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HEADE OF AGREEMENT

betyagn

FIRESTONK DIAMONDS LygmTED
{Britlsh Virgin Istands Reglatration Number: 147991)
[“Firestenn)

and

FIREQRTONE NMAMONDE PLE
(UK Reglstration Nombars 2583405)
{"Firastong PLGY)

and

WIl.L 1AM CLOYGH
{“Clongh™)

ward

DAVID O'CONHDR
("R Cansar”}

ahf]

DALY CIFY VENTURES [PROPRIETARY} LIMITED
{n company ropistered Iy Botswhne with registroilan number 2002177

(“Rrly City")
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L INTRODUCTION

N 1.1 Daly Cly I0 the halder aF Prospecting Linance <8/2004 (ihe

"Proapecting Lioonee'), attached haroto ns Annexure A", whigh
hag bean lasued unter tha lawn of Batswana In respect of the
Lizenca Ares (oo upecified In tha Prospecting Liegnce).

1.2 Firestona 18 & limited comphny ifcorgorated In aeeardance wit the
laws of the Brilish Vipin tslands, and hat axpstience In, inlgr ajin,
Arospeeting foi flamands and Hmbarlite.

o 1.3 Firestonna I3 & wuksidiery af Fitestune PLC, Whioh 30 quotag on tha
Altarnative Investmerd Markst ol tha Lendon Stock Exehanps.

14 Daly Sty ang Flrestone have maregd to onter Inté n joint ventire in
urder to proapett Far dinmend2 I the Licunce Arga, with Firastons
. being eppainitl qau praject aperotor in regpect of such prospogting

: oprrationa.

1.5 The partles wish 1o rpeord the farms and conslliony of (hoir
Afresment in writlng.

1
_:!,JI 3.  HEARS OF AGREEMENT

R 24 It is the dectargd intention of tha partlas to contluds turthar
i comprehensive ogrecmnnts we aoon 3 raaappably possible after

the saeaution of these hoads of agreemnnt, waich compichangive
uprenment(s) atall incarpdrale, Inter eiin, the terms and cenditiong
ael forlh in Meede heods toguther wilh such otnar torms and
sanditions as ere ardinerily found [p mgreements resording tho
lerma and oondittans Ast forth in these hagde and such other tarms
and condithengy a3 tha gartles may apras ({itha “Comprehensive
Agreements’).

2.2 Untit suoh dme as the Comprehensive Agragments are eaarludad
' In writing between tha pprtiss {o¢ falifag the contlusian af euch
| Gomprehanalve Agreemants r any reason whatsoevar), thage
hoisdr shall % and remaln valld and binding ypon and enferspabis
aginst tha parties In 2ll reapeote, and the torme hereof shall bg
Suly implemanipd by the partlas.

: 8. SALE GF SHARES

341 Prior to the dale upda which thase heads ara slgnad by the [aet

f parly to da sa (tha “‘Slgnalura fiate”), tha issued sharas in the ﬁ
|

U
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oapial of Daly Sity (ox varind from time to tme In aceptdanay wilh
R& termr of those heaga, tha “Shares™) ware hold an follows;

.11 Clohgh as to 50% (fifty pareent) of tha Sheres; ang

o 3.1.2 O'Connar  ftogethar with Glaugh, Ihe “Bxiating
, Shareholdsrs") as te 50% (fifty pearcont) of Ihe
K Bhares.
" 3.2 Wilh effect fram the Signature Date, each of the Exisling
) Bhareholdars heraby selis
_ 321 A5.8% (twenly five camma flve perewnt) of the
';‘_.— Bhates 1o Firestons, with the etfact that, upon the
o Slgnnturs Dats, the Sharae shall be held s folows:
-;F'--_, 1.3.4 Claygh ns to 24,8% [twenfy four comma fiva
: porgent) af 1he Bhares;
e
"-,' 3.2.3 O'Conpbr g to 20,5% (twenty faur comma fiva

percenl) of tha Shwras; ang

134 Firestone as tn 51% (filly one perzant) of lhe
Sharos,

3.3 Ag gh sltemetive to the sale of Bharax ot forth in clapke 3.2.1,
' and uypon the written eginellan  pt Flrestone, |he Existing
i Sharahnlders whall procurc that such addillonul ghares in the
Tl aapital of Daly ity dro issued (o Flreatanpe at the par vaius therasr
' will e effaet (he 1ho Bhares shall, a3 of the Signuture Date, be
i huld In agcardaticd witlh the pordeniagses sed fnrth {n olgusos 3.2.2,
; 3.2,3 end 3.2.4 abova.

3.4 Notwilhstanding eaything 1o the contrary act foreh in thesd heads,

Ay H Firestona Jalls, within 24 (twenty four) montha rackoned trom tha

. ) :‘ Bignmiuce DPale, tp complete  5iaga 1 (85 desaribed below),
|

Eicagtone shall fortbwith ha ohliged to soll all of the $hurea wold or
Isnued to it pursuast to this clayse 3 te lhe Existing Bharehalders
{in equal parls) for 1 Botswann Py, with the effest thai tha
Shores ahail pg hild Be Tollows:

PR

-

i Clough a5 lo 50% (fifty porcent) of the Sharsa; ang

3.4.2 O'Cannor g% 1o GRY (fifly parcant) of tha Zharge,

R H

3.5 In tha aven! thel the Shidres held by Flrestors are seld In
aagordanoe with the provislana of aiause 3.4 abave, any diresliers
appolnias (o the bodrd of Rauly Gity (the "Boerd”) by Flrawtans

A\
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puisuant to aljuAn 8.1.3 bulow shall Forthwith resign from tha
Bagrd. o ’

L A PUHGHASE PRIGE

141 Tha purchass prioe for the gole of Ghares set forth Iy clsuag 4,3
ahovn shall be 1 Boiswans Pula, peyabla by Firestone tq {he
Exiating Sbarehoidars ¢n the Bignatura Dale, and, sublact to the
xchisvamant of qartein Mmieatanes sel forth in clayse 4.2 balaw,
. shares I8 Firsstone PLE mhélf by ivsved to the Existing
Bhutehulders in 30easdancs with the fitsvisions got farth thareln.

4.2 In addition 0 the purchoss prite of 4 Bolewans Puls 161 the sale
»f Bhurns set forth above (or, [n the aana sf leguance of additional
b #hATEa In the capltal of Daly Clly dazoribed (8 slaucs 4.3 abova, n
g, addillan ta the par vilua paid by Plrestans to Daly Gity), Firestons
i MG akall, subjaci ta the proviglans of clayss 4.3 bainw, he
obliged 48 lnmup v the Exicting 8horehaldars o total of 150,004
o fone hutdred any ifty thousand) shores |n the capleal of Firasions
PLG (aollactlvaly, the *PLC 8haras®) In tha mvant thet certaln
miloatones are wehisved In rolation ta tha prospasiing aperations
wng wark programmas condycted in tha Licants Aras, ma follows:

4.2.1 f0,090 (fitly thousand) PLC Bkares on disvovaery by
Fireslonuw of o naw kimiesllia plps In 1he kicenae
1 Arna;

2.2 80.08% {Miy thousand) PLC Hharad on sumplhellen
&f the firxt gositive butk sample of 9,000 lonnas go

':__; p Kimbarita pipe in the Licanoy Ares. the term
W *posHiuva bulk sampfe* meaning that the reguis of
the hulk SAmpla warcant further avalvation of fhat
i'! pine; and

403 50,000 (fifty thaussnd) PLE Sharsc on camplellan
of the first peslliva barkable fensibitity ostudy sn &
kimsnelita gipe |0 i%m Licenos Ares, the tarm

| “posilive bankable faasibility ctudy® meaning that

tho rasklts of the hankabie fanyibility study wareast

1 the davelopment & = commarcini mining aparalion

qn thet plpe.

4.2 Any and all ahacé coptiflcetes In respaent of the PLG Sharss iscusd

to tha Bxisilag Hharaholders sholl be held i Genrow hy Firastona's
i attarreys far w poricd of 32 (twalva) momhy follawing lssuanes
3! tharest te thn Exleting Sharebalders.

DE ¢ NO.DE FAX 1§ 25 ENE, 2824 12:41 P2



S

¥
¥

PE-JAW-2PRS 18:89 FROM:SURF ZONE DIAMOMDS F 27 21 422 1233

DE :

8.

[ Y]

5.2

6.3

NO.DE FAX ¢ 75 ENE, 2094 11:24 P&

PRORPERTING IN THE LICENCE ARGA

Firestang ahatl sendunt the prospecting operatlans In the Licenos
Ataz A3 profec) aparator in aoeordance witk tho work REOATEMMBS
farmudated by Fizastonn, whith werk aregrommes shall he
subatantially In ®ocorgznce with the wark progratmen aot farih
belpw and I8 Arpaxure Y8 horeto,

Tha prospaeting aperations In raspoct AT Mo wadk progremmes
shall comprise the foliowing & (five) =lageg:

$.2.1 Btage 1 - condusting eaplarrtion werk In Ihe
Liesaas Arph U (0 and iscluding the dixsgvery of
kim&srne depaslte by drillisg and the avaigation of
any kimbertlgo discovarad by toxfing or matavials
renovered Trom guch drliling;

6.2.2 Slage 2 - gaerying aut @ 100 tapna bulk sampig on
any klmberliie disggverad in the Lisonae Araa jha!
Iz doemed by Flrestone o warrant  furlher
svaluation;

B Slags 3 - corrying out & pre-feasidllity sludy on any
kimberkte discovered In fhe Llcenee Aren thal Jx
desmed Dy Firastone to have eganomlc polential:

5.2.4 Slage 4 - oarrying oul a benkable faasibilily study
an #hy kimberlits dizcovered in the Lisenas Area
that It geomad by Fireeions to have megnomic
poinniisl, sfter the acmplation af w positlve pre-
Teanibliity etudy an irat Kimbarlite; and

528 Zinga & ~ gpon complation of v pesilive bankahle
taasihility stydy, nuriuing the astabllghmant of full-
scple mining oporations on the reldvint kimberlts.

Following the Signetyre Dots, Firpslone ahalil be Jesponatble for
teking @il sleps rpasonably nasoasary to malntein thy Praspaaling
Ligenoe in good olanding {andior, Lo the oxont that the
Eraapanting Licence is not [y good standisg ot the Slonaiure Data,
v lake such stepy €8 may ha rensonably naceswary 1o attsure that
it {8 restorad to paod standing) nnd far wmeoeting ab relmvant
otatutary renniremenls In relation o the Prosparilng Ligensa.

TD:29442074602457 R:3

S



A
i
]
]
i
.
'

D6-JAN-PERS 18:1@ FROM:SURF ZONE DIAMOMDS P &7 21 422 1238

ces e

s
i
|
|

-

B4

5.8

5.7

5.8

N2, PE FAX &

Raly ity ned the Sxlating Bharshelders shall provide Firsslons
with eueh asalatance g May be ropnannbly Aecasaary in order to
meat fta ghiigationa aet (oMt In dlayses B.1 and K.3 nhave.

1t no werk (Ingluding labormtary and othee anaayd And anelyaes and
studings re(atdd fo the svaluation of malsrlal reoovarsd from
sempling ar ddling or bulk sampling of Any Kimberilto In fhe
Hasnea Aran) of sRy Kind han bogn carelat oul by FIresiona fer a
gantinuaus parlad of 12 (swelva) tantha wiihin the ares onvarpd
By the Pragpoeting Licanca:

£.8.% thp Bxisting Shareholdnrs will be spHitled by writlen
holice ko Firestone and to Daly Clty ta convena a
maoting af the Boord an ropgonable natice to
Firesiona;

5.6.2 al the palevant Board maedling, the Baard wlll ha
abliged ta express an oplnlas os ko whather er not
furlher éxpenditure on tha relevant aorea by
Fireatons as Daly Cily's project oparaier 12
Juetifiod.

I the Board is of 1he opinfon that such furthar expendistrs lg
Jiantinsd:

6.6, the Bourd must immediotely and in food faith
foréiiHale a furthar werk programma in respsel of
this Livence Aren; abd

5.8.2 Firsalene muel without enraagonable delay casry
sych work pragranuma Into affact;

If tha Board 1a of Ihe ppinlon thet forther exgendiure wilhia \he
area In quastian 14 pat juatifad, the folnt vantute shall be desmsed
to harc heen abandonad and Firaetonw ahall farthwith be abliged
13 sell alf of the Shares wold &F laouad {a it Bursyent to clsuse 3
ahove and claune B belgw to the Ewailng Sharghalders {In aqual
paris) (or 1 Baiswana Puia, with the effest that tha Bharss anafi e
hald aa follows:

5.0 Clough 56 to 80% (Hity persent) of the Bharay; and
5.1.2 Q'Connar as to 50% [y pargent) of the Shares.

in the suant that the Sheres hald by Firgslone are sold in
aacordance with the provisions of davae 5.7 above, any directors

TO: 354420874662457
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appolnted to the Evard by Firestone purousnt 0 oipuse A.1,2
notow ghall ferthwith rpeign from the Bnard.

FINANCING

Firestang, e prafect aparator, shall, gt it sole cost, provide or
wrange tueh finAncing as may ba reasonably necaRsary fp
condozt the prospesting opardtions and work  programmes
deacribed In clopses §.2.1 to 4.2,4 ghove, bolh Inglusive (*the
thitial Funding™).

pan the complatlon of the wark pregrammes releted to asch of
the stages daaceibed In olaypes 5.2.2 to §5.2.4 above, halh
inciusive, and as vonslderation therefor, the Existing Shareholdars
shall be obliged th soll to Flrastone saditiena) Bharas as Ipllows:

.21 Siage 2 -~ 10% (len peroont) of ihe Shares, belng
5% {five percant) of Wne Bhares from Clougsh, ang
G% (Mva pergent} of the Bharaa from O'Cenner, in
ench case npon paymant, by Fireatods, of 1
Beotywnna Pula o the Exisling Shereholder in
quegtlan;

6.2.2 Gtago 3 - 10% [len percant) af tha Bhares, belng
£% (five percent) of the Shares fram Cloegh, and
&% (five pargont) of tho Shares from O'Groner, in
sagh gase upan paymant, by Firaslono, of 1
Bolswanp Fuln to the Existing Sharsholder In
quesifan;

B.2.3 Btaga & - 10% {ten perceni) of the Shares, heing
8% (live peroant) of the Shares fram Clough, and
G% (five parqent) of the Sheres from Q'CrpAar, n
aagh cazs updd pryment, by Fireatans, of 1
Botswane Pulm to the Bxicling Sharchelder in
fuestion.

824 In the svest thal o posltive hankable [easiblity
gstudy I3 camplatad an BK18, or on any other
kimbarliles knowa In the Llbsdom Area as af the
Signetyre Data, the offpclive Intersst to which
Firestone will ba znlilad In thoss Kimbaslitos at the
dompletion of Btage 4 shall be n maximum of 78%,
ang  the Beard  shall mgke  the necasnary
adjustmonts to the share nepital ¢f Daly Cily, ar
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such olbar aojustmonts as the Board denma
neosesanry 1o give effact 16 thje pravision.

8.3 Aa an aligrnative to (ha unla of Sharas wet forth in alausay §.2.1,

8.2.2 and 6.2.3 abave, and upon the writlen slecilan of Flraatane,
tho Baard ahall produrs thal such additlans! eharas In the capliel
of Daly Cily are lspned b Firostona at the par value theraat with
E the effagt that, ag ol tha reepoctive datea ppoa which sach of the
st atages #st forth in clousas 8.2,1 1o 6.2.3 akove {both Incluaive)

e are inltlatng prd implamanlad, the Shargs In Paly City shall ba
i held as fallows;

B.3.1 8luge 2 - G'Gonuar, 19.8% [nlnaleen comme five
parcont); Glough, 12,5% (nlnetesn commna fiva
peroant]; and Firmstone, B1% (4ixty one peroant);

6.3.2 Slage 3 ~ Q'Cannor, 14,3% (fourtasn comma five
parasnl); Qiough, 14,6% (favrtesn ocomma iva
petgent);  and  Firestsne, 71% (seventy pap
perasnt};

v —h

#a.2 Hlags 4 - O'Conpor, O,4% (sme comma five
percant); Clough, #,6% (Nios comma five parcand);
and Fireeteno, B1% {(alghly ane porapnt};

6.4 The Tupding requirsments of Daly Qity after the initial Funding
. ohall be detarmined by the Board (se constiluted aftar the
al implemantation of these hesda), and nach of Slough, O'Cennar
! and Firgptone shall ba aobliged to advanae lo Daly Cliy ap [ogn
acoount sush addittona! funding oo a pro st baais it aceapdnnrcs
with thelr roppaative sharpholdings v Daly City, which furding
anell In¢lyde, without dhpitstion, all mine devolepment amd
eatmissioning ¢osta and dxpensms following the caomplelion of
! pasitive bankable fpaeibility slidy aonducted dusing ntaga 4 of ine
praspysting opesetions ut thé Livence Arga.

8.5 Bhould gny of Clough and/or O'Conmnar andfor Flrastone be unzhla
or unwiliing to mest e respsctive tunding obligations gel forth In
clangs B4 ghove, sugh parly's Inlerest in the Shaergs shall he
raguoed ap a sraight [ee dliutlan tacis, hasnd an the iecial
axponditsre In refattan te the joint venturs profast on the dats
upcn whigh nich calculattan is made.

e SO NI S S —
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7' WARRANTIES
y 7.1 Daly City and (he Exlaling Bhgreholders hargby jointly apnd
L sqverally warrent 10 Flrestone that save as 1a atherwise exprately

¥
. Provided In these hoadd snd as ul the Slankturs Date and nt ail
- waterisl imos thoreafiar:

11 the Shares {n tha eapital of Daly City have not besn
and will not bo Morlgaged, pledged, subjadt 1o Any
Hen, tighl of aat-off, ©r any a5edurlty interost
whalneever, inzluding without limitatlon any right ar
Interest grasted or osdad to B Ird party,
el howsoevar crested or anlsing;

: 2.1.2 Paly City and g Exisling Sharphelders have
.* disclosed to Flrostann, priar to lhe Slaynsiure Date,
¢ o pll fagis and  ¢lroumalrnoes matarlel to  the
it trangactions provided far In these hapde and Wwhigh
o would ba maserial er would He teasenably Lkeiy 1o
,: be malsrial In respect tharasf

b XK Doly Gty has no ltabilittas girer 1han its cbllaatisns
to the government of tha Republic of Batswans in
tospnot of the Praspastiny Licenca, 3nd the
Existing Gharaholders shall be mpd ramain liable far
and do Indempify Firastone epainel any olhar
Habliity of Baly ity incurced prior ta the Bignature
Dote andfar $50 whleh the Sajuliny Sharenciewro are
liahle hecgunder;

]

i 744 Baly ¢y har no omployars;
ii
. 7.1.8 Daly City is nol o party to eny flitipatton or dispute;
N 0]
; 7.8 the mast recont audited finangial stalemanss, If any
1=

il {8 copy of which shall b4 pravided to Flrsetone as
- anan am possible aftar exacytion of these neuds)
£ fally and securaloly reflag the financial pesition of
i Baly Cliy po of the dale thereof, and no matkslpd
altarations heve beon made thératg,

¥ 7.2 To the extent that thi warranties containod herein are algned an a

3 date which resnlis fn the use of eny tenaa being inuppropriats, the :
vinlrantiag sat aut zbove ghall be read in the appropriata 1anse, ! % .




Ry pur LR

i
i
r\
1
hl
b
E

Ay

Thde o e T

e astig

et e B

a5-IAN-2085 18:13 FROM:SURF ZOWE DIRMOMDS P 27 21 428 1238 TD:E‘344EB?’4GBEZ.ES? ‘P:B '

DE !

1.4

a1

NOLBE FAK 2 25 ENE. 2684 11:27 PLL

Unlesa the context clearly Indicatas o eentrary Intontien, oach
WRreanty harelnaftor sat gyt chall:

7.3.1 bo wetrect as at eaoh of the various dates apecified
in thi4 vlavse 7;

7.3.2 ba & saporale and lndapendent warrsnty and in nn
way limited or reatristed by ecleranzce o ar
Inforsnce fram the tarma of ony othar waorrantiop of
by any other pravisian i theen heads,

RALY GITY

The Exlsting Sharehaldarg nnd Firastone (08 ahareholdara tn Daly
Gity after thy exzeutlon af theas heads, the *8harcholdcrs™s #pree
teal thelr ralationship a8 Shareholdsre and the relationahlp
botween tham and Daly QUY 2hail ke on the basia that:

8.1.1 O'Conpar and Clougk shall, for %0 long & fhey
each apn 10% ¢r more of tha Ehares, hiave tha right
to appain 1 (one) dicecksr Aok to the Anard;

a12 Flrestone ahall have the rlght to appaint 4 {faur)
direutors to tha Beard;

8.1.4 fAvA A3 exprusaly provided in  these hesds.
maatings 6! tha  Bourd and  meslings  of
Sharsholdars shall ha ecnduciad In eoceordance with
the doouments of [Ingerporation or artloles of
nesooiation of Duly Gity:

8.1.4 tis rosdtution of the Board anasad casolution af the
Sharahaldacs ahatl be passed WnloRe appalntace
rapraseanting the Snuteholgars lar 1N time bolng of
at lgnet 50% (fifty porownt) of all the ipaued Shares
shatl hpvg yoled In favgur thareo! gnd sny
regdlullan which is passed In breach thermgf ahait
be of no tarue or affect.

&8.1.5 for sa long o¢ thé Exisling Sharabolders and
Flematone hold Sharas In Qaly CHy, nope of the
foltowing maiters witlt se undertzhen ar sifected by
Daly Clty axcept by 3 redolutlen paseod with a T4%
majorlty vote of the &harsholders or diveclors (as
the case may be) ihat era nnlitled ta attend and
vole al tho relavant meating:
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o8 20,5, @ ohnge in Daly Gity's principat businesy;

8 f.1.8.2 the oale, tranafer, morigago, pladpe o ather

: nlfanation or anoumbrance a! tha whole, o
] avbslantially  tha  whele, of Daly City's
undertaking or af any maierie! ssyot of Daly
Qity  {exclutlng 1ha eppnintment of any
g oparator, conlraector of third perty 10 denduct
: nreapascting ead/er mining operatiana In the
Llpenca aran on behalf of Fireatons ar [aly
&) Clryy;

8.7.5.3 uny ohrnge in the aumber or vatue of the
: AMihgrisad shares In Galy City, athei than as
: fontampieted by these haade;

! 8154 any change i the AUmher of isswed ahares in
‘I Daly Gity, othar lhan as contemplated by Ihege
:..'-'f! LLELEH
el
v‘j B1.6.5 pny chwnge In the carporeto stats af Daly
¥ I Clty:

§.1.5.6 tha giving by Daly Qity af any suralyahip,

quaraniee ar other farm  of seeurlly  or
Indemnlty for (he debta or obligations of any

H other paraen;

1 0.1.5.7 the qestaratien ar gaymenr of any dividann
I othorwise then in  aceordense  with tho
H Comprehensfva Agrsements o the Daly Oy
i doswments af lnegrporalion, a5 Applicable; or
l\f“ 81,568 tha appointmept or vemoval of Baly City'a
4 atiditors (other than tha annual re-gpgoinimeant
4 of Daty Cliy'a Hral eadifare).

3

H R.1.6 wave AR conlemplaled in theas headn, aelthar
" Clough nor 0'Connar ghall he antitled to dlapaes of
i (waek in this conlext mrans sell, dloposa of,
.,'; tranafor, pllenaro, tede, pledga OF anoumbery any
L

of tha Sheres or any righy, tlite or Inarost therein,
unlpas apd  undil ke sheil have oblalned and
. furnlshagt Vo Firaatond a bena fide wllen oftar from
4 Hhird parly (the *Third Party”) oontaining all of the
tarms and candilona vpan which the Third Pasty is
wiliing te wgquire tha Sheres In quedlien (the

siii shwmroisiern 4

et P

e tie
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‘Dftec). Oolivary of the Gller t Firpatone shll
conctitule the granting of an irtavoonble opilsn o
Fitggtonk o purchafa Jhe Bharns apacifiad in the
Qifar an Hie same dema and sublaal to the sama
cordlilane et forfh therein for B perind of 28
{twonty aight) dayr, sxarolgakle on wWreitten totioe ta
Clnigh o¢ O'Cannor, as  applleabla, Should
Firostona nlect not to axerpics Tte aption In tarma ol
tha Olfar or Iait to rmnpond tharetp within tha
apaclifad  poriod, Glough or  ©'Connor, aa
applieabla, ghall bo enlltthed fo mell the Shetes 1o
the Third Party on the same tarms pnd subject to
the same &anditicne set farth In the Offer for =
period of 28 (twonly alght) daya, Talling which, itha
Dtar shall langa and the attemptod disposal Ahaj)
fall,

a. ATLMP DUTY

Flrostana and Firastons PLE, rgapoolively, shail pay tha atomp duly and pay
incidantal costa payablie on tha [ssue andfar transter {Inoluding withaut
limitation sIt zasla jncidentsl lo the Issua andjor trenstor of the relzted
sharg oartifioates) of the Shares and the PLG 8hates,

10, BXCLUSKNTY

Each of th pArties ta thest hoads Agreoed that, ta tha egateat that thane
haeds or any of the pravislana tel forth hatnin ars held, for any reason, {o
by non-binding on tho partiad, they will nagotizte ezclusivaly with each
olhar in respest of the lranonolions coatemplaled hocoln with the ntentian
of argaling valld and binding obligadions belwaan the parties.

11. GQUoN FAITH

Ir the Imptamgniation ol Hiese hoada, the partles undsteke o abagres the
vimost gaod faith and thay warrant In thelr deulings with earh othar (hat
thay shali wai{har do anything nor retraln from dping anything whish might
prajudics o¢ detrant fram hp rights, azzald ar interests ol gny olher(s) of
them,

2. DINPUTE RESOLUTION

The fallawing provislons will gavara the rasalullan of dispuies wetweeo the
partlas!

L

O~
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12,1 Whanavat ene party has by weilten notles to the othar pany/les *

dectarad that o dispute exista {Including disputes of law. dispuras
h rolating to the interpratalion of thase heRds ang dispites of a
I toolinicat nature), duly nuthorised sentor axecutives of the partins:

> 1281 will meet without oefwy (with or withoul the :
i angelntonee of Ingal ot diher experts) & & mutually
convanient limo and afsng; und

1812 will muke every bopa fite and reasonahbla affort fo
reanlvy augh diapute Ihrouph negoliatian dirgeled at
achiaving mutual agraomant.

12.2 A diapute may be referred for determinetion to arbitration at a .
vanue in Gabarpns in aonordenoe wHh ihe then prevalling :.;
erbliration laws of Botewana by maans ol p writtan notice given by
any parly to the othere at any (lme aftsr o dispute 16 firet deolared,
but b#fore Joagal prongodings concerning thet dispute hava been B
Instiftutad.

123 The dmyrmipalicn meda al the canclysien of the arbifration
procaodings reforred 1o In ¢lnvse $R.2 way by made an order of
any aourl of egmpetent [uriadlation,

Rt L) Nofhing In ihie cieuse 12 wili preveni any pary from:

12,47 inslituting Jegal procordings cancemming the dlapute
at any tIme befora such dispute ie farmally rafarred
in writing for gelermination tn arkitration ag [
sontempiatod Jn elpgee 12.2; of

12.4.2 inntitttiing  8gal praeeedings [n any courl of

compelent Jurisdiciion for wrgent inferim rellsf
. pending the f{Inal determination of tha relevant
it dizpute,

12.5 ‘Thie elauge 12 4 pevarable from the remainder o} thesa horda and
witl survivg tarmingllan thovaol.

13, CO-OPRRATION

,‘ ‘The pwrlies shed respectively opause all resalutlons to be pasazd and

5 undartuke to glgn ol guch ather dosuments and do auch sther things a3 Mey

kg peooIsary of requisito {a give propar and due affect to the lerms of thése
:"1 heado, or any rontrast concluded pursurant {o the provisione of thase hoads .o
'H ar any alhar matter arislng therefram, agearding to {te [afant and purpose. 2(/ '
il

o

N )

}

aar
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14,  ABGIGNMENT

141 Fireatone may sell, code, paalyn, transtor of othriwiae diaposs of
any of its rights or obligatians peesusat fo theas heads. inciiding
the Sharca spld or sued 16 I, 10 aay affilicte or ruhsldiery of
Firastona PLG,

14.2 Firestons may uppoint, At Ha electon, a aantragler or third party ta

oarry out tho work programmas or mdy part tharaof av to catlafy tha
) obligationd & Fifeatend jn rolation lo the progpecting andloer
ainlng opprations in the Llcance Atca noptempiated by thaes
hazda,

8. GOKFIDENTIALITY

181 All information, data, methods, teonndlogy and dsslgns akchanged
beiwegn tho partion herotn For the purposes of the iransactions
oonlampiated hy thasa haads (nollectively, the ‘lreneactlons”)
ohail be dosmed an llormatinn given In confidence end uball be
nused by the partles sofaly for the purpeses of tha trapeactions,
and ng party shall divarfge =sueh Inlarmétian given to It by the
othera ip any thied party without tha pror written appraval of the
pasty providing much [nformotion unlgen Jr If necessary lor such
party ta divulga such Information in grdar té comply with this nrder
af a eompetont courf of law, a otaiutary obligatton, 1the
raquirementy of & Cafipetant  governmant egency or  ths
requiremants of any recogniant stock exchenge,

16,2  The provisionn 6f this clause 15 ahall rematn I forge and hinding
s upan the patlie a1 all Mea during and after the oxizlense of
thoda heads and the transactlons santemplated hatain.

g 16, GOVERHING LAW

Yhase haads will be interprated and applied o agegrdanan wiih tha lawa of
Botswana. and ths partles heraby submit to the exeiusive Jurledistion of the
cputts of Botawnnon.

1Y, SUPERGESHIGN

Theasa haads cangal and suparasde all gaar nagatialisns and Agroements
enterad into pelwaun the partien refating to tha matters sat forth herain.




£
¢
:
£
‘.

SRR

P )

B e S

25-JAN-2905 18116 FROM:SURF ZDNE DIAMOMDS P 27 R1 42e 1238 TO: B34428 74602457 P:l

N0, DE FRY |+

18. RQMICILIA ARDP HGTICES

23 ENE. QR4 12:42 P2

141 The partisg appoint tha following addrosses pa thalr resapclive
damlciifum oitandi 6t executandi ("domigilium”) tor all purposes

ariging fram thesa haads {and ae the oddressaa st whish they will

regeive any wrlilian nofleas ar rbpprte guntemplated Iy Lhean heads

18,13

18,1.2

18.1.3

1874

antt the gwrvige of any legal procees);

Firestone:

Eirastonn PLC:

Daly City:

QConnor;

The Chied Exeautive
Firastone Dlamonda Limited
111 Loop #trnal

Capa Tawn BDN1

Bouth Afrlen

The Chlgf Execulive
#Ireatone Diamonde PLC

115 Laop Blreat

Gope Town 8001

Soutn Afriga

The Compeny Seorstary

%7 Freatone Diamonds PLC
111 Leop Slreel

Ceps Tawn BOGT

South Africe

Calle 24 “Las» Retemas® No 80
Calaewldy

La Paz

Balivla
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s Llowaly 87117 Brogdway
Nadianda WA 6089
Augirplia

16,2 Any notlce of legel process will, ir delleared by hand at the
domiciitum ot 1he Bddresces salarrad to above, be dosmad to have
baon rocalved by the addressee on the daln of daltyary,

13,3 The domigifum of any parly may ba changed by auol party 10 any
other affipe ar streot addrean, provided thol At tapal 21 days’ prier
written nallem of euch chenge ls $iven La the athar parties,

18, ND VARIATION

Na gltarnmlion or vertatien af, addition (o, gengensual cancallattap of or
whalvar of any tight arlaloy in teems of thasd heada (Including this clausa 19}
shall e of goy force of oot unless it is rodused to writing and digned by
eaah of {ha pariias.

20. WHOLE AGREEMENT

‘These hegds aanstitute the whola ugreemant batwesn the partiay In ralstion
to ils suh|nar mAatter and noe perdy anall accerdingly be payrd by nor has any
d patly relled an sny wndertaking, roprosentation ar warranty {whether writtaa
:i or arel} not axpregely recorded hereln sad tigpnad by each of the parlias
i
1

hereio,

LT i

# 29, AuNEgLUTION

Thess haads:

5 21.1 may bs axabuted in peparats caunfarparts, noac of which need
';L contain tha slgastures of all of tha pailies, eagh of whigh ahall be
.)‘, deerhed ta be an ariginal and all of which taken Lagethar conatitute
i] ons agreemenl;

t 21.2 khall be walld und hinding upan tha parllas  tharato,

Y ] natwithstanding ihat one or more of the partiss may sipn 8
tacaimlla sopy tharmpf snd whether or not gush facximile gnpy
contwing the rignature of any other paRy,

i s
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| Raled ntgﬁz’ﬁm} on thin !ha%'dny of J-Jj i 7 2005,

it A witneonss: for: nnamau%muns LMITER

L ' .

,:| 1.<«- \ . /y

o d +

{ : a. %LM“C&Q‘ who warrants fhol hs l.(ﬂuly authortani theteto

e

3 CAPAGITY 3 ﬁfm
NAME : %gﬁ‘lm

';. Oated at (if?m on thia the B day of JRANEY 208,

A Witnosses! for:  FIRESTOHE DIAHONDE PLC

[ !
who warranis thol Ae s duly autheriserd thersin

L X
A .
*5 CAPAGITY : Z) HECTER

. NAME ; ﬁ//tff/(m
:‘ Duted at /_onjl?()/l/ on thiz thi lé\ﬁy af O/]QHU/QK}/ 2005.

As witnegsaar for:  MALY CIT¥ YENTUKES (PROPRIETARY)

LIMITER
WO Z

S s ‘ y
£ 2. 2 4 whe werrants that ha 1s dyly-Ftnonsed thereto

CAPAGITY ; 0 / CT0 TQ

e

B S

i MAME : W’LL“QM IMO@E CL—GUGW
l Datea a1 £A4 PAZ, BOLIViAn this 1o 95 ¥say ot TANUARY 2005,

Ag wllnossas: for:  PAVID O OR

1. \'\fu $! w

- N 4 "'\._{W M\/

! 7~
¥ .
{

e T .

N
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s
Dajed at LO’\/HOT\/ an thia the 3’9 day of O-;q ]l/”ﬂ K’yzoos.

As vhinnases:
\ 1o
. .' / /

_J
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Propozed Work Progemdifies

K 3 EEEES &oﬂ
5'1 Fxea in the Coentrsl Distriot of Baiswanva coversd by P 4072008

Stagu 1

Work programir dalails

o The p!ﬂ:.a?ag& area will be sevestigated in dobsil using data from a combination of high-

ranolulivh gaophyaleal suveye. This wil be primedly from b itlan alrbome

magnatice 6t 100 mekor liste Bpaging. Bsta fior & Issst BO% of the Projest Area munt have:

been nequired by 0o kter than 12 meniha aftor fhe Signatum (ate, and data for tho rest o -
lhe: Projeict Area must have baen acquired by n later thari 24 months after the Signatura . )
b Dats, 1t b5 ely that we wil use l2rge acale graund gravity survays in magnalicnily hoiay

W areas.

Follow-up SUrvaya ol gaiosted targets [danstad by (he elrbome dala will b conduciad 88

necessary using ground gravity, gnound magnation and oliter oround gaophysios)

{echrifues. This will Indude are scale grolmd sunvatys 1 Genfimn sefeciud sitame

magnetic targets, as well aa to imptve the data resolution for selaclad high-interge! anaas

{dardified by the gealogioal and stuctural interpratedion of tho aithome data. The graunid

suvRy ing mowcing waild typicely range fom 25 ta 106 inetres and statien spacing woilld

b8 sither continuous o rom 20 to 50 motras. Using this aaproaeh, each tamal ang the

area sumounding It can be invastigaled in detsil 1o ohtam sn accwate interptatntion oF

alruchire, gealogy and geamaorplidlogy.

H necasaery, nullfstranm sufpldn may slee be collecled i arsiatin priadiping targats prior
to dilling. Samples woukl be scroened, eoncantrated ahd submittad for viewal analyais
and plcking le [dentify kinmbertic indieator minerals, Selected Mmberditic mdicatar miterals
wauld ha submitied for minaral shemlstry eveluation.

ALl taigety \hat ara coleared an top pelonty wit ba drlled during Stogn 4. Ratery,

percumalnn ot slhik driMng teshilqrenwill be urdd fo datarming the source of tha :
{eaphysical enomalies ldontified. In e avent that & Kimbriits is mecoverad, drll onias :
ndlor cora samples wil be aollected and submitted for analysis a allow an inillal ;
assaserent of the ecenoiia potential of the kimbeilite, This analysis woukl inchude

nun;::raf techntques, Inluding minaral-chamisiny, petrography and micro-dlamand

m T

Blage 2

Wark progranme datalls

Btk sapnaling wil ba camiad st on kimberlitas of potentlal econamic Interast via lamge
diarnatar dfiling, or trenshing, ta esmpzke ihe dapalt mid rmeover appraxmetsly 100 'y
tonnes of makerial, Thie material will ba prapared an Rite for tranoport o . GMS plant for i )
concenitation and recovery of Ko dismonds

Basged of tha resulis of the Sulk sampling rosulls, delineation driing may be caried out {6
estinete the aize of the Kimbarite ang o gain An unasrstanding of its geomein.
Stage 3

Wark prograinme dalall .
A pro-funalbility Sbidly masna the pralitinary iechna-aocnpmis visblity stkdy on 8 parantal K
T diationd mining projact camed out fior the pirpeaes of gssessing, within a AD% margn of %( .

i accuracy, the tochnital and econemic viability of explofiing the relewant daposll, This will
(o Involue a range of different activities, Including dritling, buk sampling, damend value

Al antimation and mibad, test worke and pnglnasting design.
i | 1
‘o
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Btage 4

Worl progiemme dalals

A bankabla faaaibiiy study moana 2 tazhnn-sconamia feacihility study on a patentiel
diamand mining project tiat is verried owt in accordaticn with Infirational stendards of
past pracing, that js ayase within a margis of aceuracy swificient io justify the fnarclg by
an infarmat lnnder of the cokts of canalrueting ant cammissioning the relevent mine.

Stage §
On ooripletion of 2 posithee barkabie feasibiity sludy Firestone end Rely Gty shall
eontriblite to rmine tevalopmonts costs on & pro-ria basle,

P1
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