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Form 603

Corporations Act 2001
Section 611B

Notice of initial substantial holder

In Comgant Ny Gt oFAZtica Limited
ACN 008305288

1. Detalls of substantist heldsr {1)
Africa Management Limitsd on hehalf of itself and Och-2iff Capltal Management Growp LLE, Och-Ziff Holding

Name
Carporation, Tha Saveréiyn Group, Palfading Heldings Umited, Adviano ConauRants Limited, 02 Management L, OZ
Aftea Management GP, LLE, OZ Globaf Speclal Invesiments Master Fund, LP, OZ Europs Master Fund, Ltd, OZ Master
Fund, Ltd, OZ Afiica Iveatments (MD), Lid, OZ Alrits Inveatmaents (BE), Lid, 0Z Alricz Investments (SI) Lid and Afican
Global Capdall. L.P.

AGNARSH (I applicabie) _NA

The holder becams 2 sabslantial Foldéron 18m4/2008

2 Detalls of vating power

he folal tumbet of voies atlaghed kb 1 The: vofhg sharesia e company grvoting interests ln Gie scheme tat the substantial hokder or an Bssociale (2) had a elevant
{nlarast (%) in on the ciate ths substantial nokiar hecama a substantial older ana 25 follows;

Cless ol zenuiies {4) Number gl secusities Pacson's wples {5) | Vating power (§)
| Fuly paid ordingy shares 33310512 33,910,512 1437%
. Detalis of ralevant nteresis

Thie nztwre of (he relevant intesast e substantial holder or a0 2ssociate had in the fellowing voling stcurites on e dale he substantial Rolder bacame & subsiatial helder

e 83 hllovws:

Comoralions Atl 2001

Holder of relevant mtérest Nptze of relevant Inteest (7) Class and number of securiies

Octh-2iff Capitat Management Croup LLC Och-Ziff Capial Managemant Group LLG has a islevant | 33,810,572 fully pold ardfinary shares
interest i (he holdings detiled beow by virtue of {"Sharas*) (reflecing e ot number of
stfion 608{3) of the Gieporalons Acl 2001 Snares In which Afican Giobal Caplil |,

. L P.) FAGC) has 4 relevanl

Och-Zlif Holding Conperation QOch=Zilf Holding Comporalion s 2 relsvaint interestin 33,210,512 Shares (mliactng the toal
the holdings delaled balow by vitua of secton 609@} of | number of Shares In which AGC NS 2
the Coporafions AAL2001 selevant

The Soversign Group The Sovereign Group has & relsvant ileresin e 33,810,512 Shaves (refleciing the lotat
holdings deflled beltw by virue of saction B03(3) af the | ruber af Shares nwhich ASChasa
Lorporntone At 2001 relavant interas)

Pafixding Hotdlngs Limited Pallading Heldinge Limiled has 2 misvanlinterestinthe | 33,810,592 Shaves fafiecing the ot
holdings datafied below by virue of saction 608(3) oftha | numiber of Sheres It which AGC hasa
Corporations Act 2009 relevant in

Agriang Cansullnls Limiled Adriane Consultants Limbed bas 2 reiovant injamstin 33,210,512 Sharas {raflecting the i
the haldings detailed below by vitue ol secton 6083) of | mumber of Shases hiwhich AGCnasa
ihe Comporations Act 2001 relevart bnlerest

OZ Management LP 07 Management LP h# 3 relevant intessst in he 33,8101 Shaves [refietling e Loal
holdings detaled below by vinue of sechon 8083 of the | number of Shares in which AGC hasa
[ Aet 2001 radavant inla)

{OZ Africa Management GP, LLG 0Z Afica Managemen! G7, ELC has arelovant interest | 33,810,512 Shares (refiading the total
i e holdings dalafed balow by virtua of secton 608(3) | number of Shares ko which AGChasa

S of lhe Comosations Azt 2001 felevant inlerest)

02 Global Special Investments Masler 0Z Globyl Spacial Investments MasierFund, LPhasa | 33,610,512 Shases [reflaciing the tolal

Fum, LP tefevantaterest In # holdings detaled below by vitue | number of Shares in which AGC hasa
of section 6081 of the ons Act 2001 neevant ]

QZ Europe Master Fund, Ltd QZ Ewrrpe Master Fuad, Lid has 2 relevant nlerestin 33,810,512 Shares (rellecting tha il
the hokdings deialled bédow by vitue of secfion 606{3) of | number of Shares ia whith AGChasa
the Comarations Act 2001 ralevant inle

0% Masler Fund, Lid OZ Masler Fund, Lid bas 2 relevant (nlerest in e £10,512 Shates [reflecling the ol
hipkdings dataded balow by virue of secion 8043} ol the | number of Shares in which AGC hasa

relevant inler:

| OZ afiicg Investmants (MDY, L1d

O Afnca invesimenis (MD), Lkt has a refevant intesest

9257810_2
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T tha holdings detaded below by vitue of seglion 608(3) | pumber of Shaves in which AGT hasa
L ol the Corporions Act 2001 talevant interest)
0Z Afiita Imvestments (WE), Lid OF Adrica Investméats (ME), Ltd has areiovant nlorest | 73,810,512 Shases (reflecling the lotot
7 the inlakns detaled below by virtus of section 608(3) | pumber of Shares in which AGG hasa
_ of tha o, A2 2001 relavant
02 Alica Investraents (i, Lid 02 Akiea Ivestments (S1). Lid has avelevant interastin | 33,810,512 Shares {reflecling the tote!
1he holgings datailed belrw by vittue of section 606(3) of | number of Shares in which AGC hasa
ans A1 2001 relovant intetasl)
Alrica Manegement Linited ‘Alica Mansgemcal Liied has & fevant plerestinthe | 33,910,512 Shares (reflecing the lotal
haidings dalalied betow by Vi of section $00(3) of fhe | number of Shares b which AGC hasa
Cormorations Act 2001 relevantinderes)
Alizan Global Capital L LP, AGC hae a relevanlinterest In hesa Shaves, being e | 5,282,117 Shaves
reqistersd oumer of {he Shares (Tollowing setlement of
{s bnsfar of the Shgres). These Shares were
attlired pursuantfo an Agieement ol Sale of Shares
(and Option) daled 18 January 2003 (Sale
Agresment’) faached as Annexure A).
Afican Global Capidlf, LP. AGC holds 2in optien bo acquira 26,528,395 Shares 20,529,395 Bhares
granted (ot ondes the Sale Agreamen] which 5
exertisabia in acoardance with the teams of that
agretenert
4. Datalls of presant reglatered holders
The persang registarcd as holoers of the seayiles refemed bo b paragraph 3 above dre a5 fllows!
Holetér of relevant Registacad halder of Peson enfifed e Class end narher
indeseak seqwibes tegisiered s hakdes () a!ﬁwriﬁ:?_
Adrican Global Capilal |, LP, | Mool Resources (Fiy) L4 Afican Global Capital 1, LB, 5,282,117 Shares
African Giabal Capital], LP. | Mofoll Resaurcas (Piy) Lid Affican Global Capltal L LP, (fH | 15,639,853 Shares
exertises the opion culllaed in
sethon
Altican Global Capital |, LP, Nonktubely Noloysiso Mezwal | Afican Global Capital |, LP. (Flt 5,103,096 Shares
exgrcises e opion oullned in
section 3 above!
Affican Global Capltal , LP, | Nebakha D Molel Alican Global Capital |, LR. (IR ) 7.7B6,446 Sharex
exersises the oplon cullined la
section 3 above)
5. Conslderation
The consideration pald Gor each sefavant bnerest ralamed i In paragraph 3 abave, and acquited i the fourmonihis prior (o the day that (e substantial halder bacame a
substantial boides [s 25 follows:
Hokder of relevant interest | Date of acquisifon Consxoration (9) (Class and number of
Cesh HonCash Securifes
Alvican Global Capial 1, 18 Januzary 2008 USSE, 000,000 - 117 Shaves
LP, - _
Afritan Globa Caplial [, 18.January 2008 USSETAT1 248 - 28526335 Shares
LP. (Vo be paid oaly f he
optien jelemed 1o 3bove &
exercisad, No amountis
payable In respedd of the
grant ol the oplion.)
6. Assoclataz
The easons the persons named in paragrach 3 above gre assodates of the substanlial elder are 35 kilows:
Natne and ACNIARSN (¥ applicable) Nalure of 3ssociation _
Africzan Global Capial1, L. Alican Global Gaplat |, LP. {{AGC"}
Qe-Ziff Capital Management Group LEC Och-Tift Capitsl Management Group LLC s an assocas ol AGC becauss it
exercises contml by vi section 12{2) of the
Qeh2H Holfing Cerparatian nmwmﬁmammaﬂmmnm
conrof by virue of sechion 120230 the: {lans Acl 2001
Tha Sovereign Greup Tha Sovertkyn Group is an associale of AGC bemiuse % exerges contial by
Faliedine Holdings Eimited Patading Hokfings Limited & 20 associale of because il exendses
£ » ol sechion 12/2) ol tha Corporatons Act 20101
Adriano Catgaltants Limsted Aailang Consukants Limiled ks an associale of AGC bewmse it ereitises
Sontrol by vitye afsaction 1242) ofthe Corporations AR 200 |

9267810_2
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OZ Wanagement P

02 Management LP |5 an associale of AGC because itexercises conliad by
virtye af; 122} ef e Co A1 2009

0Z Africa Management GF, LLC

OF Afiica Managemiml GP, LLC Ts an associate of AGC beciuse: it
ises controf bry vithas of sedtion 12(2) of the At 2004

OF Global Special (vestments Master Fund, LP

$Z Global Spesial Investments Master Fund, LPis an assodiate alAGC
because i exentises control by virtua o sadion 12(2) of tha Corporlions Ad
2001

OZ Evrope Mastes Fund, Li is 2n 2ssociate of AGC becavse il exerdses
ol tha Comomfens Ad 2001

0OZ Master Fund, memmomscbg:unm onkol by
Act

OZ Africa (rwestments (MD), Lid fs an associata of AGC because R exertises
Art 2001

%m#rpﬂnarmi of ihe
Alfica lnvasimenks (ME), LI &5 an associale of AGT becaysa it exercises

coniral by vinue of section ofhe Fons Act 2001

OZ Eutope Masier Fund, Lid
conired by viriue of saction 1
(Z Mgster Fund, Ltd
- 2 itz of seetion 12(2) of the:
Oz A&ica Tavestments (MO), Lid
| OZ ASicZ Gvestmenls (ME), Ud
OZ Alfica Investmenls (ST}, Lid

02 Affica Investments (S1), Lid s an assodale of AGC because itexercises
eontred by virtse of secion 12(2) of the rafions At 2001

Alfica Menzgemeng Limlled

Africa Managemant Linited is 30 associats ol AGC bechuse if exerdses
conirol by virtra of seclion 12(2) of tha Cerportions Act 2001

7. Addreszes

The addsessas of persons named in ik form are as follows:

Name Address
Alrican Gighal Gapliat |, LP. \Walkers SPV Limdled, Walker Housa, 87 Mary Streel, Georgs Towm,
Grand C KY1-9002, it lslands

OchZiti Cepital Menagament Group LLG

1208 Qranga Street, n e Clty of Wilminglon, County of New Caslle

Q-2 Hoking Caporaien T209 Qrange Seel, In fie ity of WaTEaguon, Gourty of New Caste

“Tha Boversign Group PQ Bax 170, Churchil Buiding, Fronl Strest, Grand Turk, Turks and
Caicos lgtands

Palladin Holdings Urmited PO Btx 170, Churciul Buiding, Front S¥ect, Grand Tusk, Tuks 2nd
Calcoe lstands

Adrond Consuliants Limiied R4/ Ma, Sulke B, Witkhams Cay 1, P Box 3085, Road 10w, 1010k,

- Briish Vign lelands

OZ Nanagement L Level 39, 3 WesL 57 Suget, New York, New York, 10016

07 Affica Management GP, LLC

Level 38, 3 Was! 57 Steel, New York, New York, 10016

QZ Giobal Speczal Ivestmants Master Fund, LP

T Golgman Sachs (Cayman) Tas!, L1d, Harbaur Cente, P.0.8m

OZ Ewrope Master Fund, L

0OZ Master Flnd, Lid

OZ Afica Invesiments (WD), b

OF Abica Irwvmsimanis (ME), LIt

835, George Town, Grand n klands

oio Galdman Sachs (Cayman) Trsl, Ld, Harbour Cenlre, P.0. Box

805, Gaorye Town, Grand n Istands

oo Goldman Sachs (Caymean) Trust, Lig, Harbour Canve, PO, Box
Bactge Town, Brand klsnds

Walkers SPY [Imiled, Walker House, 87 Mary Street, George Town,

Grand H1M1-5002, Istands

Walkers SPV Limiled, Watker 67 Mary Sucsl, Georme Town,

Grang an KY1-6002, Cayman (slands.

OZ Aktea lvasamants (91), L Walkers SPV Limfled, Walker Houss, 87 Mary Sueet, Gearge 1w,
- Grand Cayman KY1-5002, Caynian stands
Africa Management Limited Dyler Housa, St Juian's Avenua, St Pater Port, Guemsey, GYT1WA
e MR Y
Slgnature
peotoame M, € Loege b\ . @ity Dty hae of M"N‘cz. V‘\Emjgw_,’i‘
_— N e (8101 103 binsked
SNV N/
DIRECTIONS
m il there are 3 nuawer ol substantial holders with Smi2r of (elaled relmvantinterasis (69 @ coporaton and ie telated corparasons, o thy manager and tuslee of

2n eguity tusd), Bie names could be fasuded i an annexsrs (o the fam, [ he felevank nterests of a group of persons are assenfially simiar, hey may bie
fofarred 1 Guoughaut the fom a5  spaciically named group i e mamberzhip of each group, with the names and addresses ol members s dlearly seloul In

paregmph T of tha fom.
@ Ses lhe definilion of *assosiale®In section 9 of the Corporations Act 2001,
fe) See tie defnition of relovank interest” in sacians 608 and §718(7} of the Comparations Ac12001,

8267810 2
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)

The voting shares of a company canstilule one ¢iass Unass dvided into separale dasses,

The latal number of vites altached to 2l the voting shaces i the company orvollng intersts in e scheme (i any) that the persan or 21 associste hias 3 relévant

Inlerest in.

The:person's voles Gaided by the totzs votes m the body cormorale of scheme mullipksd by 100.

include details o

{a) any relgvaal agreement or clher crcumetances by which the relevant inlerast was sequired, I subissclion 5718(4) appiies. 2 copy of any document
safing out the lems of aoy relevard agreement, and @ stalemen by B person giing folt and sccumle detsls of any conbed, scheme o
amangement, st sccompany i [m, gehar wits 2 wiiten stalement cartiiyng this conlract, scheme or aangement; and

®) any quallication of the power of a pareon I 4XeiSse, ¢l the exerisa of, or infizaima the axarsies of, tha valing powers or dispesal of te
sacurities Io which fie relevant interes! relals findicating clearty the particular securities i which the quaification apples),

Sea he definilion of “relsvant agreement” in section 3 of the Coporations Act 2001,

1 the: substanbal holder {5 upable Lo detenyine tha idenlity of the persan (eg if the relevent inlerest ises becavse of an oplon) wille “unknger™,

Details of the consideration mus! thude any and all benefits, maney ang othes, that any person fram whom & relevant intares! was amuired has, or may,
become entitled to receive in reloion lo thal acquisiton. Dedals must ba Inclinted even If the benell ks condianad on tha happening or ndl of 3 contingensy.

Datais rusl be ndlinied of 2y enefit paud on Behalf of the substental holder o is associate in relation 1o the 2cquisitions, evan I My are not pald drecly lo
[he pesson Gom whom tha relevant inlarast was acquired.

32878102
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Annecure A

ARica Manapement Limited oo behall of #salt and Qech-Zif Capits! Management Growp LLC, Qch-Ziff Helding Carporation, The Soveselgn Group, Patading Holdings Limited,
Agrano Consultanls Limited, 07 Managenam L, CZ Afico Mansgement GP, LLT, OZ Globs! Spedial lvesimonts Kaster Fuad, LP, OZ Evrope Maslsr Fund, Lid, OZ
Master Fund, Lid, OZ Alica lnvestmels (M), L1g, 02 Aldea bvestments IE), Lid, 0Z Aliea lavestmenls (ST Ltd and Alican Global Capliat , LP,

This Is Anngsyre A, which nglydes this paga and the following 22 pages, telerred to In Fom 603 Nelice of rifal Substantial Holder
MM}@/
pate {100 0000

9257810_2




22, JAN. 2008 9:17 MALLESONS NO. 50O P 7

Agreement of Sale of Shares (and Option} (“the

Agreement”)

between :

Motjoli Resources {Pty) Ltd

and

Nonkeubela Noloyiso Mazwai

and

Nchakha D Moloi

(together, the “Seliers” and each a “Seller”)

and

African Global Capital |, LP.

(“the Purchaser”)

5>
%
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This agreement is made on /¢ January 2008

Recordal / Transaction

1. The Sellers own 33,810,512 shares listed on the johannesburg
Stock Exchange in Coal of Africa Limited (previously GVM Metals
Limited), a company registered in accordance with the laws of
Australia ("the Company”), in the proportions set out opposite

each Seller’s name in column 2 of Schedule 1.

2. The Sellers hereby sell, and grant an option in respect of, a total
of 33,810,512 shares in the Company to the Purchaser (“the sale

Sharas"),

3.  Of the sale shares, 5,282,117 shares are purchased immediately
by the Purchaser from the Sellers in the proportions set out in
column 3 of schedule 1 upon signature hereof (“the first

tranche”).

4. The balance of the shares, being 28,528,395 shares, will be
purchased (subject to the exercise of the option referred to
below) by the Purchaser from the Selters in the proportions set
out in column 4 of schedule 1 on completion of the due

diligence referred to hereunder (“the second tranche”).

9w
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Purchase Price

-8 The sale shares will be purchased as per the following
determination and shall be payable by the Purchaser to the
Sellers, in respect to the first tranche, in accordance with the
provisions of clause 6 below and, in respect of the second
tranche, in accordance with the provisions of clause 15 below,

and of which:

5.1.  the Purchaser shall pay to the Sellers an aggregate
amount of US$8,000,000 for the purchase of the first
tranche, to be allocated between the Sellers in the
amounts set out opposite each Seller’s name in column

5 of Schedule 1; and

5.2. subject to the exercise of the option referred to in
clause 10 below, the Purchaser shall pay to the Sellers
an aggregate amount of US$47,471,248 for the second
tranche, to be allocated between the Sellers in the
amounis set out opposite each Seller's name in column

6 of Schedule 1.

6.  The sale of the first tranche will be implemented immediately
(not later that five days from the date of signature) upon

signature hereof, as follows:

 w



22. JAN. 2008 9:18 MALLESONS NO.HOO P

6.1. by each Seller instructing its Central Securities
Depository Participant (*CSDP”) in writing to transfer
ownership and membership of its respective proportion
of the first tranche to the Purchaser (or its nominee):

and

6.2.  the Purchaser {or its nominee) instructlng its CSDP in
writing to make payment of the entire purchase price for
the first tranche to the Sellers in accordance with clause

g

all in accordance with the provisions of section 91A of the
Companies Act and in accordance with the normal settlement
procedute in practice in the South African market in terms of the
Rules of the johannesburg Stock Exchange and the STRATE

{Share Transactions Totally Electronic) settlement system.

The Due Diligence

7. Upon signature hereof each Seller will alfow due diligence to be
conducted by the Purchaser in respect of the sale shares and the

Company, for a period of 30 (thirty) days from signature.

4

0



22. JAN. 2008 9:18 MALLESONS NO.B00 P 1

8.  Each Seller will cooperate fully in making reasonably requested
documents and information available to the Purchaser for the
purposes of the due diligence. It is recorded and agreed that
whilst the Company is not a party to this agreement, any
information or documentation requested pursuant to clause 9
below shall be restricted to such information which can be
reasonably obtained by the Sellers and any information which is

in the public domain.

9. The Sellers will cooperate fully in making reasonably regiested
documents and information available to the Purchaser for the

purposes of the due diligence.
The Option

10.  Pursuant 1o the aforementioned due diligence investigation the
Purchaser hereby (subject to clauses 11 and 15 below) is
granted an option (“the option™) to purchase the second tranche

of shares.

11.  After the Purchaser has paid for the first tranche of shares, it
shall have an unconditional and itrevocable option to purchase
the second tranche shares (“the option shares”) for the purchase
price outlined In clause 5.2 above. For the purposes of this

Agreement, references to the “option shares” include any

YW
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additional shares issued in respect of the option shares by way
of capitalisation of profits or reserves and any securities directly
or indirectly representing option shares following any
reorganisation or reconstruction of capital, including a

subdivision or consolidation.

12, This option may be exercised by the Purchaser, in its sole and
absolute discretion, at any time in writing during the due
diligence period (referred to in clause 7 above) and for a period

of 14 (fourteen) days thereafter (“the option period®).

13.  During the option period the Sellers may not sell or encumber

the option shares in any manner whatsoever.

14,  If the Purchaser does not exarcise the option during the option

period, then the option shall lapse.

15, If and when the option is exercised, an agreement of sale wil
come into being and the transfer of the option shares and
payment will take place on the business day following receipt by
the Sellers of the notice of exercise of the option in accordance
with the provisions of clause 38 and in the same mannar as with

the first tranche referrad to in clause 6 above.

Warranties by the Sellers @

W\
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16,

17.

Each Seller warrants in particular on the signature date hereof

that -

16.1. it is the legal and beneficial owner of its respective

proportion of the sale shares;

16.2. the sale shares are not suhject to any encumbrance. For
the purposes of this clause 16.2, encumbrance shall
mean any pledgs, charge, mortgage, option, right of
first refusal, retention of title, derivative, or ather third

party right or security interest of any kind;

16.3. no pre-emption rights apply to the sale shares, or
alternatively, that all or any parties who had pre-
emptive rights or entitlement in respect of the sale
shares have waived such rights prior to the signature of

this Agreement; and

16.4. it is entitled to dispose of its respective proportion of

sale shares to the Purchaser.

Each Seller further warrants to the Purchaser that the warranties
contained in clause 16 above will be true and accurate and not

misleading on each day during the option period.

P.

13

A
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18. Each of the warranties given by the Sellers in clause 16 and 17
are material and shall be a separate warranty and shall in no way
be limited or restricted by reference to or by inference from the

term of any other warranty.

19. Each warranty shall continue and remain in force
notwithstanding the completion of the transactions provided for

in this Agreement.

20.  Each Seller acknowledges that the Purchaser is entering into this
Agreement relying on the warranties given by each Seller in this

Agreement.

Warranties by the Parchaser

21, The Purchaser warrants in favour of the Seilers that on the

signature date hereof:

21.1.  all regulatory approvals and/or legal requirements
required by the Purchaser for purposes of this
transaction and/or funding of the purchase price have

been obtained and disclosed to the Sellers:
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21.2. it has the requisite authority and corporate power to
enter into this Agreement and this Agreement shall not
contravene any applicable laws or any agreements

entered into by it.

22. Each of the warranties given by the Purchaser in clause 21 are
material and shall be a separate warranty and shall in no way be
limited or restricted by reference to or by inference fram the

term of any other warranty.

23. Each warranty shall continue and remain in force
notwithstanding the completion of the transactions provided for

in this Agreement,

24, The Purchaser acknowledges that the Sellers are entering into
this Agreement relying on the warranties given by the Purchaser

in this Agreement.
25. Breach Clause

25.1. [f any Party breaches any provision of this Agreement
and remains in breach for 7 (seven) days (or such longer
period as may be agreed upen between the Parties) after
receipt of written notice from the aggrieved party

requiring it to rectify the breach, the aggrieved party

Qv
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26,

25.2.

MALLESONS NO. 500

10

shall be entitled at its option (and without prejudice 1o

any other rights that it may have at law) -

25.1.1.

25.1.2.

to sue for specific performance of the
defaulting party's obligations under this

Agreement; or

(either as an alternative to a ¢laim in terms of
the previous sub-paragraph or upon the
abandonment of such a claim) to cancel the
sale by notice in writing to the defaulting party
and the other Parties to this Agreement and to
sue for such damages as that party may have

suffered as a rasult of the cancellation,

No Party shall be entitled to cancel this Agreement on

the grounds of a breach of a term or warranty contained

in this Agreement unless it is a material breach of a

material term or warranty which has not been remedied

by the Party in breach after being given notice to remedy

as provided for in this Agreement.

Announcements and Confidentiality

&

16
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1

26.1. Subject to clause 26.2, none of the Parties shall disclose
to any third party (which, for the avoidance of doubt, in
respect of the Purchaser shall not include any party with
an interest directly or indirectly in the Purchaser or any
associated entity of the Purchaser) the fact or
information concerning the conclusion of this
Agreement or the terms of this Agreement without the
prior written consent of the other Parties’ to this
Agreemeﬁt, provided that such consent may not be

unreasonably withheld.

26.2, The provisions of clause 26.1 shall not apply to any
information which is required to be furnished or any
announcement or statement which any of the Parties are
obliged to make, in terms of the Companies Act or any
other faw or enactment in any jurisdiction, the Listing
Requirements of the Australian Securities Exchange, the
JSE Securities Exchange or any other relevant stock
exchange, provided that the Party in question shalil
consult with the other Parties before furnishing such
information or making any such announcement or

statement.

26.3. Each party shail at all times keep in confidence any

confidential information of the other Parties, which it

O )
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may acquire for the purpose of or in connection with
this Agreement, and shall not use or permit the use of

such information to any third party.

26.4. The Parties also agree, subject to clause 26.2 above, to
keep the existence and contents of this Agreement
confidential among themselves, and each Party
accordingly undertakes to the other Parties ot to
disclose the existence or any of the contents of this
Agreement to any third party, without the prior written

consent of the other Parties.

26.5. Each of the Parties shall use theijr reasonable endeavours
to procure that its officers, employees and agents
observe a corresponding obligation of confidence to

that set'out in clauses 26.3 and 26.4 above in relation

to the Parties themselves.
27.  Ne cession, delegation or assignment

Neither the Sellers on the one hand nor the Purchaser on the other
hand shall be entitfed o cede their rights, delegate their obligations or
assign their rights and obligations, hereunder, to any third party

withott the prior written consent of the other party to this Agreement.

%@Q\V\

]
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Nomination

28.1. The Purchaser shall be entitled to nominate an
associated party of it as Purchaser in its stead, in
respect of either the purchase of the first tranche or the

second tranche, provided that:

28.1.1. Such nomination shall take place in writing
within 24 hours of signature of this Agreement
by alf parties (in the case of the purchase of
the first tranche) or on or prior to the date of
exercise of the option (in the case of the

purchase of the second tranche);

28.1.2. The associated party accepts such nomination

in writing.

28.1.3, Such nomination will not in anyway
compromise the {transaction or dilute the
rights of the Seller or delay/prolong the
settlement time as per clause 6 of this

Agreement.

28.2. In any event, and notwithstanding such nomination, the

Purchaser hereby binds itself as surety and co-principal

A W
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debtor with the associated party for the due and
punctual performance of all the obligations of such

nominated party arising from the Agreement,
29, Remedies

Subject to the provisions of clause 25, no remedy conferred by this
Agreement is intended to be exclusive of any other remedy which is
otherwise available at Jaw, by statute or otherwise. Each remedy shall
be cumulative and in addition to every other remedy given hereunder
or now or hereafter existing at law, by statute or otherwise. The
alection of any one or mare remedy by any of the Parties shall not
constitute a waiver by such party of the right to pursue any other

remedy.

30, Severance
If any provision of this Agreement, which is not material to its efficacy
as a whole is rendered void, illegal or unenforceable in any respect

under any law, the validity, legality and enforceabkility of the remaining

provisions shall not in any way be affected or impaired thereby.

31. Entire contract

0 W



22. JAN. 2008 9:20 MALLESONS NO. 500

32.

35,

15

This Agreement contains all the provisions agreed on by the
parties with regard to the subject matter of the Agreement and
the parties waive the right to rely on any alleged provision not

contained in the Agreement.

No representations

No party may rely on any representation, which allegedly
induyced that party to enter into this Agreement, unless the

representation is recorded in this Agreement.

No variations

No contract varying, adding to, deleting from, novating or
cancelling this Agreement, and no waiver of any right under this
Agreement, hor any pactum deé non petendo, shall be effective
unless reduced to writing and signed by or on behalf of the

parties

34. Counterparts

This Agreement may be signed in any number of counterparts, all of

which taken together shall constitute one and the same instrument.

Any Party may enter into this Agreement by signing any such

tounterpart.

J

P N

1
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35. GCoverning Law

The validity of this Agreement, its interpretation, the respective rights
and obligations of the Parties and all other matters arising in any way
out of it or its expiration or earlier termination for any reason shall be

determined in accordance with the laws of South Africa.

36. Indulgence

If a party at any time breaches any of that party's obligations

under this Agreement, any of the other parties: —

36.1. May at any time after that breach exercise any right that
became exercisable directly or indirectly as a result of
the breach, unless the aggrieved party has expressly

elected in writing not to exercise the right;

36.2. Shall not be estopped (i.e. precluded) from exercising
the aggrieved party's rights arising out of that breach,
despite the fact that the aggrieved party may have
elected or agreed on one or more previous occasions

not to exercise the rights arising out of the same or any

%

similar breach or breaches.
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37. Miscellaneous

37.1, Supercession of any prior arrangements -~ This
Agreement supersedes all prior arrangements,
undertakings and understandings, including suspensive
conditions between the parties whether tacit, oral,

written or otherwise.

37.2. Co-operation - The parties undertake to co-operate
and consult with one another in good faith in the taking
of all such steps as may be open to them and necessary

for the maintenance of the import of this Agreement.

37.3. If a legal entity, partnership, joint venture or trustees of
a Trust is a party or surety or otherwise concerned with
this Agreement, any person signing as a representative
or trustee or on behalf of any of the aforesaid, such

person or sighatory warrants his/her authority.

38. Notices and Domicile

38.1. Giving of notices

38.1.7. Any written notice (other than one sent by

telefax) in connection with this Agreement

A 1
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shall be addressed to the domicifium citandi et
executandi selected by the party to whom the
notice is addressed, pursuant to clause 38.2
below. No notice shall be sent by ordinary
mail, and all notices shall either be sent by
registered mail or by fax or by courier or be

delivered by hand.

38.1.2. The notice shall be deemed to have been duly

given :

38.1.2,1. on delivery, if delivered

to the party’s physical

address;

38.1.2.2. on dispatch, if sent to
the party's then telefax
number.

38.2. Addresses

38.2.1. The parties choose the following physical
addresses at which documents in legal
proceedings in  connection with  this

Agreement may be served (i.e. their domicilia

Q)@ A

citandi et executand)) :
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38.2.1.1. Motjoli Resources (Pty)
Lidd: 6%  Floor, 11
Diagonal Street,
Johannesburg, 2001, Fax
[011] 838 4201

38.2.1.2. Nonkgubela Noloviso
Mazwai: 6% Floor, 11
Diagenal Street,
Johanneshurg, 2001, Fax
[011] 838 4201

38.2.1.3, Nchakha D Moloi: 6%
Floor, 11 Diagonal Street,
Johannesburg, 2001, Fax
[0711] 838 4201

38.2.1.4. Purchaser: Africa
Management Limited c/o
Ogier House, St julian’s
Avenue, St Peter Port,
Guernsey GY1 TWA, Fax:
+44 1481 721575

3

D W
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38.2.2. A party may change that party’s address for

this purpose to another physical address hy

notice in writing to the other party.

SIGNED by )
on behalf of )
Motjoli Resources (Pty) Lid )

SIGNED by )
Nonkqubela Noloyiso Mazwal )

SIGNED by )
Nchakha D Moloi )

)
SIGNED by )

African Global Capital I, LP, )
(by its general partner Africa

Management Limited)

SIGNATURE: @

NAME: T\LD m’\dk'g-,&@/ 2eeg

,.l % :
Y .
SIGNATURE: I !'%ZW/:

nave:__ M NV Mezunt

SIGNATURE: @ {

i
b

NAME: @ (Tl
ﬁ-—pm / 2,05

SIGNATURE: C Q/L-
D
NAME: C G&N\&“‘f

1[0l {2e-s -
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38.2.2. A party may change that party’s address for
this purpose to another physical address by

notice in writing to the other party.

SIGNED by ) SIGNATURE:

on behalf of )
Motjoli Resources (Pty) Lid ) NAME:

SIGNED by ) SIGNATURE:

Nonkqubela Noloyiso Mazwai )

) NAME
SIGNED by ) SIGNATURE:
Nchakha D Mol )
) NAME:
!
SIGNED by ) SIGNATU !

African Global Capital I, L.P. ) NAME: B’ﬁl C/ {/bf—iﬂf

(by its general partner Africa Dir & D"’W‘

Management Limited) % <ok lk‘ s Je,y,w'l’ [antted, -
[B J Muuj AR
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Schedule 1
(1) 2} (3) 4) (5) (6)
Seller Sale first option | first tranche second
Shares tranche shares | consideration tranche
shares (USS) consideration
(US$)
Motjoli 20920970 | 5282117 | 15638853 | 8000000 26023051
Resources
(Pty) Ltd
Nonkqubela | 5103096 |0 5103096 |0 8491551.7
Noloyiso
Mazwai
Nchakha D |7786446 |0 7786446 |0 125856646
Moloi




