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12.11 Time 

Time is of the essence of this Agreement. 

12.12 Waiver 

No failure on the part of any Party to this Agreement to exercise any power, right, privilege or remedy 
under this Agreement, and no delay on the part of any Party in exercising any power, right, privilege or 
remedy under this Agreement, shall operate as a waiver of such power, right, privilege or remedy; and no 
single or partial exercise of any such power, right, privilege or remedy shall preclude any other or further 
exercise thereof or of any other power, right, privilege or remedy. No Party shall be deemed to have 
waived any claim arising out of this Agreement, or any power, right, privilege or remedy under this 
Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly set forth in a 
written instrument duly executed and delivered on behalf of such Party; and any such waiver shall not be 
applicable or have any effect except in the specific instance in which it is given. 

12.13 Force Majeure 

The obligations of the Parties and the time frames established in this Agreement shall be suspended to the 
extent and for the period that performance is prevented by any cause beyond any Party’s reasonable 
control, whether foreseeable or unforeseeable, including, without limitation, labour disputes, acts of God, 
laws, regulations, Orders, proclamations or requests of any governmental authority, inability to obtain on 
reasonable terms required permits, licenses, or other authorizations, or any other matter similar to the 
above. 

12.14 Amendment 

This Agreement may not be amended except by an instrument in writing signed by each of the Parties. 

12.15 Schedules and Disclosure Statements 

The schedules attached and the Target Disclosure Statement provided pursuant to this Agreement are 
incorporated herein. 

12.16 Counterparts and Facsimile Transmission 

This Agreement may be executed in several counterparts, each of which will be deemed to be an original 
and all of which will together constitute one and the same instrument and delivery of an executed copy of 
this Agreement by electronic facsimile transmission or other means of electronic communication capable 
of producing a printed copy will be deemed to be execution and delivery of this Agreement as of the date 
set forth on page one of this Agreement. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF the Parties have duly executed this Agreement as of the day and year first 
above written. 

SAUDI DISCOVERY COMPANY SPV LIMITED

Per: /s/ “Jim Paterson
Name: Jim Paterson 
Title: Director 

SUN PEAK METALS CORP.

Per: /s/ “Greg Davis”
Name: Greg Davis 
Title: CEO 
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ACCESS BUSINESS ASIA LIMITED

Per: /s/ “Danil Kirwin”
Name: 
Title: 
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/s/ “Christopher William Maybury”
CHIRSTOPHER WILLIAM MAYBURY 
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THE ENTRUST GROUP  
for the benefit of Daniel Thomas Kirwin [Redacted due to 
personal information]

Per:  /s/ "Daniel Thomas Kirwin"
Name: 
Title:  



- 44 -

LEGAL\80554522\7

/s/ “David Awram”
DAVID AWRAM 
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/s/ “Gregory Robert Davis”
GREGORY ROBERT DAVIS 
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/s/ “Kelly Leanne Zembik”
KELLY LEANNE ZEMBIK 



- 47 - 

LEGAL\80554522\7

/s/ “Khemissi Daoud”
KHEMISSI DAOUD 
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/s/” Nichola Jane Vermiere”
NICHOLA JANE VERMIERE 
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/s/ “Scott Arthur Ansell”
SCOTT ARTHUR ANSELL 
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THE ENTRUST GROUP  
for the benefit of Thomas Glen Feldmann [Redacted due to 
personal information]

Per: /s/ “Thomas Glen Feldmann”

Name: 
Title:
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/s/ “James Ryan Paterson”
JAMES RYAN PATERSON 
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/s/ “Marcel Henry De Groot”
MARCEL HENRY DE GROOT 
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/s/ “January Jae Vandale”
JANUARY JAE VANDALE 
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/s/ “Nolan Allan Watson”
NOLAN ALLAN WATSON 
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/s/ “Hayley Christine De Witt”
HAYLEY CHRISTINE DE WITT 
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/s/ “Christian John Eicke Milau”
CHRISTIAN JOHN EICKE MILAU 

/s/ “Jocelyn F Milau”
JOCELYN F MILAU 
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/s/ “Craig Victor Rollins”
CRAIG VICTOR ROLLINS 
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/s/ “Arron Michael Albano”
ARRON MICHAEL ALBANO 
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/s/ “Christian Uria”
CHRISTIAN URIA 
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N V MARKETING LTD. 

Per: /s/ “Nichola Vermiere”
Name: 
Title:  
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/s/ “Dana Watson 
DANA WATSON 
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MAWADDAH LIMITED 

Per: /s/ “Adrian Le Tourneur & Jennifer Le Chevalier”
Name:  
Title: 
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SCHEDULE A 

LIST OF SHAREHOLDERS 

[Redacted due to sensitive information]
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SCHEDULE B 

Certificate of U.S. Shareholder 

Capitalized terms used but not otherwise defined in this Certificate shall have the meanings given to such 
terms in that certain Share Exchange Agreement dated ______________, 2025 among the Purchaser, the 
Target and the Shareholders, including the undersigned (the “Agreement”).  In connection with the 
issuance of the Consideration Shares to the undersigned, the undersigned hereby agrees, acknowledges, 
represents and warrants, as an integral part of the Agreement, that: 

1. the undersigned satisfies one or more of the categories of “Accredited Investor”, as
defined by Regulation D promulgated under the Securities Act, as indicated below:  (Please initial in the 
space provided those categories, if any, of an “Accredited Investor” which the undersigned satisfies.) 

  Category 1 An organization described in Section 501(c)(3) of the United States 
Internal Revenue Code, a corporation, a Massachusetts or similar 
business trust or partnership, not formed for the specific purpose of 
acquiring the Consideration Shares, with total assets in excess of 
US $5,000,000. 

  Category 2 A natural person whose individual net worth, or joint net worth with that 
person’s spouse, on the date of purchase exceeds US $1,000,000, 
excluding the value of the primary residence of such person(s) and the 
related amount of indebtedness secured by the primary residence up to its 
fair market value. 

  Category 3 A natural person who had an individual income in excess of 
US $200,000 in each of the two most recent years or joint income with 
that person’s spouse in excess of US $300,000 in each of those years and 
has a reasonable expectation of reaching the same income level in the 
current year. 

  Category 4 A private business development company as defined in 
Section 202(a)(22) of the Investment Advisers Act of 1940 (United 
States). 

  Category 5 A director or executive officer of the Target who will continue to be a 
director or executive officer of the Purchaser after the Closing. 

  Category 6 A trust with total assets in excess of $5,000,000, not formed for the 
specific purpose of acquiring the Consideration Shares, whose purchase 
is directed by a sophisticated person as described in Rule 506(b)(2)(ii) 
under the U.S. Securities Act. 

  Category 7 An entity in which all of the equity owners satisfy the requirements of 
one or more of the foregoing categories. 

Note that if the undersigned is claiming to satisfy one of the above categories of Accredited 
Investor, the undersigned may be required to supply the Purchaser with a balance sheet, prior 
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years’ federal income Tax Returns or other appropriate documentation to verify and substantiate 
the undersigned’s status as an Accredited Investor. 

2. none of the Consideration Shares have been or will be registered under the U.S.
Securities Act, or under any state securities or “blue sky” laws of any state of the United States, and may 
not be offered or sold in the United States or, directly or indirectly, to U.S. Persons, as that term is defined 
in Regulation S, except in accordance with the provisions of Regulation S or pursuant to an exemption 
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and in 
compliance with any applicable state and foreign securities laws; 

3. the undersigned understands and agrees that offers and sales of any of the Consideration
Shares shall be made only in compliance with the registration provisions of the U.S. Securities Act or an 
exemption therefrom and in each case only in accordance with applicable state and foreign securities 
laws; 

4. the undersigned understands and agrees not to engage in any hedging transactions
involving any of the Consideration Shares unless such transactions are in compliance with the provisions 
of the U.S. Securities Act and in each case only in accordance with Applicable Securities Laws; 

5. the undersigned is acquiring the Consideration Shares for investment only and not with a
view to resale or distribution and, in particular, it has no intention to distribute either directly or indirectly 
any of the Consideration Shares in the United States or to U.S. Persons; 

6. except as set out in the Agreement, the Purchaser has not undertaken, and will have no
obligation, to register any of the Consideration Shares under the U.S. Securities Act; 

7. the Purchaser is entitled to rely on the acknowledgements, agreements, representations
and warranties and the statements and answers of the undersigned contained in the Agreement and this 
Certificate, and the undersigned will hold harmless the Purchaser from any loss or damage either one may 
suffer as a result of any such acknowledgements, agreements, representations and/or warranties made by 
the undersigned not being true and correct; 

8. the undersigned has been advised to consult their own respective legal, tax and other
advisors with respect to the merits and risks of an investment in the Consideration Shares and, with 
respect to applicable resale restrictions, is solely responsible (and the Purchaser is not in any way 
responsible) for compliance with applicable resale restrictions; 

9. the undersigned and the undersigned’s advisor(s) have had a reasonable opportunity to
ask questions of and receive answers from the Purchaser in connection with the acquisition of the 
Consideration Shares under the Agreement, and to obtain additional information, to the extent possessed 
or obtainable by the Purchaser without unreasonable effort or expense; 

10. the books and records of the Purchaser were available upon reasonable notice for
inspection, subject to certain confidentiality restrictions, by the undersigned during reasonable business 
hours at its principal place of business and that all documents, records and books in connection with the 
acquisition of the Consideration Shares under the Agreement have been made available for inspection by 
the undersigned, the undersigned’s attorney and/or advisor(s); 

11. the undersigned (i) is able to fend for itself in connection with the acquisition of the
Consideration Shares; (ii) has such knowledge and experience in business matters as to be capable of 
evaluating the merits and risks of its prospective investment in the Consideration Shares; and (iii) has the 
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ability to bear the economic risks of its prospective investment and can afford the complete loss of such 
investment; 

12. the undersigned is not aware of any advertisement of any of the Consideration Shares and
is not acquiring the Consideration Shares as a result of any form of general solicitation or general 
advertising including advertisements, articles, notices or other communications published in any 
newspaper, magazine or similar media or broadcast over radio or television, or any seminar or meeting 
whose attendees have been invited by general solicitation or general advertising; 

13. except as set out in the Agreement, no person has made to the undersigned any written or
oral representations: 

(a) that any person will resell or repurchase any of the Consideration Shares;

(b) that any person will refund the purchase price of any of the Consideration Shares;
or

(c) as to the future price or value of any of the Consideration Shares;

14. neither the SEC nor any other securities commission or similar regulatory authority has
reviewed or passed on the merits of the Consideration Shares; 

15. the Purchaser shall refuse to register any transfer of Consideration Shares not made in
accordance with the provisions of Regulation S, pursuant to registration under the U.S. Securities Act, or 
pursuant to an available exemption from registration under the U.S. Securities Act; 

16. the Consideration Shares issued to the undersigned will bear the following legend:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE “1933 ACT”) OR UNDER ANY STATE
SECURITIES LAWS AND ARE “RESTRICTED SECURITIES” AS
THAT TERM IS DEFINED IN RULE 144 UNDER THE 1933 ACT.
THE HOLDER HEREOF, BY PURCHASING SUCH SECURITIES,
AGREES FOR THE BENEFIT OF SUN PEAK METALS CORP. (THE
“ISSUER”) THAT SUCH SECURITIES MAY BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED ONLY (A) TO THE
ISSUER; (B) OUTSIDE THE UNITED STATES IN ACCORDANCE
WITH RULE 904 OF REGULATION S UNDER THE 1933 ACT AND
IN COMPLIANCE WITH APPLICABLE UNITED STATES STATE
LAWS AND REGULATIONS AND APPLICABLE LOCAL LAWS
AND REGULATIONS; (C) IN ACCORDANCE WITH THE
EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT
PROVIDED BY RULE 144 OR RULE 144A THEREUNDER, IF
AVAILABLE, AND IN COMPLIANCE WITH ANY APPLICABLE
STATE SECURITIES LAWS; (D) IN A TRANSACTION THAT DOES
NOT REQUIRE REGISTRATION UNDER THE 1933 ACT OR ANY
APPLICABLE STATE SECURITIES LAWS, OR (E) PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 1933
ACT AND, IN THE CASE OF PARAGRAPH (C) OR (D), THE
SELLER FURNISHES TO THE ISSUER AN OPINION OF COUNSEL
OF RECOGNIZED STANDING IN FORM AND SUBSTANCE
REASONABLY SATISFACTORY TO THE ISSUER TO SUCH
EFFECT.”
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17. the address of the undersigned included herein is the sole address of the undersigned as of
the date of this certificate; 

18. the undersigned is the beneficial owner of the Shares set out beside its name in Schedule
A to the Agreement, free and clear of all Liens, charges and Encumbrances of any kind whatsoever; 

19. other than the Charter Documents of the Target, there are no written instruments, buy-sell
agreements, registration rights or agreements, voting agreements or other agreements by and between or 
among the undersigned and any other Person, imposing any restrictions upon the transfer, prohibiting the 
transfer of or otherwise pertaining to the Shares or the ownership thereof; 

20. no Person has or will have any agreement or option or any right capable at any time of
becoming an agreement to purchase or otherwise acquire the Shares or require the undersigned to sell, 
transfer, assign, pledge, charge, mortgage or in any other way dispose of or encumber any of the Shares 
other than under the Agreement; and 

21. the undersigned waives all claims and actions connected with the issuance of or rights
attached to the Shares, including without limitation, the benefit of any representations, warranties and 
covenants in favour of the undersigned contained in any share purchase or subscription agreement(s) for 
such Shares; and any registration, liquidation, or any other rights by and between or among the 
undersigned and any other Person, which may be triggered as a result of the consummation of the 
Transaction. 

IN WITNESS WHEREOF, I have executed this Certificate of U.S. Shareholder. 

Date: , 2025 
Signature 

Print Name 

Title (if applicable) 

Address 
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SCHEDULE C 

PROPERTIES AND MINERAL INTERESTS 

[Redacted due to sensitive information]




