In the capital of Piraaione

PLC i4ollarflvaty , the "PLC Shor60) In the ♦vent that certatn

mlloatonos or" r4Gllieved Ilk r[ristlan to the pto6peating gprroklon&

end pork progratinlees conducted in the Lic 6niee Area , ma follours,

4.2.1 40.QQlt (fifty thousand) PLC Sknrea on disaovory by

Fftoslo4M of a new klmtrxllin pipe In the Licence

Area;

4.2.2 8(140 (flftx thousand} PLd aA aroa an completion

of the first positIvo Wk samplo or 91050 lonneai On

A WhIborllle pipe in the Licence Ares. the term

•pnsitive bVrk sample" rnnnning that the y4sufts of

ON halt eamplo whlTartt iusther evelvallon of Mot

pine; and

4.04 $0,1300 (fifty tbe00114) PW Sharea on eamptellan

of the first posifivel aank4ble f6esibility study on a

kielberlito alwo In thin Licence Area , the term

'POdHivO hankabl4 feeslsillty study' mooning rhet

the raeelts of the ilanitwe f.alibllity attlgy lvarleat

Ills developlaent of a commoteiaf mining apnration

on that pipe.

4.1 Any and all f1hilt4 aortlfleatee In raspeet 6f thin PLC $110M 18s116d

to the ®x160145 Vhsr011414 s 6hall bts hold In Raoraw by Fireston6's

attorneya for s period of 12 (twRlue) months following Is6UOIC4

Ihoreaf to the 11tlsling Sharekaidare.

:^1
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All Fir4014r18 1111011 aonduat the prospedling dparatlane In Cho t,laenoe

Araa Aa Project operatpr In #oaortlnn- wnh tno work programmes

tarrawateld by r-Ireat9se. which warm pragrommas shalt bo

oahgtnntlally In RallorAlrRGa with Cho work progrmntmen pot Fayh

balow and In Anpemure 10' hereto,

5.2 Thn praripl9tlnp apargliofn in rgBnaCt 4f tho Wofk progremmco
yhal! Comprlap the follAWing 5 (fire) alagegr

5.2.1 StAgO 1 - aandugtlnp 4aplarattop Work In The

LlceAoe Aron UP 10 And IAOludinp th• dlioovary of

klroberllle 4opa $Ito by drilling and thV aVShlallon of

any klmberlhoo dlsCovarad by miglIng ar maleopile

recovered from such drilling;

6.2.2 stage z - Trying out a 100 Lonna 41118 sample on

any kirnberille disoovernd Irk the L.loanaa Arse Ihtil

Is doomed by Firestone to warrnrd farthmr

evaluation;

518.4 91051" 3 - eBmyfnp 0111 a pre-feasibility etudy on any

klmberlite disoaverad In the Llcanca Aren Mot Is

d"3 mod by Ffrestone to have P-aanomlo potential:

5.214 OtaRe 4 - parrying aul a bmnkahle foaoibllily study

on any kimborfito diacarorod in the Lloonoa Area

that IA 9*43mRd by I'Ireelona to have aoonomle

pgtnnllal , mar tha nomplatlon of P pealtlva pre-

fRAelblllty splay ac 1AaC lambeelite; and

5.28 Strrgs b -- upon completion of a p138111ra bankable

faasihllNy study. Pursuing thb eatabllabmant of fpft-

acple minln© oporattans on OR relevant kirahgrllIv.

513 Fallowing the Signature Dole, FIC SWIta shell On iaap4natblp for

hiking all steps r0asonahly noaoosary to MAlntetn the F(aapeatlnp

Woenoe in flood Wading { andlar, to the oXT0Mr Melt Cho

Proapenfing Licence is n9f in good standing at the SlghAtyre Delta,

to lake such Gtapc as may be re "sonfibiy nAcesttary to itopyr" th0t

It In restorad to good atanding ) and for nlealing all rel4rnnt

etStutary raitairomenla in relation to the Praspecllno 414enna.
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11.4 pftlY Qity trod the RxImIrin 19baroholdera shall pravlde Firealona
with suah aeoistrince 4e fttsy be rOI1B4AMIlly :saoet.aary In ardor to
meet Ito obrlgatl9na 44t forlh in Alavse$ $.1 and K.3 nhayn.

5.9 it no wcrx (IdClutling laboratory pnd othnr ttaaays And ahelyat'a and

atpolnrf rotnMG to the evaluation pt rmatorlal raaovotoo from

11tm(lfnli or dAlttalt or pink aampling of Any ktmber n te In thO
I.iaenaa Aron) of tiny kind hap hogn oarfien Out by Flroslona raF a

aahtlntlaUs period of 12 (IWOIVeI nrantha wllhin trio area cnvornd

by the Preopaetlnq mrsneat

S.S.l tho RxIstina bharaholders will by entitled by written

Mike to Firestone and to Only City to canvena a

meeting of the Baud an roaactlabie ao(itn to

Firesfone;

S.S.2 at the galavant Board mealing , the Aoard will he

Obliged to exprnms an opinion us to whother or not

further 6xpenditura on the relevant area by

Firestono as Daly City's , project oparator Is

)uutifled.

5.9 W the Board it, of tho opinion that such furihsr expenditura le

Juatth*d:

6,191.1 the Boartl must immadlatoly and rn good fotth

foMtHale 4 further worts programme in raspbol of

the t.laanrA AreMi alra

a.1a Ffra#l"m meet withOut unehosonablo delay carry

ov,;h work program me Into affect;

5.7 It the Board Is ;1 the DpWon thpt further oxpondfiuro within the

area in gttaAtl4rr Ip nqt juatiflod , tho joint v*ntore shall by dawmed

to hart hem abandoned and Firestone areall forthwith be obliged

to 561( alf of the $bait$ $old of l,sauad id It Nuretrant to clsuae 3

ahovo and clauoe a below to tha @ xloling ShArahaidare (In equal

Parts) for 1 (141swens Pute. with the elfact Inet 14a bharao AMati t;R

held as follower

5.6

5.7.1 Ctqunh Fe to do% Wity Parow) of the Share'; Bind

3.7.2 0TOnnar as to SO% ([Iffy porvent) of rho Shares-

In the evant that the $heras hold by Firestone are sold in

nocardance with the provisions of c3mtlas S.7 above , any directors
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appointed to the BOOM by Firestone pursuant to alnuse A.1,2

holow Mail (W-With rgsign from the Beard.

FlUANCIHS

Firestone, me 111`0160t opotalw , shall Al RE 600 9061 , prov(44 or
arrmn9o $Qah tlhmnelne at may be reasonably necaasary tp

COAdart the plORP00 tag OPOWlane end wnrk programmes
do#iurrbed In claimeA 0 .2,1 to Bboyq , both int)IuVjve ("the
Initial Funding'),

the stages dosicrilbod In aley78s 5.2,2 10 5.2.4 above, both

iROUSlve, and At panslderetfoh therefor, tho Existing Shareholdsra

trharl be tab[IRed to sell to FlrpBtpnm edplllongl +shares as IpllowS:

Irp4n the epmhlekon of the work p1Q8rpmmtie related to ea4h or

6.2.1 45tage 2 10% ( ton peraeht) of the Shares, being

5% (five PUDA i) 41 thta Shares from Clcugrt, and

6% (rlva percent) of the Ahama from O'Connor, in

oneh tense ripen payment , by Fira41*6p, of 1

Bot4wnna Pula tq the RxISlIng Ihareholder in

question;

6.2.2 Gteyp 8 - 11176 (ten paraent) of the Shares, beinp

6% (five percent) of the Shares train 0(cuph, And

6% (five peroenl) of tho Share4 Irpm O•Ganrlor, In

604h 0e9e upon payment, by 6ire61013e, of 1

68tervamp puts to lho Existing Shareholder in

Aupstfan;

6.23 Stage d . 10% (ton potoerd) of the shares, heinp
Sib (Iiva paraant) or the Shared from C(oupb, and

us; (five pdrwit) ar the shares from 010nnnar, In

Oath caste Upars pmyrnent, by Firentono, of 1

Botswana pule t4 the Sxieting Shareholder In
question.

b,R,4 In the event that n poel '- ivr henkable reasibUlty

study Is oatnnteted on ltK18 , or on any other

k1mbsrl6tes known In thf Liberian Area as at the

Signature Date, the ofloctivo I,ttarnrt to which

Firestone will hit Rnililed in those Irimbarlitoc of the

eompTation of S4agn b shall tie tr maximum of 761{,,

anq the Board shall mpkp the necessary

adiuetmoals to the shorn aapllbl of Daly City, or
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ctich albAr ad)ustmants 101 the Spard d.ttrrtst
?10"Saary to Give effect to Ihle praviolon.

As an ¢116rnslive to (no 9010 of Bharcq pat forth In Glsuo,, 61.2.1,
8.2.2 end 9 .3.3 ROOM and upon the written elaeflon of Flreatone,
tho guard ahall preourh that such additlcnsl sheras In tltg enpllol
of D41Y City pre Ia9ued tp FirObthno At the par vnlua Ihersof with
tho effhat that, 1411 Of tha rgepeciive dates irpcn which 6Ach or the
stages net forth in clausds a.s,1 to 6. 2.9 above (bath Inclualva)
are inlflatea hRd implamonlad, the Shares in Daly city shall Pa
held as follow4t;

6.3.1 Mega 2 - 6'40nucr, 19. 13M Intnoteen oomme five
parr;oal ); 410tlp11. 18.5% (n111ateah c9mmn five

par"ntj; tYnd Firaatone. 61 % (sl%ty one percent),

6.3-2 etalfe 3 - O'CChnor, 14.5% (fourcAan camata FNa

Ixtraant); 41au94. 14,69E (fourteen comma I)ve

paftlant); and Firaxtane, 71% (seventy Pao

POraent);

9.3.2 SIMO t d - O'CMAOr . 6,646 jnlrla comma love
percent?; cloutil5, 9,11% (nine Comma Nvf percani);

and Flroatono, 81% ( olfohly one poropnl);

6.4 The funding roqutretnsnto of Only Ulty after tht, initial Funding

ohall he d41arrttlPed by the 9cerd (de conadtotad after the

lmprerg9nteCron of thope heads ) . and cech of Clough. O'Connor

and Frroptone rhpll he abllged to ;tdvanav to Daly City Gn loan

account such addiioneliundinp on a pro rota basin in eenardanco

With their r40D60tjva sharp"Idini i a to Only City , which tunding

shell lnVude. Without Ilenltation, all mine devolopment and

comml,vionln8 COMA and expermoa fallowing the complelian of a

poattive hankable jppsibitity elutlp 4onducted during otege 4" of 4111

prasi7loting olcom lone at lbe Liaence Arco.

6.5 Rhauld WRY of Clangh and/or O'Connor andfnr Firestone be un3hlo

Dr unwilling to meat its raepeetlve funding obliptillon n gel forth In

dance 0 .4 Bboua . sash party 's 101eraat in the Slt4rot shall he

reduned on A spalllht (lnD dlliltI M 1 ; ao19. 1339014 on the total

aMpondlture to refatfoM to the, joint uenhtra project on the date

upon wht4l) pitch calculation is made.
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1.1 D@ly City and the Exigllny aharehotaero hafeby jointly and

severally warrant to PIrestanp that oava as la othcrwjsa exprooely
provided In these heado and An at rho 819604re Date a>Td at WI
material Ilmos [hereafter;

717.1 the Sharep In the oapital of Daly 011y have not barn
and will not be mortgaged , pledgap , vubr adl to ;lay
llon, right or aat •off, yr any aeoMrlty inkerosl
wbetaoever , int:ludlag without limliatlon any right ar
Intoreal gragted or oaded t* a th^ril party,
hotraoever Greeted or aflaing;

i•. 7.7.2

i;

F •I
'.II

.1.$

a"

^i 7.1.4

7.1.5

7.1.6

7.2

Poly City and Ihp FWalin8 811NO videro harp

disclocod to Flraalone , prior to the 9lpnpltire Pate,

ell fauls and Oiro :lmahs:noes material to the

traAafttionu provided far In theme hQQda and Ivhlgh

would 4a material or would lye ranxenably Rwy to

be Iealarlat In ranpart thereof;

I7l11Y fllty boo no Ilabilltlge 9lner than its obligations

to the government of the R4publlc at BClawana in

reapoat of the PTOSPonligg l,ivenca, end Eno

F-XIAting tihormholders shall be tarld remain liable for

and do Indemnify FiTentone agstinal arty olhor

liability Of Daly City ineurrgd prior tO tho 41prialure

Uet°- a d"V' fv, n`uloi, Olfs MmiaYrru anarahoia9ra are

Willie hereunder;

Italy city bass en omplovots;

Daly City is net a :Arty to any Iiri$9non or dlaputa;

Aft

the most recent asldltod financial atalelnRn:a. If any

(a copy of which shall be prAaided to Flraotona an

soon an posulble attar Wipwilon of thea$ AsIdaj

fillfly and acreratr)ly MIU101 the financial poaltioo Or

tialy Clty as of the dale theroof, and no matarlei

altAMIOna have be©n made thosal4.

To the extort that #tfe warfanttea rontalntld herein aro 41004 on m

date which results in the use of any tengq being indpproprIn ts, the

werrpntimo met cut Fhavo shall be read fn the appropriate U1106.

:i
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7.d Unlesa tft0 cdniQxt 0104riy indicates a pantrary Intoation, oech
Warranty hdreloafforgot 941 aha8c

7.3.1 be pgtrect as at 040111 Of thtr Various dotea apeelRed
lei (hie wauso )r;

9.3.2 ba R Maparato and lndnpandent warranty ant! in na

Nay Ilmited or restriatgd by reference to at

Infofanoe from the torme o f any othttr warrantlop or
by any other proVlal6n IV these heads.

a. DALY GITY

0.1 The f xlating Shareholder# and FlfAeione (6s Ahareholdars to 4aly
City after this exacution of theme hearts. the 'Sharoholdcra ') Ipr®e

that their relatianship se Ocireholdors end the reiationphip

between thorn and Deily Oily shall be an the bpale that.-

8-1.1 O ' Connor and Crough ahall, for so tone 01 they

each nrrn 10% Of more of the Shares, hove the right

to appoint t (one ) dlreaker a-40 to the Rnar,ri;

8.1-2 Firestone ehall have the rtphi to appoint A (r6ur)
dlroulors to the 9oard;

8.t.8 stave as expreaaly Provides } In these heeft.
maotlnps 0 the Gourd and maalinpa of

0areholdars ahall ha oooduatad in accordance with

the doaumants of Incorporatlon or artloie& of

n1l"Oretion of Duty City;

8.1.4

tI

t10 eoa6iutiorl of the Roard anrude rasolulion or the

8111armhotder0 4halr ba p4oded Untoae app4lntaoa

rpproseating the 8hHfilholdor6 for frill time baing of

at IOaet 60% {fifty poroent} of ell the ipausd Shares

shall have voted In lrtvaur thereof anti any

resolullan which is passed In 6roa0h thervvr ahall

be of A0 !circa or affect.

8.1.8 fpr 80 long QS rho 9xislinn Sharaholders and

Flrastane hold Sha-0 In Cpiy City , none of tho

roRpwlna maitara will Oo uadertalten or affected by

Daly Clty except by a radoiutlan passed with a 745%

majority role of the 8harohotders or directors (as

the case may hs ) that era onStl6d to attorsd and,

vote at tho felauaat meeting; i
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^•7•S.i o chtnue in Daly Gltyra princ ) pal hu911tAaA;

g•i•9 tlla Onto , tranAlAr, mortgBgo , Aledpe of othor
nl€enatron ur An0lnnhr31"Ice 41 tha whein, dr

earbalantially the whole, at Defy Cfty's

ttndariaking or or My materiel Sabot of Aaly
Cfty (exclurfing Iho apltolntmeni of any
operator , cnntracfar or third party 10 oonduct

TlroAPOZ:VAV andlor mining operatfona in the

Licence aroa on COhalf of F€rcalona Or pily
Clry);

9.1.5:3

ti.3.6.4

^I

:[ 5 8.7.5.5

B.7.S,ti

011.53

911.5.13

)i
$.7.0

i

any Ohenge in the Aomhar nr vnluo of the

13uthOrlaad ahares In 17art city. other then an

POhtnmplated by these hflido;

any change in the number of insurtl aharoz in

rimy City, athar than rta oontempigled by those

haAgo:

17ny 4hAngo In the corparato Staiit% tit pyly

City:

the giving by Defy Oily of any suretyahlp,

guarantee or other form of srtcurlly or

lndemnlty for th. rlrhO or abligatians of any

other pgrean;

the ttP9 [Aratfan or payment of any divldond

othorwfae then in acnortlanao with tho

ComprehanslVA Agreomenta OF the Dely City

dptruments of Indofparaiion, at, Appllpable; or

tho appnintment or removal at Duly City'n

arlGhort. tother then the annual r"oppointntent

of Daly f• Ity-n tiral audltors).

tMApfor . Allenaro, Oeda, pledge or anorimber) any

of tho aharva or any rigni , 1111o or Intaroot thetwin.

Mows and unt € I ho ehaif havr, oblalnea rand

furn10PO to Fireatop6 a bona Ado written after from

n third party (thp'Third Pertyr') oantaining all of flta

barma And uandit{ona upQA *hich tho Thlrtl Party is

wllling to acqufra tha i)hllrsa In qua911An Itho

1laaaa aR cnntom)IOW in 1171W hoodn, nelthar

Clough nor O'Conndt ohall ho untitled tp dlatposo Of

WINtt rA eh1G canlnxt mtanr Yell: dlnpoob of,
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011-1. Oolivery of fhe Rffer to Firsatone ahnll
canrdhutb the granting of en ;rrouooabie opilan to
Firgesna to purchase the Shame Mpealfled in the

Crfor an Hie same torfia and eabjQat la the same

eondlll"a rret forth tharain for it period of 98

pWerrly atahtl dsya, oxgrolbaAle nn written rtokium to

Cinkrgb at O'Connor, he applianhUt . Should
MfOtlono olaot not to axaraico fto option In terms of

fho affgr or roll to reapand th"Ip within the

sparlilgi! period , Clodgh or O 'Connor, na

applicable, ,,hill be entltfod to Golf the Sliming Io

Ilia Third Party vn the aaMe Winn; lend subieot to

the cane tandiripne set forth In tho Offer for a

Period of Ze (twenty eight) days , failing which, the

Offer shalt Ianoo 9nd Ilia attempted diapawd Ahatl

fall.

g. aru .sP P"TY

Flrnakana and firaitong f+LCr raepoollveiy, uhgll pay the dtaillp daly and any

incidental eWs payable an tiia issue andrar transfer tlnoludrng without

IlmltAliau all aaslfr incidental to the Issue anQtor trannfnr of the related

share oartifloalei) of the $hitrP4 and the PLG aharaa,

J:I 10. excw fs1V1TY

t=ech of the parties to lhfuair heads agrool that, t0 111e extent that thane

heedn or nny of the provlnlarna get forth hafnin bra held , for any reason, to

be noh•bindtng on the, parties , they will hkgollote axaiualvary tji(h each

other in respeai of the lransQOtiuna contentpl4fid herein Wkkn tni Infsntftln

of deMb6tip ealtd and binding ubtlgeiions beIWOan Ilia paritae.

11. 0000 FAITH

In the impternonlalloil of these he2414 , tho partlea undbtfeke [a ob3arva the
utmost goad filth and they warrant I n their crouUngs with paeh Mhor that
11rey shill ftaifhar do ®nything nor refrain from 4eing anything whlah might
projudiao or delrent frt+m tho righke, 0e44ta Pr Interests of ,any othef(s) of
thorn,

11. DIMP LITE MRSOLUTFON

Tho following provioiche will govoro the ree4ltrllDn of dlaputoa tfolnesn the

parllast

I
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WheneVat ono party hsr by Wilton nattca to the nthar petfyl106

deetefM that a drapule attiafe (Incttiding diegutes or law. dlgputas

relatino to the intarpretutlan of lbeso heads and d!sputae of a

t80h4losf mitire). d41y eutharlsed Senior exacutivaa of the gamine:

12.1.1 will meet without noray (with or without the
anallltunfa of Ingal Ot 01har experttt) at or mutually
donveniant limo nnet Now aad

19.1.7 glll mince cvory hope fide and reasnnoble effort to

raaalve ouch dispute Ihrouph nogaGaOon dlrgvlod ut

achleVlria mutual agrromwnt.

4•^

.i:.

`I
'I

12.3

17.4

11 •^

12.5

it
1 3,

12.2 A diaCUte may hn rOrarrad for determination to arhilrat!ag at a

venue in Gaborone in aagprdenae WWI the then p t*VOlling

arbitration Jaws of 9olbwana by Mo4eo 01 a written notice plven by

any party to the othere at any lime aftrrr a diapulg Jg first deoiarad.

hilt btlfbno 1"01 proo4ooingo concerning [pat dispdta nova Orion

Itutrtdted.

The 0014MInatfen 1nods at the canclueion of She arbitration

procosdigg0 roferred to In clavou 12.2 may No mptlo an order OF

any ocvrt Of a0mpetent furrsdlation,

Nothing In this giauae 12 will urovenl any party from.,

1 2,4.7 lasilluting legal procoedingn Mncerninil the dloputp

at any tlmo pyfgrs ouch disputo to farfnally refdfred

in writing for determination to arbitration ac

cante.npialad in aingae 12.2; or

12.4.2 ibalitttlinn 1811111 pratoodinos In any court of

compelenl furlsdtction for urifant interim rellef

pending the flnaf determination of the rcravant

displtle,

Thle vlauve 12 fy severable from 1110 remainder of Ihoea hoade and

%Yltf evrvivo tosMIn$IIOn thprnof.

CO -OPPIRATION

The poxties short respoctluely clause all resalutlnne to be pasnad Land

unclArtake to FIgn Oh push nlhor documonta and do such othar things as mpy

bq nevassary or roquietto to give proper find due affect to the terms of those

hoado , pr any aoritraot concludt:d pursuant to the provibione of tha%o haede

ae any nlhor mattar arising Rharafrom , a 4;car0)ng to Its rMOnt and parpnga,

Td: i39 129 ?67460r'aS7 13:6
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14,1 1=rrestoae tray sell, code, gaalpn , tranator of athmrwisc Masons of

any of its rights or obUgatlars pursuant to troae heads. Innltultng

the Sharma 0014 or lastred 16 h, to any affIlIAL4 or cuhrldlery of
Fireslona PLC.

14.2 Pirastons to ly uppoInt, at its elactfcn. a ountr4 414r 9r third pnrly to
carry out tho work programmce pr arty port tharaaf ar to satlaty th4

obligation6 ar Firaatoea in 1`1991ion to thee ptospecting Wllar

mislhg appratfona in the Llaance Ares nonttmplaled by these

tteada.

I$. RA.MiIPPNTIALITY

16.1 All Infarmotlan, data , methods , tmehndiagy and migne unchanged

belwean tho pullao heroin for the purposes of the minsuctloas

406totntgated by these hoods ( rolloatively, the ttronaarllon&m)

ahsil be dammed me Ifllofmatimn riven In confidence end aball ba

unad by tho partlan ettluly for th4 purposes of the tronsaetlons.

and np party shall dlrpfae such rmlArtnAllan given to It by thw

olherp to any third party wlthoat the phaF wrlltgn appravai of the

potty Qrovtding fmoh Inf9rmotiOn p116e4 It IF CIMC56 &ry for seGh

party to divulge such Informatio ,1 In order to comply with }fib order

of a et"TI font Court of Iswr a otalutnry obligaflon, the

ragttlrementp of t Oor11p#tent gevernnaht agency or the

requfremanta of any recognlood stock exchange,

16.2 The provlslotin 61 Wig clRUaa 15 shad remaln in f4ro0 god binding

upau the perflb6 Oil 811 tlrn0a during and after the oxisten4t of

those heeds pod the IF&B0011041 Cmntamplata l heroin.

15, GOVERNING LAW

Ylteas heada will be intorpratad and applied In acc4rttande with Ma lawn or

Botswana. and tns partlas hereby eubmit to the excluslva lurlsdi0om of this

mobs of 6lntawana.

11'_ $UPERRI:$Q ON

7hetem hoods o"ool and aurc$fattda mill pilot nogdUallans and ngroafnent5

OAlar04 Into oetwaan the parties refsatinp to tho tnattorc sat forth heraln.

^l^
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The partlem appoint !ha rollowtn9 adorp5aea Be lholr raeppcUva

d4r11rciifum Oft9ndi et execut8nrfi ("domlpilfprn") for all purposes
artying fro7n these heads ( end 49 the oddresaea st wl}I¢h they will

reoelve any wrllten nellcflg or ruporle, onntomplated In Lhesyg heads

and the z wvice of any Isgal proc"v);

I•'
10,1.1 Fis_ostone: The Ghiel EKQQVCIYe

Y.

i

$,7_2 irgi ono PLC

Firestone alamonda Limited

111 Loop 8trn01

CpPA Torn 90471

South MOO

The antof Cxeeuliue

ti Pomona, oimmonde PLC

8.1.3 aly lily!-

1f1 Loop Saner

Cope Town 9001

South Africa

The Company $eorsfary
.i

s^

^J

-^i

Cra Flrealoea Dlamoncle Pl.C

111 Loop $lrvel

Cape Town 8001

South Africa

'i

10,1.4 o* .o nor: Calla 24 'Lm, RalarnarV No 06

CAIAM6

La Pau

t1ollvle
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Nnnldnds WA 6009

AVOrpllo

18,2 Any notlce or 9egxi proceza will, if dailearcE by hand at the

dornfct/rum or 1ha addra2 0891 raferrad to Above, be detiMad to have

peen rocerved by the addressee on the datn of dallymy,

98,3 The domictilwo of any party may ba 4han0ed by euah party to any

other nHIOO or WOOL addraaa , pravidad thol Zl !deal 21 days' prfar

wrltlen natlea of such rhsnge Is given to the other pnrtlea,

19. NO VARIA710N

Nth kllernati9n ar vertetlan or, addiumt to, ggnponsual f_g0tAllellon of of

Wblvar of any tighl arlaing in terrnr. of khes& heada (In::ruding this alauso 101

shall q4 or any force or gf(ygt untuOS It is ratlitaed Ip writing and aIQnBd by

esoh of lhg pffrltas.

74. WHOLE ASRgF-MFt(T

These heads 4orto0tow the whale egraement between the partiou In ralquron

to its ryhlaas matter and na perky shall aeeordingEy be paord by nor hba any

party rolled an soy wndertaktng, ropropentelron de warfAhty (whether wrkkkan

or oral ) not exptsSory racorded heroin sop Stoned by Bath of the portlas

horsio,

21. R1tl!ROTION

Thcap hoeda:

27.9 may 4a oxeeutod in ocPrOla egtinttirtiarta , none of whlch need

4:604111 the OlaBpturea of all Of tin Akdttoq , 90911 of whIC11 shall be

deolnod to ha an orlglnsl and all of whlah taken logathef eohatiluW

Ana "raamentl

21.2 than be valld and binding upon tha parties tharoto.

notwithstanding that one or mare : of the poolea may allmn a

tactIlmlia ROPY theraof swnd whrlher or not cucR facsimile gapy

a4htpinh ilia signatwo of any other party.
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Ostvdndt -'CrlndV On4filnth^lay of 2066.

A% witneanoG; fqr: FIRr;$T NI9 pl 10FIfis M(AlT80

who warrants thnl Is duly RuthortaAn thotato

l
CANACiTY t

NAME !

AtI wllnassRS:

'f1r4e7e"
qh thka the-76 day at J040 11

rcr: TIRFSiTORE D14MORDS PLC

CAPACITY : lqe(T69-

NAME : Ag111
f
I

Dated at puiplo V on this kho Z/ dqy of

2003.

2005.

tot: DALY CITY yERTdItIcm ( PROPR1ETA

i

CAPACITY

NAMta :

`z• who worronrs that hn la dy atherlsed thereto

J-A4 tmy

DI -cTo K
W111-1 14m 0111 1? Q UI"

OsstBO e1 4/} 40A Z,, ciD7^fVAII Ihir, ih* ,1.^ r day of JAR 1

All w1triosum for:

2005,
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&tag% I

Work pmgrommm dak,"
} h fi preleel arcs will be 9mr^t1lgated in dat^[I u^np date from a Gorn4lnet on ^! hlgil
raxafutietl ^aphyalgtl elMraYs• ThSs vAN ^ pdmarity from hlq^,-ra3otutrRn alrbomo
mapn4tlce st 100 rn list tr epn^. I}rite flor t1i Iq^+t 3ftrd cf the Pm1s^ t area must Dave
gsen gorytrlred by n0 ratSr than 12 mnntha Srte1 tTta tiignatura t?ata. and dpta fpr Ihm rest a1
ilia Prole t Area muss hard? br^erl acgrAred by na later than 24 manilas altar trte 8lgnatUra
Clasda . It is f Yknly that we will use large sec+fe gmw^d gty surveys #n rnr+gnaliGt^pY nn[sY
Ararttf.

Follow-up 69NOW pn 6e14cted targsta 100MUd 4y Itte aarhamtt data will be canductad ea
nacevakry using Around pravfty , ground mgpnetica wr d rsrtwr gmund g4aphyMoal
teohniquor. Thin Will Include large acsde ground atmrays to caniirrn WOW 6MOR10
ma9neldc tarot te, as well as to hjWD a the data rasdutipn foraekeateti high-Intorol ilraaa
Iden'1110d bytlac geet4glmil and structural tnterprata4foe oftho oitOrnh data . Ilia ground
ouN ppyy Brio agwolne would tYWrreCy romp from 26 to it)d reetre5 and StetW + spacing would
be +fither continuous or from 20 to 60 meh '0tL Valnpthf4 approsoh, each targel find the
area surrounding R can be `toys bgakad in datsil to oWin an accur0co interpratolIM Gf
sftuefurp, gro!agy and gNtro"Ology.

M neoeasary, ,ioll1airenrn W6014i% may also be anllecW in MOW A pr[41111e1n0 teraata prlor
to dr[iihlg. Sampled would be sgvaned , ra>tac Ir,7ted andsvhmBmd forviauAi €rnalys[s
and plc ng to fdondfy klmbefAk Indicator Nn"!) , 9elacted Idtnb Afia Mloptor minerals
would ho submltled fop ftneW oherni ft evatuallon.

M taraote that arm eel¢ate¢ rda top pflMMtywrl rsa drAled dlping Singe 1 .. Rotary.
perwOelan 4t 011149 driRW* to Nlquep W111 Ac uead to QatpRdne the source OM NI
peaphyalnal anompHao Nord md. In Me event that a kiroWlto is dWAOrbsl , ON ornra
and/or wa siimplap will be collected land submitted for anWlysl4 to allow an inltleil
enamuent 01 the economic pot antiaf of tlta kimrrerlit& This analya s would induda a
numberaf tealtniqusa , inoloc ing mineral-chornWry. petrography and mlrro-dlamond
sWdtea,

Stage 2

Workprogiam(w defefls
Bulk %$iMpUr4l WO ha oarrtets b,n eft klmbarlltes of potantlal a mnamle Intareet via laW
girrhat&rrtrtltlhg,or tfanOinp,to Sam* the do ltr'ttdroMvmrepprozlma;tey100
tonnos of material . This material will 08 lamparpd 4n Oita for UW4A4rt to I UMS glen/ far
rertaaentradan and re,xnrary of rYracm diamonds

Raged bn th3 rlssuNs of the bulk Wpkng fosutls , Mneallori ddhg maybe carttad nut 10
estimate ttr3 Am of thm l6mbodito an(' to prdn ao uricion mdlrrg at Ida geometry.

Wa_2* a

Warkprog:7anma daiW/ls
A prodeaelbility Study mativ tho prallhtfnnry Iechrw aaonrxniavlabllRy oNdy on a p09041
14MMO mining praJaW cnrriad out far the ff"osof assomany , within a 40% mArleln of
accuracy, lho tachriml and ecomm^ c Yl&bMty of expit &;[ the rdovinl depoelt, Th4 will
Involve a mago of different ac[ivi tae, bsdwUng drilling, buk sampling, diamond value
emllmatiafi pnd llntW.tagkwwkwtd Snglnovkg design.
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SbVo 4

Work praiaf4dime CfO&
A bankabferfasa b lily Mody moans a"ricramnamin k0bRy sivdy on a paMnW
diamond mining prPlect Urat is nixded W to SOaards=wnn Irkmatlohal s(encWrds of
NO proZt W, lout is i12ftWVth a mwUln of Accuracy sA4wntto pasUE the Mor ing W
an informed landRrOumPastaeIemmi laftandcommisatoniagrileMIQVOntminm.

Ctn obrtipletion of .,po Owe bankable feaisNWy study Firegtano and poly rityshall
CargrIbUtia to rntn6 developments Costs on a pro-rOO hasls.
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