THE COMMUNITY DEVELOPMENT AGREEMENT
FOR THE KAYELEKERA MINE (ML0152)

AS AGREED BETWEEN THE QUALIFIED COMMUNITIES
AND LOTUS (AFRICA) LIMITED




COMMUNITY DEVELOPMENT AGREEMENT FOR KAYELEKERA MINE (ML0152)

H
THIS AGREEMENT IS MADE ON gk}ﬁ””fr‘éyms

BETWEEN

LOTUS (AFRICA) LTD, Kayelekera Mine, P.O. Box 47, Karonga, Malawi (LAL).

And

THE QUALIFIED COMMUNITIES FOR ML0152 INCLUDING THE KAYELEKERA
MINE, Karonga, C/O Karonga District Assembly, P.O. Box 35, Karonga, Malawi (the

Qc).

1. Definitions:
The following words have thesa meanings in this Agreement unless the confrary intention appesrs:

a)
&)

c}

d)

al

h}

il
k)

LAL means Lobus (Africa) Limited,

MLO152 means Mining License Number 0152 (mouding the Kayelekera Mine) granted by the
Minéster of Mining.

Mireral Resources Committes means the commities establishad undes Part I, Divisicon 1 of thie Miia
(2023},

MBAA, (2023) means Malawi's Mines and Minerals Act of 2023

G means a Crualified Commumily for MLD152 as defined In section 2 of the MMA (2023} and a8 sed
out in clauss 5 of this agreement. In this Agreement, references to the QCs s to all Quakified
Communilies logather

Communily Development Agresmenl (CDA) means the Communily Development Agreameant
anterad into by LAL and the QC's pursuant to Section 184 of the MMA (2023), which is made up of
this Agraement and the Appendizes and fogethar with tha Protocots refermed to here when those ara
devaloned and agreed.

CEP means LAL's Commumity Engagement Flan, as aitached st Appencix 3, the requiremeants for
which are set out In seclion 280 of the MM, (2023),

Mintster meands Minlster responsible for MIIng in Matsad &8 appoiritedd Irem time o lime.
Communily Developmen! Fund means ar amount eguivalent to no less than zero point four five
percent (1.45%) of LAL's annual gross seles revenus darived from the processing of ore sxiracted
from MLO152 as set oul in section 1640117 of the MMA (2023) the amount of which is confirmed as
desoribed in clausa 11 and paid to Comrmunity Davelopmant Account for the purpose of this CDA in
accordance with the Funds Manegerment Protocod

KM mtans the Kayelekara Mine which is covered by MLO152

[{Z means tha District Commiasioner of Karonga as appointed from fime lo e,
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I} LAA (2017) means Lands Acquisition Act of [2017).

m) ADC means Area Development Committze.

n} VDO maanzs Village Development Commities,

a) DEC means Deslrict Executive Commilies.

p) CS0 means Civil Society Organisation.

q) NGO means Non-Governmental Organisalian,

r} Profocol refers to a document developed and agread as described in clause 4. Three Protocols need
to be in place for this Agreament to be operational: Stearing Committes Charter Protocol which neads
to ba agreed by all parties to this Agreemeant and then the Funds Management Protocol and Project
Protocol io be agreed by the Stearing Com mtea.

2. Background and Objectives

Lotus (Africa) Ltd (LAL) is a company incorporatied in Malawi (Company Registration Mo, 5664 ) which holds
the mining rights for the MLD152 including the Kayelekara Mine located I the Morhem Reglon of Malavd
{Figure 1), LAL ks in tum owned by Lotus Resources Limited (Lotus), an Australian Bsted public company.
Lotus halds 85% of the aguity in LAL with the remaining 15% interest held by the Government of the Republic
af Malawi,

KM is coverad by the Mining License MLD1532 {Appendix 1) over an area of 55 km™ which was granted for
fiteen years from 2 April 2007 after obtaining emvironmental approval under ELA Certificate Mo: 27.3.1
(Appandix 2). The Mining License was subsequartly extendad on 1 September 20271 for & further 15 years
to 1 April 2037,

LAL, as a holder of MLO152, and the OCs have agreed to enter nto @ Community Development Agreement
pursuant to Section 164 of the MMA (2023).

The ohjectivas of tha CDA, as pregcribad in section 164 of the MMA (2023 ara lo assis! in he developmant
of the (ICs as folows;

a) to promoie the sustainable development o the CiCs;

b} to enhance the general welfare and quality of life of the QCs; and

c) to ensure recognition and respect of the nghts, customs and traditions of the QCs.

The parfizs also agree that further to the objactives set oul in section 184 of the MMA (2023], the agreement
shall be used o assislh

a} In susialning a good working refationship between LAL, the OCs and Government;

b} o provide an assurance of communily barefits fram MLO152;
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2] b0 provide a platform for managing any actual or perceived negative Impacts from activitbes carmied
out on MLO152 on the QCs and vica versa:

d} to provide a platform for resclving conflicts between LAL and the QCs; and

e} to safequard and probect the rights of woman and gids against sexual harassment, early marriages,

and exploitation within QCs.
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Figure 1: Location of ML 0752 and Cther Exploration Licences

3. Agread Principles

Pursuant io section 164 of the MM (2023), LAL and the QCs commi to the lerms of this COA whose delais
are outlined in the paragraphs that follow, The CDA represants a legally binding contract between the parties.
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LAL would ke to use this Agreement io support the QCs In the objectives set out In paragraph 2 above, A
numbear of those ohiectives are guite broad,  The legally binding abligations under this Agreament am o
canirbute the Community Development Fund wihich can then be used for Projects as described below. Any
specific miliatives in addition refated to the broader objectives cen be discussad and agreed between the
parties.

4. Role of Protecels under this Agreement

The Parties are entering into this Agreament to give a legally binding framewaork for the CDA and o move
forward on the objectives deseribed. However, there a number of areas of further detal thal nead to be
developed and agreed In order 1o make thizs agreement work effectively and clesry to achieve the shared
objectives of the parties.

Where there is a reference In this Agreamant 1o a "Protocol the pariies have idenlified this as an area needing
further detall, The parlles undersiand and agree that Protocols will be needed for these areas.  The parties
will work on the Protocols together, To finalise tham for usa in this Agreemant protocals nead lo be approved
by unanimous resolution of the Steedng Commitiee, ather than the protocol to agree the Stearing Committea
Charter, The profocol that sals up the Steering Committes Charter must ba agreed first by LAL wilh each of
the CkCs, The representatives of the QCs on the Steering Committee will need to consult with the OCs about
those protocols.  Probocols may also be amended from time (o me by unanimous resolution of the Steering
Committes. Protocols whan developad and agreead will form part of this Agresmeant,

5. The Qualified Community
According to section 2 of the MMA (2023) a Qualified Community is defined as any community of more than
three thausand (3.000) persons which by tradition or by clreumstances constiiute a social community, and
a) that reside within twanty kilcmebars of any boundary defining a larmge-scale mining license area; or
b that the Mining and Minerals Regulstony Autharity (the Authority) has otherwise determined inbe a
Cualified Commun|iy.

The parties agres that in the implamantation of this agreameant that there will be no discrimination against
any parson based on gender, ribe, Anguage, race, religion or political opinion,

Pursuant to section 2 of MMA (2023 the OC's shall include area defined on Figure 2 which covers the greater
part of Chilanga Ward or area under Mhande ADC in Haronga, Malkawi,

The ligl of DCs idantifiad in this documant has baes submitted o and verifiad by the Aulhorily as comprising
all Gualified Communilies under he MMA (2023). A fist of agreed OC's & included al appendix 9. 17 any
community neéifies LAL thal i considers it is a Qualified Community LAL will refer this to the Authaority and
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the Steering Commiltes. The Steering Committes based on guidance from the Authority will decide whether
the ralevant community is a QC in which case & will ba joined to this Agreement and will sign a document fo
bind it to this Agreemant.
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Figure 2: Area Coverage for The Qualified Community

B Responsibilities of LAL

At all times whilst it holds MLO1S2, LAL must:
a)l conduct its activities in accordance with the MMA (2023) and all relavant laws af Melaw:;
b) recognise and respect rights, customs and traditions of local communitias, and
o} continue to engage local communities as indicated in LAL's CEP {Appendix 3).

Fram thea time 1hat the CDA comes into effect, LAL must
a) expend on community development no lass than zero point four-five percent {0.45%) of LAL's annual
gross sales revenues on such activities as are stipulated in the MMA (2023) and this agreement; It
is noted that the legal obligation is to provide funding of 0.45% and thal any amount above thal will
be voluniary at the discretlon of LAL as noted in the MMA (2023). The calculation, verification and
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)]
€)
d)

timing of payments fo the Community Development Fund shall be done in wnder the Funds
Management Profocol LAL's obligatior s to put the relevant amount into the Community
Denvelopment Fund. Decisions about how the money is used once i is held in the Community
Cevelopment Fund must be approved by the Steering Committes. I no decision is approved by the
Steering Commilles the fact that the money slays in the Community Development Fund ks not a
matter that LAL can change.

ansure that a COA annual expendifure report is compiled at the end of each financial yvear

ansure that a COA bi-annual activity report s compiled; and

work with Government development strustures (the DEC, ADC and VDC) in fhe implameantation of
this agreement.

T. Hﬂnpunllhﬁtﬂus of The GG
From the time that the COA comes into effect, the (3C's must:

a)
o)

&)

d)

formulate and priorifise development projects (o be funded under this Agreement;

ensure community paricipation an an eguitable basis, with consideration of gender and social
inclusion in the implemantation of this Agreement;

provlde Information to the community on progress made in the implementation of this Agresmant;
and

collaborale with LAL on conflict mitigation and resolution,

B. CDA Steering Committee
A Steerng Commilles shall be eslablished to manage the affzirs under this agreement to ensure the
objectives of the Agreement ara met.

Membership of the CDA shall be reflective of the GCs o ensure an equitable allocation of benefits to the

OCs,

LAL shall be represented on the Steering Commiltee and ik representalive shall be the Baison officar for LAL
(ar such olher persen as delermined by LAL and communicated to the Steering Committes).

B.1 CDA Steering Commities Chartar

A Protocol will be developed and agreed for the Steering Commillee and will form the Steardng Commitiee
Charter. The Steering Committes Charter will refiact that the Steering Committee members agree to exerclse
their duties for the equitable benefit of all partiza in the QC and & the highasl kevel of governmance. The
Steering Committee Charter musi also set out:

a)

the rale of the Steering Commities;
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b

c)

d)

f

@l

k)

the specdfic responsibiliies of the Steerng Committee and the basis under which any of these
responsibiliiies can be delegatad;

the composition of the Steering Commitiee and how changes to the composition are made, including
how 1o ensure that the Steering Committee and Sub-Committee composition appropriately reflects
the Q¥Cs in @ socially inclusive way (taking Into account gender, tribe, language, race, religion or
polifical epinian).

the roles, responsibilities and authorities o the Committee Chairparson, Secretary and Troasurar;
the rules for holding Steering Committes meatings;

how the Steedng Committes can make decisions and how members of the QC can challonge
daciskns made;

the approval process o deferming aligible projects and 10 make axpenditures on projacts and the
cversight and controls that will be implermantad to ensure that the objectives under this Agreement
are meal and the benefits fo the QC are maximised;

the roles responsibilities and authoritles of any Sub-Commiiiees proposed o be lomed including the
Technical Sub-Commifties and the Advisory Board to the Steering Committes;

how the peformance of the Steering Committes i reviewed and assessed;

how any disputes arising around the implementation of the Agreement or decisions made by the
Eteering Commitiee are 1o be heard and resobved; and

any other relevant matters to the implemeantation of this Agreement and the workings of the Steering
Committes,

Thee relevant Protocol making up the Steering Committee Charter must be agreed by LAL and the QCs prior
to the expending of any of the Coammunity Develop ment Funds,

8.2 Composition of the CDA Steering Committes

The Steering Committee Charter will 8t oul the requirements for the establishment of the Steering
Commitbes incleding that

a)

b)

cl

dj

the Steerng Commities will comprise 13 membars including:
i Twelve members put forward by the GCa to be representative of the membership of the QC.
It will be up to the QCs through tha VDCs to decide who will be on the Steering Committes
and to notify LAL together; and
Il  one mamber from LAL;
Member appaintments from tha QCs will consider gender and social inclusion in the Steering
Commitiee,
Membaers will be nominated by the QCa and appointed or replaced through voting by the ten Village
Devebopment Commitieas within the QC.
Members will serve for a term of threa years with a maximum of 2 termas,
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&)

i f)

o

Members can be replaced in the event of incapacitation or indiscipline;

Committee membars will work on a voluntary basis and will not be paid for thelr time spant on
Sieering Commitiee business, However, based on the availabiity of funds, as determined by tha
Stearing Committes; members will be provided refunds for reasonable transport costs ncurrad and
lunch allowancas during meatings wsing the prevailing Malawl Govemment rate; and

All decisions made by the Stweering Commitlee must be made on a wnanimous basis {i.e all
Committes Members must be in agreamant),  This means that decdslons can only be mads when all
members of the Steering Committee are present or if they all sign a resokition approving the decision.
For clarty, LAL and each of the QCs will not be affectsd by any decision made without its input or
approval,

B.3 Responsibilities of the CDA Steering Committes
The responsibilities of the Stesring Committes will be set out in the Steerng Committee Charler and will

include:

a)
c)

d)
&)
i}
)
- hy
I}

the provision of oversight for all developrment activities undertaken under this CDA;

the appraizal of projects for funding under the COA,;

ensuring that the benefits of the under ihe CDA are realised on an equitable basis acrogs all OCs
crer fime;

the management of funds and other rescurces acquired for the purposes of the CDA;

the implementation and owversight of all projects under the CDA;

submilling & COA annual expendibure report at the end of each financial year;

submitting & CDA bi-annual activity report;

undertaking & sensitisation of the local communities on the COA and ralated issues: and

acthvaly working to maintain a good working relationship between LAL and the local communy,

8.4 Leadership and Mestings of the Steering Committes
The amangemenis relating to the leadership roles and mestings of the Steering Committae will be sat out n
tha Steering Committes Charter and will inclide:
a) thatthe Stesring Committee shall elect 8 Chalmperson, Secretary and Treasurer;
- b} that Meelings of the Steering Committee shall be convened by the Chairparson of the committes at

c)

least quartarly; and

thal the quorum of the Steering Committee is all of its members and that a meeting shall be
rescheduled by the Chalrperson if a quorum is not present, It is an important principle that decisions
and approvals given by the Stesring Committes must be unanimous and so the quorum needs all of
s mambers. The Steering Commitiee Charer can include a mechanlsm sa that if a member is not
able to attend a specific meeting, they can appoint a proxy to reprasent them,
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The Stearing Committes Charter will et oul the roles of the Commitiee mambers and [eadership and
= include the following:

Fale of the Chairperson

Chairing meetings to ensura all Commiltes members have an egqual nght to paricipaton in meeatings
and decision

Co=ordinating activities related to the Steering Committae betwaen LAL and the QCs

Guiding the Steering Commitiee in the periormance of its responsibilities

Manitoring the selection and implementation of projects

Acting as a spokesperson for the Sieerng Commitiee

Representing the Sieering Committee In ather community meetings

Ensuring that paymenis are approved in line with the procass set oul in the Funds Management
Prodocol

Fresenting reports on the activities of the Steering Committee to the Advisory Board.

_ Role of the Secretary

Recording of the minutas of the Steering Committee meetings and decisions made and keeping oiher
records 35 appropriate

Ensuring that meeting minutes are an accJrate reflection of the matters discussed and agreed and
are approved by the Stearing Committes members in & imely manner fallowing meatings

Act as the administrator of the Steeding Commities

Compiling of guarterly progress reports and olher reports thal are regquired to be prepared by the
Steering Commitico

Arranging meetings and preparing and issuing invitation letters for mestings

Cne of the signatonas on the dedsions madea by the Steering Committes

Roles of the Treasurer

Maintaining the finencial records in relation to the CDA Including detais of funding contributed,
project expenditures, adminisirative expenditures and available (uncommitted) furds

Freparing the financial reports as requirad under the MMA (2023) and as required by the Steering
Committes

Freparing cash flow forecasts o ensure that project commitments and other expenditure can be met
Preparing payments for approval

Supervising that funds confributed to the Community Developmant Fund are held, managed and
distributed strictly in accordance with the Funds Management Protocol

One of the signatories for the approval of payments made In accordance with the Funds Management
Protocol

10
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8. Technical Sub-Commities

A CDA Sub-Commities shall be established ta provide advice and technical expertise required far the running
af the COA In support of the Steering Committee. The rola, responsibilities and authorifies of the Technical
Sub-Committee will be determined by the Sieering Committee and documanted in the Steering Commitles
Charter {or a separale document as approprabs).

9.1 Members of the Technical Sub-Commities
The following will constitule members of the Techacal Sub-Commithes:

a) OmMcials from Karonga and Chilipa District Councils [Director of Planning and Development, District
Emvironmental Officer, Gender Officer, Disirict Environmental Healh Officer, Monitoring and
Evaluation Officer, Director of Public Wiorks, District Labour Officer, District Social Welfare Officar,
and District Community Development Officer); and

b} AVDC member will be co-opted based on the location of the project,

Membarship of the Sub-Committes is based on the portfalio held at Karonga and Chitipa District Counc,

Sub-Commiftes mambers will work on a voluntary basis and will not be paid for their ime spent on Sub-
Commities business. However, based on the avaitability of funds, as determined by the Steering Committee,
members will be provided refunds for reasonable fransport costs incurred and lunch allowances during
mesatings using the prevading Malawl Govermmen rate

8.2 Responsibilities of the Technical Sub-Comrnittes
The responsibifities of the Techrical Sub-Committee will be determined by the Stearng Commiltes and
documented in the Steering Commities Charter (or & separale document as appropriabe) and will includs.
8} appraising fmancial and technical aspects of project propasals from WDCs and ADCs;
B recommendng to the Steering Committee projects for approval;
¢) asssting in supplier selection and the procurement of goods and services for projed implementalion;
d} supenvision of projects during implemantation Including reporting on costs compared to budget and
review of costs to comiplete compared 10 budget;
&) cartification of complated projacts and a review of the benafitz realized compared o those intended;
and
fi  other activilies as requested by the Stearing Committas.

9.3 Leadership of the Technical Sub-Committes
a) The Director of Planning shall be the Chairperacn of the Technical Sub-Commiites,

11
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bl Meetings of the Technical Bub-Committee shall be corvened by the Chairperson of the committes
at laast monthly.

g} The quomum of the Technical Sub-Commiltes mesting shall be no less than 50% of the iotal
mambership of tha Sub-Commitles. The meeling shall ba reschedulpd by the Chaipersan if @
guorum is not present

The Stearing Committee Charter (or a separate document as appropriate ) will set out the roles of fhe Sub-
Committes members and leadership and incude (he following:

Raole of the Chairperson

= Amanging Sub-Committee meetings and ensunng appropriate notice & provided to members

=  Ensuring that the Sub-Committea fulfills its responsibilities as directed by the Steering Cammiites

= Monkoring the implementation of projects as directed by the Steering Commities

» Co=ordinating all technical resources and activities wilh the Steering Committes

= Toensure transparency and accountability

e SArranging and coordinaling with LAL representatives aperiodic visil of MLO1S2 by the Technical Sub-
Committee

=  Toappaint a Secralary fof the Sub-Commities o ensure thal minutes are recorded of meeling and
recommendations for the Steenng Committee are documented

10 Advisory Board of the Steering Committes

Tha Chiefs Council will play an advisory rale to the Stearing Committas. I will mainly provide guidance and
direction an the managament of the COA.

The role and responsibility of the Advisory Board will be determined by the Steering Commilize and sel out
In the: Steering Commilles Charter {or a separale document as appropriate) and will includa.

+ Advising the Stearing Committes on the selzcton of projects and the implementation of the CDA

« Receiving progress updates on projects and financial reports from the Steering Committes

#  Drganising pariodic Advisory Board Meatings with the Steering Committaa

Advisory Board membsers will wark on a voluntary basls and will not be paid for their ime spent on Advisory
Board business. However, based on the availability of funds, as determined by the Steering Commiltea,
membears will be provided refunds for reasonable ransport costs incurred and lunch allowances during
rmizelings using the prevailing Makawl Government rate

12
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11 CDA Fund Management

A detailed funds management and payment approval procedura ithe Funds Managemeni Prolocol) will be
pul In place prior o any Communily Development Funds belng expended. The Steering Commiites will lake
advica an tha terms of this procedure from ona of the major Accounting firms (the Accounting Firm) in Malawi
with the neceasary skills and experience requirad for this task., The Protocol will ensure that the highest
standards of govermance are appled and that there B transparency and accountability about how funds are
held, managed and applied. The procaedure will include the fallowing:

a)

o)

€l

d)

=
h)

A spacial purpose bank account shall be opened at one of the commercial banks in Karonga for the
purposes of managing funds for the CDWA, The advice from the Accounting Firm and the Funds
Management Protocol will set cut whose name the account will be, for example, whether that can be
a trustes company or other vehicle establishad espacially for the purpasa,

The Funds Management Protocol will set out when paymenis can be made from the account, what
paperwork |5 needed for this and recommended signatories to the acoounl which are expected o
include the Steering Commillee Secrelary, as a principal signatory, and the Steering Committes
Treasurer,

LAL shall be responsible for providing a mindmun of 0.45% of [is annual gross sales revenue for the
purposes of this agreernent as provided for undar saction 164 of MMA (2023), The pracess for
checking how much that is and when payrnenis are made into the special purpose account will ba
part of the Funds Managemant Frotocol. This will include:

L S0 that funds can be applied for projects as eady as possible LAL will contribute funds on a
guarterty basis. Funds amounting lo a minimum of 0.45% of gross sales revenue recognised
in & quarter will be deposiled to the account within 30 days of the end of the relevant guarter,
This will be based on quarterly reports prepared by LAL and |ls parent.

il. Following the end each calendar yaar, LAL vall ask ils auditor to certify gross sales revenus
for the year and thal amounts deposited to the bank account are at least 0.45% of that figure.

The amouwnt (minimum of 0.45%) in Saction 10{c) shall be reviewed every five years after the
commencement of commercial produclion.
In order to ensure that the maximum amowrt of funding is applied to projects, the Funds Management
Protocol will include a cap an non-project ralated expenditures in line with the following:
i. 5% of thefunds shall be expended on adminsirative costs for the implamentation of the CDA
I, &5% of the funds shall be used far the implementation of CDA projects
The Steefing Committes shall approve funds to be withdrawn and applied to project expenditures or
adminzirative expandiiures in line with the terms of the CO& and Funds Management Profocol.
The Tresaurer will at the end of every quarter present & financial report fo the Steering Commitize.
The Treasurer will af the end of every financial vear presen! a finrancial report which will be ratified
by &ll mambers of the Steering Commiltes,

13
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Financial statements for the CDA shall be audited &t the end of avery financial year by one of the
major Accounting Firms in Malawl with the necessary skills and expenance, with the audit 1o ba
compleied and reported back fo the Steering Committes and OO0 within 4 months of the financial
year and,

12 CDA Projects
ADCs and VDCs shall be responsible for identifying projacts to be recommended fo the Stesring Committea
for implementation vnder this agreameant.

The Steering Committes shall prioritlise prajects for Implemantation based on the Ests provided by ADGC and

ViDCs,

The Steenng Committes will put in place a Project Protocol about how projects are considered, approved
and implamented including:

the Informatkan Lhat 1s neaded for a projact lor it to be considerad and approved, including on
budgets, and the criteria that will be applied in considering which projects o approve;

haw the Steering Committae will select projzcts and the information that will be provided in refation
towihy any project has not been salacted,

the steps that the VDT for a proposed project that has not bean approved can take to ask for a
review of the decision;

for a project that is approved how [t will be carrled out including deciding who will do the work or
who will arrange and supervise the carmying out of the wark;

heow the budget for the project will be overseen, who should receive payments from the account and
any contingency for cost ovamruns that will ba included;

review, reporl and audil on the carrying oul of the project to ensure it was In accordance with the
approvals given and the objectives of this Agreement.

Frojacis thal may be approved to utiise funds under this agreement, must maeet the objectves sel oul in
thiz agresment, and fall in the following categores:

a) Infrastructural development for education, health and other community services such as roads,

watar and power.
b} Development of small-zcale communily businesseas.
c) Appranliceships and technical fraining,
d} Protection of natural resources and cultural heritage,
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13 Local Employmant and Training

14

aj

&)

i)

d)

i)

LAL will establish an Employment and Traiving Plan prior io the restart of operations which sets out
the Information prescribed in section 158 of the MMA [2023) in relalion to the recrullment of non-
Malawl citizens and the empicyment and tralning of Malawian citizens, The plan will be updatad
perindically, as appropriale,

in eccordance with the requirements in section 158 of the MWA [2023), LAL will employ and frain
Malawi citizens to assist in carrying out its activities and will only employ non-Malawi citizens in any
posi if the skills and experence reguired ae not obtainable from the Malawi labour market to allow
for safe and efficien] operations or LAL detamines thal no it and proper candidate is available from
within the Malewd labour market,

LAL shall give first dght of refusal for employment to all fit and proper former Malawian employees
whan mining oparationa resumas.

LAL will utiise on-the-job fraining &s a shills transfer strategy for up skiling and development of
Malawian employsas.

As part of its training program, LAL may at its own cost second some of ite Malawi employess 1o
operations or affillates in other countries,

Mon-skilled labowr requirements will be sourced where possinle from areas around KM or OCs.
LAL will promete the participation of women in employment and braining opportunifies at its
coperations and shall create a working environmen! that is free of sexual harassmeant and amy form of
discrimination on the basis of sex in accordance with the (Gender Equaily Act.

LaL shail seek to promate the inclusion of people with disability In accordance with the Disabillty Act.
LAL shall maks in-house fraining availablé o all Malawian emplovees based on kentified training
needs and In accordance with relevant eafety legislation and regulations (e.g. Health & Safaty,
Radiation, First Aid, HIV Awareness).

LAL shall submit on an anrual basis an Emplaymaent and Training Plan report to Govemmant as
required under section 158{11) of the MIA (20273).

Procurement of Goods and Services

al

k)

LAL will establish a Goods and Services Procurement Plan prior to the restart of operations which
sais oul the Information prescribed in secbon 159 of the MMA (2023} in relation o its plans o
praferance suppller and contractor companies owned by Malawian citizens, including providing eqgual
opporiunidies to entities ownad by womaen, in the procurement of goods and services. As set out in
the MBA (2023) preferance is o be provided where, at a minimum, comparable ferms as to prices,
quaniities, qualities and delivery schedule are offered. The Plan will be updated perdodically, as
appropriate,

LAL will at itz cwn cost invite registration, via reasonably effective means, to ensure adequate
cizzemination of the registration opporunity of legitimate established businesses in Malawi
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=]

d}

gl

{paricularty in Karonga and with particuler amphasls on businesses directly or indirectly majority
ocwnad by Malawi citizens) capable of supplying materials, consumables usad in the mining and
processing of uranium ore, and equipment and services to LAL.
LAL shall give preferance fo bacal busineszes over international suppliers in its fendering processes
as slipulated in section 159 of the MMA (2023), where Malawian businesses fulfil the following
conditions:

L Meet tander specifications;

ii.  Arecompetitive in cost with interrational sources;

lil. Mastthe guality requirements of the Project; and

. Ara bona fida,
In assessing tender bids, the Company will consider, among other things, the extra costs it would
incur if it were to grant a confract 1o a forelgn supplier or contractor, such as wharf and shippling
coste, customs duties and demurrage charges.
LAL shall consider equal opportunities o eptities owned by Malawian women, provided such supplier
and contracior antiies offer compelitive larms including prices, quariitias, gqualities and deliveny
sChedules,
LAL shall al its oown cost assist Malawian supplers and confactors to elevate their cepacity fo enabla
them o supply a greater part of its project's goods and services needs over ime in accordance with
seclion 159(4) of MMA (2023).
LAL shall annually submi a Goods and Services Procurement Flan to Malaw Govarmmant with a
copy given io Steering Commities.

15 Local Business Development Program

a)

b)

LAL will develop a Business Development Assistance Plan in accordance with section 180 of the
MR (2023} which will set out how it proposes to assist business eniities owned or operated by
I Lawful occuplers or owners of land in the licence area;

ii. Paersons in naighboring communitiaa;

.  Women resident in the vicinity of the mining operations; and

iv.  Other Malawian citizens.
to build the capacity fo own and operate sustainable businesses capabde of providing coods and
services o LAL.
LAL will weadk with Malawian owned businesses within Karonga fo enhance their capacity to own and
cperale business ventures that deal with quality materials, equipment and services commaonly sought
after by mining operations and refated Industries.
LaL will provide advice and assistance in the development and implementation of sustainable
business enterprises Wwhich can continue after KM mining ceasas
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d) LAL will submit & report to Government annually on the implementation and results of the Local
Business Developmean! Assistance Program pursuant to secton 160(6a) of MMA, (2023),

16 Disturbance and Resettlement
Disturbance and resatdemant shall be dealt with In accordance with MMA (2023), LAA of 2017 and LAL's
Resettiement Management Plan (RMP).

Key issues are highlighted below:

a) Whenever KM mining operalions results In loss including damage 1o creps, livestock, tree, buildings,
stock or works of a third party then LAL shell be lizble to pay compensation for any such disturbance
in accordance with section 216 MAMA (2023), Lands Acquisition Act and olher applicable Malawi
compensations legislation.

b} i the proposed dislurbance requires the ralocation of any lawful owner or cccupier o an alternate
location, then LAL shall fllow procedures and meet the costs of reseitiement and any associated
compansalion as stipulated in the Laws of Malawi.

c} LAL will not disturb monuments or refics sites of national or cultural significance that have been
identified around the QC. LAL will make appropriate inguiries through Government 2gencies and the
KG 1o obtain any necassary informadion and clearances before undertaking any mining eperations in
the cuflurally sensitive areas.

17 Environmenial Management

The KM Emvironmental and Social Impact Assessment (ESIA) conducted in 2007 identified and documented
el potential impacts for KM opserations and oullined mifigation measures o deal with all significant impacis.
The ESIA report is currently being updated a5 required.

LaL incorporated the EIA recommendations Into its Policies and Managerment Plans to ensure thal all
proposad measures ara implemented to minimize impact of mining cperations an the anvironmenl

Ernvironmental Management Plans (EMP's) have beaen prepared for the Construction, Operational and C&M
phases of KM. The Envircnmentsl Management Flan cumantly in use, has been updated o incorporale
changes that have occurred over time, In addifion, a Radiation Managemaent Plan (RMP) is also in place for
the re-esiablishment of Mining cperations, These documenis will be updated once a new ESIA report has
been approved by Authoritles.

Inspection reporls of tha KM oparations produced by the Department of Environment and annual submissions
made by LAL to the Department of Environment will be made available to the Steerdng Commilles i reguired,
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18 Bocial-Cultural Issues

LAL will use its Social Management Plan (SMP) to ensure that social-economic and cultural [ssues
assoclated with KM operations are idenfiied and appropriately managed. The SMP will provide guidance
for fulfiling LAL's social responsibility to commaunitizs amund KM,

LAL is also committad to implementing the Community Engagement Plan (CEP) for KM as requited under
section 280 of the MMA {2023}, The CEP will assist in appropriately engaging all communities around KA

on socigl-economic and cultural issuess,

12 Closure and Rehabilitation Plan

A Mine Closure Flan (MCP) has been prepared for the planned closure of the KM at the end of the mining
and processing of the uranium resource, The objective of the MCF is o eave behind a rehabifitaled mine
site that is slabla, nen-contaminating and demonstiating genarzlly raeinstated biodiversity conditions.

LAL will biannually provide a bref to the OC on the MCP once mining operations have recommenced.

20 Effective Date

This CDA shall come into force twelve (12) calendar months after commencement af commersial production
at KM. The parties must agree the Steering Committes Charter Protocol and the Steering Committee must
put in place the ather profocals before any Community Development Funds are provided,

21 Duwration of the Agreamant
The Agreement shal be In force for the validity period of MLOASZ.

22 Review

LAL and the QCs shail review this CDA every five years from the effective date and, if agreed by both parties,
shall submit & revized ratfiad COA for approval by the Mineral Resources Commitiees,

23 Monitoring
The Steering Committee shall develop projects mondonng mechanisms to be used for moniloring progress

for projecis under this CDA,

The Steering Committee shall also maonitor progress on varous aspects of this COA including funds remission
of the 0.45% by LAL in accordance with the Funds Managemeant Profocol.
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24 Transfer to Third Party
If KM or LAL Is transferrad to anothar party, the transferee shall assume all rights and obligations of KM or
LAL under this agresmeni.

25 Conflict Resalution

g) If a dispute between the parties arises out of or in connection with this agreement, including a dispute
concerning interpretation or validity of the terms of this agreement, the parties shall promgtly notify each
other in wrifing of the dispute. The parties shall endeavor to resolve any disputa by negotiations between
pariies,

By In relation to any dispute unresolved by such negotiation within 45 days of the notice of dispute, the
parties may agrea i willng to refer tha dispule to a conflict resalution committee comprizing of the Chiefs
Councll, Member of Parliament for the area and the District Commigsioner, in such 8 mannar and on
such basis as the parties may agree in writing.

c} The parlies may also agree to refer o the Mining and Minerals Regulaicry Authodly any mablers
unrescived by the conflict resolution committes, in such a manner and on such basis as fhe parties may
agree 0 owriting.

d) Any referral to the conflict resolution commities, or the Authority is a voluntary procedure by agreameant
of the parties to try 1o assist in resolving a dispute. Any decision or resclution of the dispute proposed in
such process must be consented to all parties fo the dispute and is not binding on the parties uniess they
agrea to it The only legally binding dispute resolution process ls by arbitration in accordancs with the
next paragraph,

g) Any dispute, disagreement, controversy or claim arising out of or relating to this Agreement shall be
referrad 1o and flinally defermined by arbitration in the same manner as s provided under the Mine
Devalopmant Agreament (MDA) entered into by LAL with the Governmant of the Rapublic of Matawi. 1t
is not & condition o any dispute being referred to this arbitral tribunal that the parties have previously
refermed the matter 1o the conflict resclulion committes or the Authorty under any of the voluntany
procedures refermed fo above, The paries agres thal only the arbitral tibunal refared fo in the (MDA)
has power to ssttle any dispute and that in particular the parties will not refer any dispute under this
agresment to the courts in any country including Malawi or Australia and will nol appeal or challenge in
court any declsion of the relevant arbitration body.

26 Mature of Matters for Which LAL is Respensible

26.1 LAL recognises the importance of the success of this Agreement to ensuring thalt KM helps the
development of the QCs.  LAL will ensure that the relevant funds, a8 minimum of 0.45% of annual
gross sales revenue, are provided promtly in accordance with the Funds Management Protocol and
that LAL fuFils all of its cbligations under [his Agreement. LAL will at all times act in good falth to
promote he objectives of this Agreermenl.
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262 However, it is noted that there are a number of matters that are imporant lo the successful

implemantation of this Agreement that arz not under the contral of LAL and for which LAL cannot be
hald responsible including:

a)

br)

c)

dj

the selection by tha Technical Sub-committes or the Steerdng Committes for
recommendation and approval of projects. This is not @ matier that LAL has contral of
or direct Influence on. Any dispute or disagreement between QCs or their
represenialives as o projects fo be approved or i any QG s disgruntied thet projects
redevam to it have not been approved this is a mater that the QCs will nead 1o resolve,
if nacessary, with guidance from the Authority. Ifa project is put forward by the Technical
Sub-commitles in the way described in the procedures In this Agreement and tha
Project Protocol LAL is not responsible o chack this and can assume this project meets
the requirements of this Agreemant.

the way in which projects are carried out will be decided undar the Project Protocal, I
there ie a problem later with the way the project is camried oul, such as defective work,
this is a matier for those implementing the project and not & matter LAL will be
responsible for,

the way in which funds are treated once they are transfered by LAL will be covered in
the Funds Management Protocol, If there are problems with this, such as unauthorizod
payments of misused funds, provided LAL has provided the relevant funds to the
account it will not be liable for this.,

The Project Protocol will contain provisions about budgels for Projects. If there is a cost
overrun LAL is not obliged b pay for this.

Where there is any dispute or disagreement between the QCs or any group wanting o
be trealed as a QC, LAL will try fo assist in resolving this bul it is not a responsibility of
LAL to sattla.

26.3  LAL's financial obiigation is to provide a minimum amaunt of 0.46% of annual gross sales revenue.
Any amount above 0.45% is at LAL's discretion,  Other than that LAL has no financial liability or
payment obligation under this Agresment.

27 Ralief of obligation to enter into a CDA

Fursuant to Section 164(5) of the MMA, (2023), LAL shall be refieved of its obligation to enter into 8 COA with
tha qualified community where the quakfied community is unwilling or unable to ratify 2 CDA pursuant to the
prescribed procedures and the prescribed requirernents untdl such time as the quallfiled community ratifies

the agresment.
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2B Termination
Thiz agreeément shall automatically be terminate in the event that the License MLO15Z s sumenderad or
cancelled In accordance with MMA {2023).

20 Applicable Law
Thizs agresment shal ba govarned by the Laws of Malawi.

30 Force Majeure
Any fallura on the part of a Party to comply with any of the terms and conditions of this agreemeant shall not
ba subject to claims insofar as auch failure arlaes om Force Majeurs,

3 General Confidentiality

a) Tha CDA Is a Public document and is therefore not confidential

b) The approved COA document shall be avallable to the public for viewing, Coples shall be placed at the
DC Office and ADC and YDC canters.
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Executed as an Agreement:

EXECUTED ON B OF LOTUS [(AFRICA] LIMITED

w7 SRR -V IO P
Flitl‘jm; nfl‘.:nmpan:,r B&u&taryfbh‘am Wama of Director {print)
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'F‘L-r\_u‘vk
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Aeisrmd Mo Qahu
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SOlotla... {;:E;:\D szm,%
Date
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