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Form 603

Corporations Act 2001
Section 6713

Notice of initial substantial holder

Name

To Company Name/Scheme

ACN/ARSN

1. Details of substantial holder (1)

ACNIARSN

The helder became a substantial hoider on

2. Details of voting power

The total number of votes aftached to all the votin
(2) had a relevant interest (

NOBLE MINERAL RESOURCES LIMITED

124 893 465

RESOLUTE MINING LIMITED

097 088 689

24/10/2012

g shares in the company or voting interests in the scheme that the substantial holder or an associate
3)in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4)

Number of securities Person's votes (5}

Voling power (6)

Ordinary shares

131,098,260

131,099,200

16.99%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became
a substantial holder are as follows:

Holder of relevant interest

Nature of relevant interest (7)

Class and number of secutities

Resolute Mining Limited

Pursuant to section 638(8) of the
Corporations Act 2001 as a result of
the execution of the Share Sale
Agreements in Annexures A-G

131,099,200 ordinary shares

4, Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant interest

Persaon entitled to be

Registered holder of securities
registered as holder (8)

Class and number of
securities

Wei An Developments Limited | Wei An Developments Limited | Wel An Developments Limited | 49,099,200 ordinary
shares
Sino Portfolio International Sino Portfolio International Sine Portfolio International 40,000,000 ordinary
Limited Limited Limited shares
Gold Resources Limited Unknown Gold Resources Limited 26,000,000 ordinary
shares
Dai Wen Qing Unknown Dai Wen Qing 6,000,000 ordinary
shares
Perfect Action Limited and ABN Amro Clearing Sydney Perfect Action Limiled 3,000,000 ordinary
Nominees Pty Limited shares
Aim Resources Investments ABN Amro Clearing Sydney Aim Resources Investments 3,000,000 ordinary
Limited Nominees Ply Limited Limited shares
Charles Whitflield Charles Whitfield Charles Whitfield 4,000,000 ordinary

shares
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'{.5. Conslderation
“The consideration paid for each relevant interast referred to In paragraph 3 above, and acquived in the four months prior to the day that the substantial
holder became a substanilal holder is as follows:
Holder of relevant interest Date of acquisition Conslderation {9} Class and number of
securities
Cash | Non-cash
- Resolute Mining Limited T 24/10/2012 N/A 10,824,033 131,095,200 Ordinary
: Resclute Sharas
Ordinary Shares
6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as foflows:
1 Name and ACN/ARSN {if applicable) .Nature of association
NIA
7. Addresses
The addresses of perscns named in this form are as follows:
Name Address
Resoclute Mining Limited 4th Floor, BGC Centre, 28 The Esplanade, Perth WA 6000
| Stgrature -
.| print name Paler Sullivan Capacily. Managing Director

1' sign here

Date .26/10/2012

DIRECTIONS

4
&

@

if there are number of substantiat holders with similar or retated inlereslis (eg a corporation and its related corporations, or the manager and

(1
trustes of an equity frust), the namas could be included in an annexure to the form,. If the relevant interests of a group of persons are
essentially similar, they may be referred to throughout the form as a specifically named group in the membership of each group, with the
names and addresses of members is clearly set out in paragraph 7 of the form.

{2) See the definition-of “associate” in seclion 9 of the Corporations Act 2001,

{3) Sea the definltion of “relevant Interast” in sections 608 and 6178(7) of the Corporations Act 2001,

The voting shares of a company conslitute one class unlass divided inio separate classes.

The total number of votes attached {o all the voling shares in the company or voting intarests in the scheme (if any) that he person or an
associate has a relevant interest in.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100,

nclude details of:
(a) any relevant agreement or other ¢ircumstances by which the relevant interest was acquited, I subsection 67 1B{4) appfies, a

copy of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate
etails of any contract, scheme or arrangement, must accompany this form, together with a writlen statément certifying this

contract, scheme or arrangement; and




26/10 2012 FRI 11:02 FAX 61 8 9211 3690 Hardy Bowen Lawyers f]o04d/144

(b} any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or
disposal of the securities to which the refevant interest relates (indicating clearly the particular securities 1o which the
qualification applies).

See the definition of "relevant agreement” in seclion 9 of the Corporations Act 2001.

(8) If the substantial holder is unable to determine the identity of the persen (eg if the relevant inlerest arises because of an aption) write
“unknown".
{9) Details of the consideration must include any and all benefits, meney and other, that any person from whom a relevant interest was acquired

has, or may become entitled to receive in reation to that acquisition. Detaits must be included even if the benefil is conditional on the
happening or nol of a contingency. Details must be incfuded of any benefit paid on behalf of the substantial holder or its associate in
relation to the acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.
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This is Annexure A of 19 pages referred to in the Form 603 — Notice of Initial Substantial Holder
Dated 26 October 2012

Peter Sulfivan
Managing Director
Resolute Mining Limited
(ACN 097 088 689)

Annexure A Cover:docx
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Share Sale Agreement

Wei An Developments Limited
Vendor

Resolute Mining Limited
Purchaser

HARDYBOWEN
LAWY LS
Lovel 1, 28 Ord Street, West Pepth 6005
PO Box 1364, Wene Perth WA 6RT2
Teb 4+ 61 8 0211 3600 Fax + 61 % 9211 3690
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This Share Sale and Purchase Agreement is made this

Partios The person whos# détails appear in Part 1 of Schedule 3 (Vendor}

and

Resolute Mining Limited ACN 097 088 689 of 4th Floor, BGC Centre, 28
The Esplanadi, Perth, Western Australia, 8000 {Purchaser)

Recitals
A, Wendor is the beneficial ownor of the Sale Shares.
B, Vendor has agteed to sell and Purchaser has agreed 1o buy the Sale Shares on the

terms of this Agreement.

This Agreement provides

1. Definitions and Interpretation

1.1 Detinitions
I this Agreement the following terms shall bear the following mesnings.
Agreement means this agresment as variod from fime tos. time by the Partios;
Associate had the meaning given in sections 12 and 15 of the Corporations Acl,

ASX muans ASX Limiled (ABMN 6 Q08 G246 £81) and, where the context permits, the
Australian Securities Exchange operated by ASX Limited,

Authorisation includes:

{a) any consent, registration, filing. agresment, notice of fon-ahjestion,
notarisation, cartificate, licence. approval, permit, authority or exemplinn from,
by or with a Governmeant Agency, and

(b} in retation to anything which 8 Government Agency may prohihit or restrict
within a specmc period, the axpiry. nf that period without intervention or action
of notice of intended intervention of astion;

Business Day means a day on which banks are open for business in Perth, Western
Austialia, excluding a Saturday, Sunday or a public haliday:

Cleansing Notice has the meaning given in clause 5 3{e);
Company means Noble Minerai Resources Limited ACN 124 853 455,

Company Notice means the notice of general maeling of the Company dated 2
{ctober 2012 which was sent 1o the Shargholders.

Completion means completion of the sale and purchase of the Sale Shares under
clause 5,

Complétion Date means the date on which Completion occurs,

SIA6H7 1 o
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Gonsideration Shares maans the number of Purchaser Shores spacified i Fan 3 of
Schedule 3,

Corporations Act means the Corporations Act 2009 {Gth),;

Dollars, A% and § means the lawiul cwrrency of the Cominonwoalth of Austratia
Oty maans any stame, raosaction or regsiration duly or simdar charge imposerd by
any Government Agency and includes any ideres!, fine; penalty. charge or other

amount imposed in respact of the above;

Encumbrance means an interest or powear!

(e rsserved o over an interest iy any assel; of
ik created or othanyise arising in or aves any interest in any asset under a bift of

sale; morigage, charge, lien, piedgs, frust or power,

by way of security for the p,symom of sodebl any olber monstary plligation or the
performance uhmy niism nblwlmn qnu includes any agrasment in grant or tieale by
o thr stbove, but gxcluges iens arising dry the sredinary sourse of busimess by vperation
ot faw and title retenting in wupmﬁ stack i Hmde

£nd Date maeans the el wnnja i 3 piardhe after the Execution Dafe or sueh nthoy
fate ngreed in wiiling by the Parties;

Execntion Date maans the date th;s Agreement i axecuted by the Purchaser,

Financing Proposal means Purchaser's offér lo underwrite the Notes Issue and
guarantes the investec Advance or any plherarangerments @l of which are on terms
and conditions that sre acceptable o Puaichasen

General Meeting means the Company's general meating 10 be held on 31 October
2012 orany adjournment of thal mesting;

Government. Agehcy migEnsg any govérnmem orgovernmental, administrative,
muﬂmary fiscal or ;uducsal m}riy deparimem «commzss:an authority, tribunal, agEncy or
entity in any pan of the world, '

lnve%mc Advanca meany a ‘urg?wr Gmwam y ol "QSQEQ{}GQ,'QGO 1o the Company
under the Investes Faciity; '

lnvestec Facility means the amended and Restated Project ), ©oan Facility Agreement
{PF LA) dated 28 Jung 2010 between (amon 4; Qghpm} Investe G Liank Limited {as Ac;em

and Lender) and ( eniral Afrcan Gcﬂd {ih ana Armnifed @a amunded by First Amending
Anrsementio the PLEA dated B December 2 VSRR

Listing Rules means ii';gz'-iésxmg ftes aﬁ'_ﬁ,;’-}i;):f

Note lssue . means a pi.m,mer:i and proqata nondenounceable offer of convertible
notes to gligible Sharenolders to saise upio ASES,000,000;

Official List means the official fist of ASX,
Party means 3 parly o s Agreement and Parties means both of tham

Purchaser Share means a fully paid ordinary share in the capital of Purchaser,

Purchaser's Warranties means the wamantes and representations in Schedule 2;
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Related Corporation means a related body corporate as ihal expression is defined in
tha Corporations Act;

Sale Share means the number of Shares speciied in Part 2 of Schedule 3
Securities has the meaning given in the Corporations Act,

Settlement Rules means the settiement and aperating rnules of ABX Settlement Piy
[ armitesy;

Share means a fully paid ordinary share in the capital of the Company,
Shar_eho!der meaans lthe r'tegif;;%ered holder of a Share:

Third Party means a person other than §3-u§cha5s9r orits Related Corporations;
Trading Day has the meaning giver: in the Seitlement Rules;

Vendor's Warranticsi_ means the warr_aniias 'and representations i_r)"S::‘heduEte 1
Warrantios maans the Purchassr's Warrantios -and.the,‘\mndor_':; Warranties
Zhongrun has the mesning given in the Lompany Nptice;

Zhougrun Placement has the meaning given in the Sompuny Motice: and

Zhongrun Placomunt Agreement means the agreement that wag oxeouted by Hho
Company-and Zhongrun 10 evidence the 7hnnr;run Placermen|.

1.2 Interpretation

in this Agresment:

{a} headings and bold iype are for canvanience anly ard da not affect the
interpretation of this agreement and, unless the context otherwise requires:

i words impoﬁ_fﬂg ihe singular include the plural and vice versa;

{c} other pans of speech and grammatical forms of Ao or phrase defined in

ihis agreement have 3 corresponding meaning,

{dy an expression. importing a natural persen includes. any company, partnership,
joint venlure, agsociation, corpomhnn or oiher bcdy corporate and any
Govemmam Agency;

{21 a referance 1o any thing (including, but ot imited 1o, any 'r'.ig';h':_) includes a pan
of that thing: '

H a reference 10 any legiglation includes any rhange to, consolidation o
!ep!acemcnt ot il, whether passed Dy the same-of anbther: taﬁvernmem
Agency with iugal powerto-do so; and-any de!eqamd mq:alahon or
proclamation msshied under i;

{u} a reference oo document mrmdm aﬂ amendments or supplements 1o, or
raplacements of novations of, that decument;

{ny a reference 1o a parly fo a document includes that party’s successors and
permitted assigns;

AT 4 pe
523552 gl
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g b construed atversely 1o a panty solely
ponsible for the preparation of this

i) e provision of this agréeemant wi
the groun: thuatdhe party was #os
agraement of that provision

{ areference 10 an agreement olher than this agreement Inchitdes an
underiaking, deed, agreament of legally enforceable atrangement o
understanding whether or not in wiiting,

(ki a reference 1o a gocument includes any agreement 10 wriling, or any
cemtficate, notice, instrumaornt of othir documens of any kind:

Hi a referance o g “caim inchides any claim of cause of action and wheather
made at law, in equily o Unders statute;

{rm) unless otherwise stated “including” means “ncluding but not imited to" and
“include” and "includes” have corasponding meanings; and

{n) where the day on or by which any thing is 10 be done is not a Business Day.
that hing must be dore on or by the next Business Day

2.1

2.3

Agreement to Sell and Buy the Sale Shares

Sale and purchase

Purchaser agrees 1o huy from; vt\mmr and Yendor agaees to sell to Purchaser the Sale
Shares Trae from sl Bncumbrances, any secunty of third party inferest In eonsidetation
farthe issue of the Consideration Shares and on the terms and condilions ol this
Agresment, o

Associated rights

sfendormust sell the Sale Shares together with all rights atlached 16 them on the
Execution Date.

Title and risk

Title to and nisk in the Sale Shares pass 1o Purchaser on Completion.

31

Conditions for Completion
Conditions
Tne Parlies” obligations to complete ihe sale and purchass of tha Sale Shares do not

become binding LN sach of the following conditions has been satisfied (or waived in
accordance with clause 3 ")

{a) Zhongrin Placement Agreement ceasing fo be of any force or effect;
{by resotistion 3§ in the Company Hotice nol e considerad or passed at the

General Mpeling,

25} the {mmzﬁshy sxecuting binding documeniation 1o give alfect {o and implement
ihe Financing Proposal and

{d) the Company netissuing of dgrasmg to lssaee any Securities 1.
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{1 Zhongrun or 15 Assoctales or Related Corporations including {without
fmitation) ali of the Secufities contermplated by the Zhongrun
Plagement; or

(i} any Third Pady save and excep! fof the Securines referred 10 in
resolutions 2, 3.4 ard 5 of the Company Notice.

Waiver.

The conditions in clause 3.1 are zach for the benefit of Purchaser may only be waived
by Prirchaser,

Cut-off

£

{bj

date
if.any condition in clause 3.1
{} becomes incapable of being salisfied: or

(i} 16 not satisfied or waiver {in-accordance with clause 3.2) on or beforé
the End Linte,

Furchasel o Vm';dof may,-if notin breach of this Agrosmoent, lemnnate this

Agrwmwl by wiillen notice to the oilier.

O termination thin Agreement Tias no urther foree o pHect and neithers
Purchaser nor Vendor is iahle to the piher pxcept under clause 7.

Period before Completion

this Sale

Frine 1o Complation vendor is enttled 10 exercise all voting and-oiher rights altaching 1o

Shares,

5.1

532

5.3

Completion

Date for Completion

Compietion witl take place on the date which 157 Business: Lays afterthe satisfaction
orwaer {m accordante with clause 3 “*i of all the, conditions in clauses 3 h(a} to-3.1(c}
{inciugive}, al Putchaser’s offices, uniess othenwise agreed by the Parties.:

'Vér_xd_or‘s -_lekiugatiom; at Completion

At Completion, Vendor must.

fa)

)

il Wendor holds the Sale Shares in ils own name give Purchaser an
mstrumem of mnsfw of the Bale Share» i rﬂgzsxmme Yarm i favour of
Puitchaser o fls nominees whmh has been duly executed by Vendor, or

it V(aﬂdar hokis the Sate Shams Hsfrmqh A nominge, give Purchaser and that
nominee an executed, srmvomble dirgction (in a form sallbfacmry 10
Purchaser) 10 transfer the Sale f:ahmm 10 Purrhasm of iis nominees,

Purchaser’s obligations at Completion

Al Qumplétiam Purchaser must

22002 1 ddogy

£]013/144
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54

LM
(5.0 )

{a) tngie the Consideration ‘;'th.fc‘»'* ¢ Wendor free of any Zncumbranse or other
thirgd party fahts and in accordance vilh afl applicable lows:

{tn} issue @ holdmg statement 1o Vendor in relation 10 the Consideration Shares,

{o) ensure thal within 3 Trading Days of the issue of the Consideration Shares,
approval has been given fot official guolation onthe Officiat List of the
Consideration Shares conditional only on the usual conditions required by
ABX;

{ed) sign all dozuments and do all acts and things Gncluding as required of il by
ABX) to ensure that the Considerat W Shares are granted official quotation by
ASE within the penod required by ,m g, and

(&) rrmnedialely ssue a nobon to ABX 1? at eomplies with sections 708A(5)e} and
TOBAG) of the Carporatmm\ Act (Cleansing Netice) or if the Cleansing
Notice for any reason Is not. eﬁ&ahw to ensure that an offer for sale of the
(:Uﬂ-‘.afdf’!diloﬁ Shares toes nol reguire du{:iosum then Purchaser must no
fater than thirty 130) days after 1he date of issue of the Consideration Shares
lodge with ASIC a prospectus prepased in ammdanre with the Corporations
Act and o all sueh ihings necestary o sahsly section 7URA(11) of the
Lo potations Al

Interdependenca

The r@nuim:’nmém of cliuses 5.2 and 5.3 g mtmdg«zpendem and must be carried ouw
contempoaraninusly ol {,mnpiutmn No deli vely or-pavment wiil he deemed o have
been made until all deliveries and payments have been made,

Completion

Complslon 5 laken 1o have sooyned whenpach Party Bias perfoaned all it obkgations
vnder this clausa &

6.1

Warranties

Wendor's Warranties

fay Vendor gives the Vendor's Warranties in favour of Purchaser on the date of
this Agresment and.on the Completion Date

i} Vendor does nol give any warranties of ﬁ“p"fz"séﬁ’a%mﬂb {o Purchaser excep
e Vendor's Warmmm and all othier representations and warranties {other
than the Purchaser's Wareantips which are given by Purchaser) arg excluded
o the maximuony exient permitted by law,

(¢} Vandor- zwknowledgea that Purchaser has entered into this Agreement.in
reliance on the Vendor's Warranties.

{d) Purchaser acknowiedges. and sgraes hat:
i any statement, "‘epm*ﬁ:ma%teﬂ term, conduct swairanty, condition,

nr@;gsl‘,g oranderlaking. van, ;m;swﬂ o agreed 1o by Wandor
o7 any TeEprEseEnt aim« ot aﬂmbu_af‘a&*nﬂaf ANy paior negotiation,
arrangement, undersianding, MIScuUssion, Lorespondence o
agreement has no Gffect except to the extent exprassly set out in thas
Agrecment, and '

£]014/144



26/10 2012 FRI 11:09

FAX 61 8 9211 3690 Hardy Bowen Lawyers

(i)

gxcept for the Vendor's Warranties, no-other statement;
representation or olher candust of Verdor or any representative of
adviser of Yendor has been relled on by Purchaser or has induced o
influenced Purchasor to enter into this Agreement.

6.2 Purchaser's Warranties
{a1) Purchaser gives the Purchaser's Warranties in favour of Vendor on thr date of
this Agreement and on the Complelien Date,
{hj Purchaser goes nol give any warranties or- reyre%ematmns lo Vendor except
the Purchaser's Wmmmm uhd all othey reprceantauanb and. warmnhm {other
than the Vendor's Warranties w hich-are given by Vendar) are excluded fo the
maximun extent permitied by faw.
() Puichaser acknowledges that Veridor has entered into this Agreement in
rafiance b the Purghaser's Warianties:
{dd} “Vﬁndor.'écknbw}ecﬁ!ges and AGIeas that,
fi} ary - ssatement mpwwmahnn e, conguct, wanﬂn?y sondition,
Promise o um%priakmg made, given, implied or syroed fo by
Purchaser or Aany. reprawmmwv neadvisarof Purchaser inany prior
negotiation, aran Ji mont, unuwbtanqu disruﬁhm
mmzs,pc;'mvnw or ggfeemant nas no eifect except to the stent
pxpressly set out in this Agreament ang
{H ixcept for the Purchaser's Wanrnliss, no ‘wiher statemant,
representation ﬁr ather conduct of Durgimser Qrany rﬁpmimm'mvp o
adviser of Purchases has deen religd on by Vendor or has induced or
influenced Yenddr o gnler into this Agrasment.
7. AﬂﬂQﬁﬂCE_ﬂ’!Eﬂtﬁ
74 Confidentiality:and announcements
Subject o clausas 7.2 and 7.3 no Parly may disclose the pmwsmns of this Agreement
or the-ferms on which the Sale Shares are sold without the prior written consent of the
other. Pdrty
7.2 Legal requirements
A Party may disclose anyihing in respect of this Agreement as required by:
(&) s.applicat_s_i,e faw,; of
{t) “any recognised stock exchange on which the Shares-are listed.
7.3 Disclosure to officers and protessional advisers

522592 1 tues

A Party may disclose anything in respect of his Agreement or the ferms of the sale of

Um Sale Shares tothe officers, umplovees enwt:am auvisers #nd financiers of that
pauy and is Relah"d Corpma%mns bist it must dse its best sndeavours to ensure all
matters disclosed are kept confidential,

£]015/144
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8.1

8.2

Duties, costs and expenses
Duties

Parchaser must pay any Duly in respast of the execution, delvery and performance of
inis Agreamant and any agreemant of document eniered inte of signed under this
Agreamdni.

Cost{s and expenses

(&) Subject {o clause 8.4, each Fady must pay its own costs and expenses in
respect of the negotiatien, poparation, axecution, telivery and registration of
;é}is‘ Agrecrnent and any ot agresment o7 désument entered into o signed
under this Agreemant.

i Ay achon 16 be taken by Purchaser or Vendor in performing its obligations
under this Agreement must be taken al its own oost and expense uniess

otherwise provided in this Agreement.

2
-

9.2

SR Y gacx

GST
Dyafinitions
imothis nlaise &

GST means goods and services wax or 5:%_::)“{14‘ valug added ax devied or imposed i
Australiy under he BT law or oiherwiis on g Supoly,

GBST Act means A Mew Tax System (Coods anid Servicas Tax) Act 1689 (b
¥

GST law has the same meanitg as i the B8 AL and
Tax Invoice includes any document or record ireated Dy the Commissioner of Taxation
as a tax mvoice or as a document entiling a recipient o an input tx credil.

Words used in this clause § which have a defined meaming indthe G8T law have the
same meaning as in the G5T faw unigss the context indicates otherwise,

GST

(2 Unless eapressly included, the congideration for any supply under or i
connection with this Agreement does not inchade 65T,

{b} Tothe gxtent thal any supply made under or in cannegtion with this
Agreemantis a taxable supply, the recipient must pay, in addition {o the
consideration provided under tis Agreementfor thal supply {unless i
axpressly moludes GET) an amount (addtional amount) equsl to the amount
of that sonsiderstion {or s O8T exclusive market value) miltiplied by the rate
at.which GST is imposed in respect of the supply. The recipient mus! pay the
agditional amount at the same time as the consideration to which it s
referable,

() Whenever an adjustment event ncours in relation 1o any tazable suppiy o
which clause 8.2{5) apples.

{ix the supplier inust detenmine the amount ¢f the GET component of the
consideration payable, and

f1016/144
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i)

it the GST componeni of that consideralion differs from the amount
praviously paid. the ameunt of the difference must be paid by,
refunded to or creditad to the recipient, as appheable.

9.3 Tax invoices
The supplier mustissue a Tax involce lo the recipient of & supply to which vlause 9.2
applies no later than 7 days Iollowmq payment of the GST inclusive consideration for
that- supply under thist clause

9.4 Reaimbursements
If either Party is entifled under this Agleﬁmem 16 be reéimbursed or indemnified by the
other Party for @ cost or expense incuirad in mnnecﬁmn with this-Agreement, the
reimbursement of indemmnity payment must not include any 55 T.component of tha cost
orexpense 10 the extent that the cost by expense i5 the cc»n%idemhon for a.creditable
acquisition made by the Paty being rexnbursed o indemnified, or by its representative
member.

10. General

10.1  Notices
{m) Any nolice of other commurnication i u;l'wénc; put notlimilog 1o, SNy requesl,

*

&

52,

3 doux

demand, nonsent o1 approval, 10 or by 8 Panty to this Agreement.

{h

i)

)

migst be in fogible, Wuhng and in £ nqii'm nddressad as shown below:

{A) if 1o Vendor
Agtddress PO, Rox 997, Oftshere incorparalions
Cenire
Road Town Torfola
British Virgin islands
{5} if to Purchaser
Address: Level 4, 28 The Esplanade
PERTH WA 6000
Altardion: M Peter Sullivan
Emiai: contracts manager@rmi.com.au

of a8 specified 0 the sender by any '??a!?iy by Hotice;

where the sender is & comp‘any must be axgnad by an officet o
under the common seal of the sender;

is regarded as baing given by the sender and recéived by the
addressen!

{A) if by delvery in person, when delivered 1o 1he addresses;

{B) i by post, 2 Business Days from and including the date of
nostage, of

£]017/144
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10.2

10.2

10.4

10.5

10.6

ERG0E Yoy

i upnn receipt by the sonder of amad confiimalion of eeeip nf
the email by the recipient of the emall, in which event it will
be deamed received 85 at the time and date of tranamission
of such confirnwation {in the case of i beaing seni by semail)

bt i the delivery or recelpt is on 2 day which is not g Busingss Day
oris after 4.00 pm {addressee’s ime) it is regarded as recewved at
.00 am on the following Business Day, and

{Ivy can be teliag on by the addresses and the addresses is not Hable
any other person for any consequences of that reliance if the
addresses beleves it 1o be penuing, coirect and authorised by he
sengder.

(&) tr this clause 1001, reference to 4 addresses scludes a refarance 1o an
addressee's officers, agenis of employans,

Governing law and jurisdiction
{@} This Agreement is governaed by the laws of Western Ausiraliz,

{b Eah Parly irevocably submils lo the non-exclusive jusisdiction of the courts
of Western Asstralia

Prohibition or anforceability

{a) 'Hny pmvibmn of orthe anpia{ ation of any prowsm" of, this Agreement which
is prohibited Inany jusisdiclion s, 1 that jursdiflion, meffective only 1o the
extent of that probibiGor,

E2y] Any provision of, o h_L aupisri,\zlmn of any provision of this Agrﬁ-emm: which
isvoid, Hegal or unetforcaable in any jurisdiction does notaffact the validity,
-!&qailty or enforcenbility of that pmwsmn in any.other jurisdiction or of the
femam.nq zm:w:s;oas ot thig h(‘ﬂ‘t’!ﬂ{,m i ihat 5 ar'v oiher junsdiction,

{6) The application of this ciause 10,3 is not hmsted by-any othet provigion of tis
Agraement in relation 10 BRVEL ﬁb;i;ty-pm vition o enforceabilily.

Waivers

(&) Any waiver 1 alection in jolation 1o 8 provision of or & right or remedy arising
under this Agreeinent must be in wiiling and signed by the Party granting the
Ndw_t,?u

ik A failure of detay inexarcise, or partial exercise. of a nght, power, authority,

*scmhon of rameady ariging from abraach of br iiafaulz under this Agreement,
Goes nol tesult ina walvir of fhat uqm powe*r authcmy discretion.or remedy,

Variation
Avatiation of any term of this Agreement must be v witing and signed by the Panies.

Non-merger and survival of Warranties

() Neithar the Warranties nar any other provision of 1his Agreemant merges on
Completion
) The Warrantias suvive Dompletion,
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10.7

10.8

10.9

10.10

1041

52502 1 doox

Further assurances

Each Party must do all things hecessary 10 give full effect to this Agreement and the
{ransactions contemptsted by this Agreement.

Third party rights

No parson othar than Bgrchaser and Vendor has of is intended 1o have any right,
power of Temedy or derives or is intended o derlve any penefit under this Ajresment

Entire agreement

This Agreement embodies the enlire agreemen between the Parties with respect to
the subject matter of this Agreement anid supersedes any prior negotiation,
”arram;emem mdom.andmg of agreement with respact 1o the subject matte! of any
term of this Agreement,

Assignment

A Party may net assign its rights or. obligations under this Agreement withoul the
chnse Of the other Party.

Countarparts

{3 This A\ JILUH}EI‘;{ may be executud in any numbﬁr of counterparts and by the

' parties on separate r,::usxtefpar,.,, Each counterpart exasuted and geliverod
by & Party constitutes the agreement of ihal Party, but subjectto the condition
pracedant that no Farty'is bound by any such counterpan untilall Parties have
exeruled snd delivered a counterpan

{h} A Party may egxe{:uis:} and deliver.a counterpatlof this Agrgement eitherby:

{0 it orifs solicitors gﬁggl’s;sg physical delivery of its pxeculed couniemarn
to alf.other Parlies; o

{u) itor s, sohmwr@ gving notice i ils execilion of s counterparn to sl
other ’r’arhw by fax or electronic mail message.

(A 1o whichis attached a copy ora printable glectionic image of
1he whole: of ihe cmmierpar‘ m somuch.ofitas 15 necessary
to identify it and establish that it has heen executed; and

(e which states ihat such fax or glactronic mail message
constitutes dal: w;ry ot the countarpart ag'its agreement.

) *‘Vhe:za this Agreament is syaculed and geli ve{mx in counterpars, its date is
1aken io be e date on whlc h the fast of the Pames 10 g0 50 exacules and
delivers a- counterparl and upon, I}at gvent. all suuh counterparts taken
together are deemed 1o constitute pne nstrumed.

[£]1019/144
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Schedile 1 - Vendor's Warrantles

Shares
{z) Title
Vendor s the tegal owner of the Sale Shates (o entitled to be registered as
the legat owner of the Sale Shaes) which are free of sl Encumbrances and
other dhard party nghts,
{h Lonsents
Af Completion, Yendorwill be able to self and transfer the Sale Shares withou
the consent of any other parson and free of any pra-empbive rights or nghls of
first refusal,
{c) Fully paid
The Sole Sharas are fully paid nne no money i3 owing in respect of them,
Authority of Yendor
Ly Avthorisations
Vendor has token el necessary action 0 Aulhonse the execution, delivary and
norformarnice of His Agroement in gosoidance with its torms
1) FPower (n sell
Viender has full power to enter inte and.pedonm its obhgatons under thiy
Agreement
{3 No legal impediment
The execution, delivery and perdormante by Veodor of this Agraement comply
wilh:
n the Corporations Act
(i) the consfitution or ofier constituant documents of Vender, and
{hi} any Encumbrance which s bingding on Vendor,
Solvency
{ar) Nodiquidation or winding up
Vendor has not gone o figutation or passed a winding up resolution of
received a deragistration notice under section 807AB or applied for
geregistration under sechion BD1AA of the Corporations Act,
)] Mo petition
No petition or other progess for winding up has been presented or hreatened
againal Vendor and there are no dircumstances wuistifying such a patiipn of
other process,
i Mo writ of sxecution
3,
E\
12 u
‘\':

(f1020/144
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No wiit of execution has issued agains! Vendor,

{d) MNo receiver

No receiver or receiver and manager of any pant of the undenaking or assets
of Vendor has been appointed.

-

J—

ar
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7i

Schedule 2 ~ Purchaser's Warranties

Purchaser authorised

Purchaser has t2ken alt necessary acton {o Authonse the execubon. dehvery and
perdormance of this Agreement In accordance with ifs terms,

Power to buy

Furchaser has full power to entar into and parionm e obligalions undsr this Agreemant
and can o so without the cansant of any other person,

No legal impediment

The execytion, delivery and perommance by Purchaser of this Agreemernd comply withe

fd) the: Corporations Aot
{e! the constitution or other constituant documents of Purchasas ant
{fy any Encumbrance which {s binding on Purchasar,

ko Hgutdation or winding up

Porchase: has not gone nle iguidation of passed g winding up resciubon or recewved a
deregistabon notes under sectinn B0 1AA wr upphied for deregistration under 501AR of
the Corporations Act

Mo petition

Mo pehtion or olher process for wanding up has been pregented or threatened agamst
Purchasaer and lhere aré no circumstances justilying such & peblion or other precess,

No writ of execution
N writ of exgoution has issued against Purchaser
No recelver

Mo recsiver or receiver and manager of any part of the undertaking or assels of
Purchaser has been appointed
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Schedule 3 -~ Vendor, Sale Shares and Consideration Shares

Part 1 - Vendor

Wei An Developments Limited

PO Box 857, Offshore Incorporations Centrs
Road Town Tortola

Bratish Virgin Islands

Part 2 -~ Number of Sale Shares

49,089,200 Sale Shares

Part 3 ~ Consideration Shares (for all of the Sale Shares)

4091800 Consideralion Shares

i
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Exscuted s an agresment.

Executed by Wel Ar Usvelopments )
Limilted in sccordance with the lews of H
fis cauntry of imrp@raﬁm: }
) }
“Eynelure of Secretaryelier Diesion
Nmmk of f)ll!.!ﬁ()f iy lﬂﬁ. e ’ Nﬁm@ OIf 3@(‘-‘1‘ ‘ﬁ QETWDH’I&F Diirector mn ng

Evecwtod by Resoluts Minlng Limbed )
(ACN 087 0BY 68%) In nocordencs wlih )
seciion 127 of the Corporabions Act, )

ndin,

Signgturg of f}lr@czc:r “Signatare of Seperetatyrother Dhisctor

IR, b7 /44{5.[0A/ e s Suuvae

Wems of Director in full Name of Secritarylother Director in full
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This is Annexure B of 19 pages referred to in the Form 603 ~ Notice of Initial Substantial Holder

Dated 26 October 2012

Peter Sullivan
Managing Director
Resolute Mining Limited
(ACN 097 088 689)

Annexure B Cover.doox
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Share Sale Agreement

Sino Portfolio Internationat Limited
Vendor

Resoiute Mining Limited
Purchaser

HARDY+«BOWLEN
LAWYIHRY
Level 1, 28 Ord Soreet, West Perth 6005
0 Box 1364, West Perth WA 6872
Tel + 61 £921) 3600 Fax 4 61 8 9211 3650
Our Ref - MPB:SDG: 120355

§22603_1 doox
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This Share Sale and Purchase Agreement i made this o2

Parties The person whose details appear in Part 1 of Schedule 3 (Vendor}

and

Resolute Mining Limited ACN 097 088 689 of 4th Floor, BGC Centre, 28
The Esplanade, Parth, Western Australia, 8000 {Purchaser)

Recitals
A Vendor is the beneficial pwner of the Sale Shares.
B3 Vendor has agread 1o sell and Purchaser has agreed to buy the Sale Shares on the

terms of this Agreement,

This Agreement provides

1. Definitions and Interpretation

1.1 Dafinitions
i this Agreement the following lerms shall bear the following meanings:
Agraemant means this agrasment s vaned om time Lo time by the Farties,
Assoctate had the meaning given i1 sestions 12 and 15 of the Corporations Act,

ASX means ASX Limiled (ARN B8 D08 624 801} and, where the contaxd pormits, 1
fustration Securities Exchange tpoinsed by ASX Limited,

Authorisation includes:

{a} any consent, registration, filing, agreement, nolice of non-obyection,
notasisation. cerificate, ko Bnoe, apprg}val pe=r'nx. autharity of exemphon from,
by of with 2 Government Agency; and

(b in relation fo-anylhing which & Government Agency may prohibit or restrict
within a spacdic period, sho expiry of that period without intervention or action
or IlDth{’ ‘of intended interveniion or action;

Business Day medrm a day on which banks are open for business in Perh, Western
Australia, éxcluding a ﬂturd‘ay, ‘aunday ar ' public holiday!

Cleansing Notice has the meaning given in clause 5.3(e).
Company means Neble Mineral Resources Uimiled ADN 124 BQ3 4RE;

Company Notice means the notices of general mesating of the Company dated 2
Ciclober 2012 which was sent o the S '!i.”"’hﬁg‘:j@f.:

Completion means complation of the sale and purchase of the Sale Shines under
clause 5;

Completion Date maans e date on wiich Completion ocous;

RN RS T
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Consideration Shares means the number of Purchaser Shares spoesified in Par 3 of
Sehedule &

Corporations Act means the Corporations Act 2001 (Cth),
Dollars, A% and $ means the lawiul currensy of the Comimonwealthy of Australia;

Dty means any stamp, transaclion o registration duty or simitlar charge imposed by
any Governmert Agency and includes any interest, fing, pf:.rnaliy. charge or olher
amount imposed in respect of the above,

Encumbrance miedng an inlfras! of power
{a resarved in o7 over an interast i oy assel; or

(b} created orotherwise arnsing In or over any.nierest in any asset ander a il of
sale, morlgage, chargs, lien, piedge, trust or powser,

by way of secwrity for the payment of 8 del, any other monetary obligation or the

performance.of any offwr obligation dnd acludes any agreement 16 grant or create any

f ihe :JU{J‘JL., i:»u\._mciudws iié’lS answm in the mdmarg course of Bosinnss by operation
{law andg titie retentinn in respoct of stock iy bede:

End Date means the dafewhich s 3 mondhy sften the Execubon Date or such other
date agread in witing by the Farbes,

Execution Pate meani the date Dis Agreement is exectitad by the Purchaser,;
Flnancing Proposal maeans Purchasor s offer to unﬁe__rv;q@i&ih& Motes Jssue and
gquaraniei: e nvesleo Advance o afy slher sriangements afl of which ate on terms

and condibons Ml are acceptzbbe 16 Purchaser,

General Maeting means the Company's general mesting (o be neld on 31 Gonbe
2012 or any adiolrnment of that meeting:

Government Agency means any governmen of gavernmental, administrative,
ronetary, fiscal orjudicial body, depastment, commission.authorily tribunal, agency or
entity i any part of the world;

Investec Adyance MEINS 8 !uﬂ hier drawiow of Lf‘-‘:IJ?"} 000000 10 the Company
under the {nvestec Facility,

| nvestgc:Faﬁltity means the amendsd and Restated rrf‘j{acz Loan Facility Agreemant
{PFLA) dated 28 Jine 2010 batwesn (among others) Invesien Bank Limited (a5 Agent
‘and Lender) and Lr»ntzai mnca'a im;{ii hana Limited as amended by Fist Amending
Agreementio ;hge.PLFA dated 6 December 20171

Listing Rules means the isting 1ules of ASX,

Note Issue méans a placement and proaata noh-renounceable offer of ponvenlible
notes 1o eligible Shareholders {o raise up 1o A585.000,000.

Oficial List mesns the'official st of ASY;
Farty reans a pary o inis Agreement and Parties means both of theny,
Purchaser Share means a fully paid ordinary share in the capial of Purchaser,

Purchaser's Warrantios means the wamrantios ang representations in Schedule 2;

T AT
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1.2

LR iy &

Related Corporation means a related body corporale as hat axpression is defined in
the Corporations Act

Sale Share means the number of Shares specified in Part 2 of Schedule 3
Securities has ihe meaning given in the Corporations Act)

Settlement Rules means the setilement and operating niles of ASX Settlemant Pty
I lmited;

Share means a fully paid ordinary share in the capital of the-Company.
Shareholder means the ragistered holder of 3 Bhare;

Third Party means a person otherthan Purehager or i{s_Retamd Corporations;
Trading Day has the meaning given in the Setflement Rules,

Vendor's Warranties means the warranties and representations in Schedule 1
Warranties meany the Purchaser’s Warranties and the Vendor's Warranlies;
Zhongrun hag thiz meamng yivenin the f ampany Noton

Zhongrun Platement has the mea;‘z?ﬂg givertin the Sompany Molics and

Zhongrun PlacemantAgroement means thé agresment thal wags execulad by the
Company aud fhunqrun to evidance the Fhongrun Placemant,

Interpretation

by fHus Agrasment,

{a) headings. and bold type are for convenienee anly and do not aflect the
interpretation of this agwemem and, unless the context ofherwise requires:

foi words importing the singular includis the plural and vice versa;

{C) other parts of speech and grammiatical forms of a word or.phrase defined’in

this @greement have f:.mr{espondmg MEANNG,

{dy an expression ampur%mz; & ﬂamrai person includes any company, partnership,
joiri veniure, association, ¢ oor ;:;ﬂra“az aor D ther body corporate and any
Government Agency,

{e} a reference o any thing {including, but not limited to, any oght} includes a part
of that ng

{h a referpnceio any legisiation ncludes any change 1o, nonsolidavan of
replacement of i, whether pasqeaﬁ ny fhe same Of anothar Qovemmgm
Agency with: leqat powar 16 do'so, and any delegated fegiskation or
prociamalion ssued unciu i

e areferpnce toa am,umtml H'lClUd&b all amendments or supplements to, or
repltatemen nls or novations of. thal document;

i) a réference to a party 1o a document includes that pary's successors and
permified assigns;
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i) no provisien of 1his agreement will be constiied adversely to a panty solely oo
the ground hat the ;mrw was responsible for the preparabion of this
agreement o that provision,

i) a reference to an agreement other than this agreement includes an
undertaking, deert. agreement of legalty enforceable arrangement of
pnderstanding whether or notinwriting,

(m} s reference 1o & docurment includes any agreementin wiiling, or any
certificate, notica, insirument or olhar document of any kind,

{E} areterence {6 a “claim® includes any claim or cause of aclion and whether
made at law, i equity or unded statute;

) unless otherwaise stated, “including” means "nchiding bt not imited 107 3nd
“nclude” and “inpludes” have corteiponding maanings! and

{in) where the day on or by which any 1hing is lo be done is not a Business Day,
that thing musi ba done on or by the next Business Dy

2.1

2.2

2.3

Agreement to Sell and Buy the Sale Shares

Sale and purchases
Purchaser agrees o buy from Vendor and Vendoragrees 10 32110 Purchaser the Sale

Shares fren fronm oll Foagurminances, any Secasrfty ar third panty interest in considealion
!m the issue of the Consideration Shares and nn hes terms a6 onditions of this

Agregmehl.

Associated rights

Yendor must sell the Sale Shares togatherwith alf rights sttached to them on the
Execution Date.

Title and risk

Tithe fo and risk in the $ale Shares pass 1o Purshaser on Complation

3.4

Conditions for Completion

Conditions

The Panties"obligations 10 nompigte the sale and purchase of the Sale Shares do not
become binding urdd sach of the following condiions has bean satisiied {or waived m

accordance with olauss 2.0)0
{a Zhongrun Placement Agreement ceasing io be of any force or effect;
£l resolution 6 in the Company Notice 1ot be considered or passed at the

General Meating,

the Finanomg Proposal and

éddy the Company nol MsuUmg or Sgieemg 10 issue any Secunties to

{i the Company #xeciting binding documeniation w give effest to and implement

[£]1032/144
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{i5 Zhongrun of fis Assotalas or Relaled Lorporalions including {without
l_imumtmn; all of the Securities contemplated by the Zhongrun
Placemant, or

{ii} any Third 1 “W save angd faxr(*;}t for the Seourities referred to in
resolutions 2,3 4 and 5 of the Company Notice.

The conditons in ciause 3.1 are each for the benefit of Purchaser may only be waived
by Furchaser.

Cut-off date

P
Y
{3

It ary congition in clause 3.1
{1 becomes incapable of heing satisfied; or

{ii} is 0ot satisfied or waived (in accordance with clanse 3.23 on or before
the Und Date,

Purchaser br Yendor may, #f not inhreach of this. Agreemont, toominate this

Agroeiment by wrillen notice o D otiwr,

Oiytenmination, this Agreement has no further fores or affortand neither
Purchaser nor Vendor is liable tn the other pxeept unde plause 7

Period before Completion

Paint to Completion Vendor is entitted to exercise all voting snd othiy vights atiaching o
the Sale Shares,

5.1

5.2

5.3

r"”‘“i}f 10500

Completion

Date for Completion

Cormpletion will take place on the dale which 15 2 Busingss Dayu after the satisfaction
or waiver (in accordance. wiith « iause Zyolal m conditions in clauses 3.1 {&) 1o 3.1{c)
finclusivel, at Purchasad’s bifices, Lmie% ptharwise agreed by the Parties.

Vendor's obligations at Completion

Al Completion, Vendor must:

{8}

{b)

i Vendor holds the Sale Shares in its own name, give Purchaser an
ﬂstmmerm iranster of ‘the Salé Shates in regssrrabie form in favour of
Purchaser ar g nominees which has, been duly exacuted by ‘/endor of

if Vendar émid*‘; e Sale Sharea through a nominee, give Purcnase:f and that
Nominee-an ‘exectied, IF!@VO(‘BHE} direction {in3 form 5atis1€ic£0fy 1o

‘-?’urrhaser} o) uamie: the ‘%aie Shares to F’urcha\m orils nominees,

Purchaser's obligations at Completion

At Completion, Purchaser must:

[£]1033/144
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{A} smaue Ihe Donsceaton Shares o Vendor free of sny Encumbrance or otfier
third party rights and n aecardanes with all apphcable inws,

(b} issue a holding staternent o Vendor in relation (o e Considaration Shares;

(o) ersure thal within 3 Trading Days of the issue of the Consideration Shares,

approval has been given for offictal gquotation on the Officiat List of the
Consideration Shares conddional only on the usual conditions reauired by
AEX;

(ed} sign sl Jecuments and go all acts and ih nas gncluding as required of o by
ASX) 1o ensurg hal the Consideration Shares are granied official guotation by
ASX wrihin the penpd required iy © fause: and

{e} immediately issue a notice to ASX that complies with sec tions 708A(5)e) and
708A(G) of theLorporalions Act (Cmansing Notigce) nr, il the Cleansing
Notice for any reason s not effective (o ensure that an offer for sale of the
'l,m;md(;sahon Shares does notl r('qlme disclogure, then Purchaser must no
laler than thirdy (30} days after the date of issue of tw Consideration Shares
ledae with ASIC 7 prospectus ;Jw;mfrwi in ,.\,Lmdmcr‘ with the Corporations
Antand duall such tungs necessary 10 sabsty sechon 708A{TT} of the
Corporstions Act

54 Interdependonco.
Thu requiremenis of clavses 5.2 and 5.3 are inler dependent and must be carmed out

sontempuansuusly at Completion, No delivery or payment will be deamed 1o have:
been made until-all deliveries and paymoents have heen made.

55 Completion

Completion is 1aken (o have ocourred when o ach Parly has perfomed il its obligations
under this cluse §

6. Warranties

6.1 Vendor's Warranties

{a) vendor gives the Vendor's Warranties in {avour of Purchaser on the date of
this Agresment and on the Completion Date,

{5 Vendor gdoas not give any wartanties of reprasaniations 1o Furchaser except
the Verddor's Warranties and all othe:, representations and warranties {other
than the Purchaser's Warranties which are given by Pyrchaser) are excluted
to the maximum extent permitted by law.

() Vendor acknowledges that Purchaser has entered info s Agreement in
reliance on the Vendor's Warranties,

(d) Purchaser scknowledges and agress hat

any statement. 1epresela 1, mm conduct waranty, condilion.

QISR O undefiaking s s,m given, imphe o afresd o by Vendol
ar any tepresentative of adviser of Vendor m aly. prior negoliation,
arrangement, understanding. discussion, cotrespondence of
dgreament has no effzol except fo the extent expressly sef out inthis
Agresment, and

s
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(i except for the Vendor's Watranties, no other statement,
:epraseman{m or gither conduct of Vendar orany reprasentative of
adviser of Vendor has been ralied on by | Purchaser of has induced or
influenced Purchaser 1o enter into this Agreerment,

6.2 Purchaser's Warranties
{:m3} Purchasergives the Purchasers Warranties in favour of Ventior on the dale of
this Agreemeni and on the Compleban Date.
ihj Purchaser does hot give any warranties of representations 1o Vendor except
the Purchases’s Warranties and ail other reprewn!atsuns and warranties {other
than thie Vendor's Warranties w hich are given by Yendor) are excluded o the
maxirrham extent permmad by law,
i) ?"-’L,lm?‘naéef acknowledges that Vendor has enterad intp {his Agreement in
feliance on the Purchaser's Warranties.
(4} wendor ackncwiedges and agrees that:
] any stm‘meni fiiprme; dation, jerm, conduct waranty, condition,
promise or underaking made, given, implied or agreed to'by
Purchaser or.any repiesentaliviz. or adviser of Purchaser in any-priof
np{;mmlim) anaugamem understanqu discusgion,
{,unuspgnuencg ot aqropmfﬁm has o ellec gxcepl io ihe axtant
axprossly “;f‘[ oul i dhis Agwmnem and
it} excapt for the Purg Imw: s Wanranties; no other-stalemaent,
representation or ulher conduct of Purchiser or any supresentative or
avisar of Purchaser nas bean relied on by Ven dor of ias induced of
m.luemed Vendor to enter inte this Agxwmen?
7. Announcements
7.1 Confidentiality and announcemenis
Subject to tlavses 7.2 and 7.3 N0 Party may disclose the PIOVISIONS of ihis Agresment
o he lerms or which the Sate Shares are sold without ihe pricr written consent of the
cther Party.
7.2 1.egal regquirements
A Party may disclose anything in respact of this .tfi.greemehz a5 required by
{a applicable law, or
{n} any recognised.stock @xchange on which the Shares are listed.
7.3 Disclosure to officers and professional advisers

A Party may isclose’ “aryihin 3 in respact of this Agresmentof the 1erms of the sate of
he Sale Shares 1o the dificers, employees, consullants, advisers and Iinanciers of that
party: md its Reialed C‘or;mratmm bt it muxt (56 its best andeavaurs 1o ensure all
matlers disclosed are kepl confidential.

[£]1035/144
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8.1

8.2

Duties, costs and expenses

Duties

Purchaser must pay any Duty i respect of the execubon. detivery and performatice ol
ths'-, Agreement and any agreement or document entered intes or signed under this
Agregmend,

Costs and oxpenses

{2k} Subiect to clayse 5.1, each Porty must pay H8 own £0s18 and expenses in

respect of ihe :mg_otmm;n_: preparatian, sxecution, delvery and regisiration of
this Agreement and any other agreement or document entersd into or signad
under this Agreement,

{hj Any action 1o e taken by Purchaser.or Vendor in performing its obligations
under this Agreement must be taken 2t its own oot and expense unless
cthorwyise provided in this Agraement,

9.2

JHdprx

GST

Debinhions
inthis elauso §

GST means goods and sarvices lax or similar valte addod Lix levied of imposed in
Australia under the OET law or otherwise on @ supply.

GST Act noans A New Tax System (Gnads ang Services Tax) Act 1088 (Clh),
GST iaw has the same meaning 48 5 the GST Ac an

Tax Involce includes any document ar-record treated by the Commissioner of Taxation
a5 @ tax invoice 0ras o document entitling 2 recipient 10 an mpud tax credit

Words used in this clause 9 which have a defingd meaning in'the GST law have the
same meaning as in the (8T bw unless the contexlindicates otherwise,

GST

{a) Uniess expressly included, the consideration for any supply under or in
connection witl this Agraement does not include GST.

it To the exten that any a;.nwiv made under oy in connection with this
Agreement is a taxabla supply  the mc;p fent s st pay, in addiion o the
consideration prouided yrder this Agrmnwn tfor that supply {unless it
expressly includes GSThan amount (additional amoum’; equal to the amount
of that consideration {or 15 58T exclusive marke! value) mu Biplied by the rate
al which GST s impased in respeoi of the supply. The r(ﬁup!s;*t must pay the
additional amount ai the same time as the consiterafion to which i is
referablo.

{c) whenover an adimstmend svent occurs in retation {0 any taxable supply {o
which clauge B.2(b) applies!

] the supplier must determing the amount of the GET component of the
consideration payable; and

[£]1036/144
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9.3

9.4

(i if the G5T component of thal r;onside_sraiien differs from the amount
previously paid, the amount of {he difference musi e paid by,
refundad to or credited tio the recipient. as applicable,

Tax invoices

The suppher must issue a Tax Invoice to the recipient of a supply 1o which clause 8.2
applies no kater than 7 dayb f{)i[owmq payment of the GET Inclusive consideration for
that supply under thal cluse

Reimbursements

if either Party is entitled under this Agreement (o be reimbursed orindemnified by the
other Par‘y for a Cost or EXpENse | incured in connection with this Agepement, the
reimbursement or indemnity payment must nol melude any GST.compenent of the cos!
of expense o the extent thal the cost or expense is-the consideration for a creditable
acquisition made b Y. the Party being reimbtirsed or mdemmheci of by its repraseniative
fnembar,

10.

101

BE2HGI 100X

General

Notices

14} Any notite o0 oihe sommydnication *ﬂﬂumm, bul 1ot hmided to any request,
demand, consent-or approval, te pr by o Party lo i $ Adreament

(i) must be in Jegible writing and in Eri_g!_is_h addressed as shown below,
(A i ) Vengor
Arddriss P, Box 57, Offshome lisorporations
Cenye

foad Town Tortols
British Virgin lslands

{133 if 1o Purchaser
Address Level 4,28 Thie Esplanade
PERTH WA B000
Attantion, W Peter Sullivan
Emait contracts.manager@rml.com.au

of as spetified 10 tha sen der Eﬁy any Party by nofice:

{if where the sender is a company, must be signed by an officer or
under the common seal of the sender;

{ii) s regardcsd f1s baing gwen py the sender and received by the
addressan:

{3 if by delivery in person, when delivargd 1o the addressee,

{13 if by post, 3 Business Days from and including the date of
postage; of

[£]1037/144
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10.2

10.3

10.4

10.5

10.6

e £ 1)
LRino?

bdoek

{3y upon recent by the sender of amail confimation of receipt of
the emall by he recipient of the email, i which event it will
bo deemed recedved as gl the time acd date of fransmission
of such confirmution {0 the case of it bang sent by amail),

bul if the delivery or feceipt 5 on 2 day whieh 5 not a Business Day
o s after 4.60 pn {,mﬁdmmm. s ime) it s regarded as recoived ot
4 00 am on the following Business Day, and

{iv) wan be rehed on by the addressee and the addressea 1s not Hiabie 1o
any other person for any consequences of that refiance if the
adoresses believes £ 10 be genuing, corect and authotised by the
sander,

{13} fri this ciause 1001, reference 10 an addressee inciudes a reference 1o an
addressee's officers, agents or employees,

Governing law and jurisdiction
{3} This Agreement z". governed by the laws of Waestern Mu,a!raha

{9 '—'31‘!1 Parly revecably subimils to fhe nor-exclusive junsdiction of the courls
Kestern Aushialin

Prohibition or enforceability

{a) Any provision of, of the appiic atiun of any pravision of, ks Agreement which
i5 pmhfb;*ed in any ;umuu Loy 18, i that jurisdiclion, ineflective only to the
extent of that prohbsion.

i Aty provision of, of ihe application of any provison ol this Agreement whict
5 woid, iltegal or unerrorceadle in any juiisdichun does not affect the validity
jegality ot (‘Uf()lbbdblil{y of that.provision i any other jusisdiction or of the
remaining provisiens of this Agreement in that of any other junsdiction.

{c) The application of this clause 10,3 is.nol timited by any other provision of this
Agreement i relation 1o severabiifly prohibition orenforcesabslity,

Waivers

{a) Any waiver or-election W relaton 1o a provision o or a night or remedy asing
under this Agreement must be in writing and signed by the Parly granting the:
YRS

(L} A failure or defay in exerise, o ;mmai exeroive, of @ righl, power, authority.

discretion ar remedy afising from & breach of &0 default under this Agreemeant.
does notTesullin a waiver of that fight, power, authority, discretion or remedy,

Variation
A vanation of any term of this Agreemant must be inwiting and Signed by the Parties.
Non-merger and survival of Warranties

{a) Meitrer the Warranties nor any other provision of Has Agreement merges on
Completion,

{b) The Warranties survive Complation,
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10.7

10.8

10.9

16.10

10,11

BR2SRE 1 donw

Further assurances

£ach Farty must do all things necessary o give hull effect lo this Agresment and the
ransaciions contemplated by this Agreement,

Third party rights

Mo person other than Purchaser and Vendos has o 15 ntanded (6 have any nght,
power 0f remedy or derves or s inlended 1o defve any banefit under this Agreemaent,

Entire agreemaent

This Agreement embodias the entire agreement betwean the Parlies with respec! to
the subject matier of this Agreement and supersedes any prior negotiation,
arrangement, understanding of agresment with respect 1o the subject matter of any
term of this Agreement,

Assignment

A Party may not 9ssign s rights of obligatiens under this Agreement without the
congen of e other Pany

Counterparts

(@ Thig Agreéement may be exocited in sy numbe ol counterpans and by the

_parties on separate pounterparis. kach geunterpart execuied and delivered
by a Party conslibiles the agreement of that Parly, bt subject to the condition
precodent thal no Party is nound hy iy such coulterpart until all Parfies have
execulnd and delivered s counterpar

by A Tranty may exeute and deliver.a counterpan af this Agreement either by

W A orits -‘;,'oh'c‘zmrs \f;‘-:ff{?f{}t:iﬂg physical delivery of #ts executed counterpar
io all other Partigs; or

(i) itorits salictors giving notice-of its execution of its counterpart to al
other Padies by fax or glectronic mallt message:

(A 1o which is sftached s copy ora printable glestronic image of
the whole nf the sounierpart or 50 much of it as is necessary
to'identify it and establish that it has been executed, and

{8 which states that such fax or dleciromic mal message
ronstiutis defivery of the counterpar as its agreement,

(€ Whare this Agreement is ixecuted and delivered in counterpasts, its date 15
taken 1o be the date snowhich the fastof the Parties to do 50 execiutes and
delivers a ;a:t:':_umi;afpa'ri and uporthal event allsueh z_:ountef;:ar?s {aken
fogether are deemed to constitute one instrument,
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Schedule 1~ Vendor's Watrantios

Tithe

Vendos is the legal owner of the Sale Shares (or entifted 0 be registered as
the legal owner of the Sale Shares) wiich are free of all Eacumbrances and
ather third party rights.

Consents

At Completion, Vendor will be able 1o sell and ransfer the Sale Shaies withoit
the consent of sny oiher persen and free of any pre-emplive fAghts of rights of
first refusal

Filiy pani

The Sale Shares are lly paid snd no morsay s owing it respact of them

Authority of Vendor

{u1}) Authorisatinns
Vendor has taken all necessary action (o Authonse the execition, delvery and
perdormance of us Agroeranl i accordancs with #5 lanmy,

{i) Power o sell
Yendor has full power 1o enter into and perdacnts obligations undes fhes
Agresment

) o legal impediment
The execution, delivery and performance by Vendor of this Agrasment comply
with:
{iy e Corporalions Act
{in the conshitution or other constituent documents of Vendor, and
{ii) any Encumbrance which is bindmg.an Vendor,

Solvency

{a) No hguidabion onwinding up
YVendor bas not gone into figuidation or passed 2 winding up resclution or
received a deragistration notice under seition GUIAD of applied for
deregistration under section 80144 of the Corporations Act.

(b} No petition
No petition or other process for winding up has been presenfed of theatened
anainst Vendor and there are ne circumstances justilying such a petition or
other process.

(¢} Ho wiit of execution

£]040/144
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No wril of execition hasissued against Vendor,
No regeiver

No recedver of receiver and manager ¢f any part of the undertaking or assets
of Vendor has been appomted,

!
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Schedula 2 -~ Purchaser's Warranties

Purchaser authorised

Purchaser has taken all necassary action o Authonse the weaciion, detivery and
performance of this Agreement It accordance wWith s terms,

Powor (o buy

Purchaser has full powes 1o enfer inlo and pertorm ids obigations unde this Agraement
and can do so witheUt the consent of any other persorn.

No legal impediment

The execution, delivery and performance by Purchasar of us Agreement comply with’
H =) 4]

() the Corporations Act;
{e) the constiulion or other eonstituent document of Purchaser, and
{f) any Encenbrance winch i3 binding on Puchaser

No liquidation or winding up

Puirehaser has not gooe ol Houidation or passed o winding s resclution o received &
daregistration nolice under section BNTAA ar spphod for deregstration under GOIAR of
{he Comporations Act

Mo petition

No petiton o1 other process for winding up has been prosenied o threatened againgt
Purchaser and thens are ne ciroumstances justifying such s palion or viher process.

No writ of execution
Mo writ of execution has ssusd apainst Purchasern
No receiver

No receiver of receiver and manager of any parl of the undertaking or assets of
Purchaser has Deon appainied,
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Schedule 3 — Vendor, Sate Shares and Consideration Shares
Part 1~ Vendor
Sino Porffolio International Limited
Foom 2103, Fook Lee Commercial Cenlie
Town Place. No 33 Lockharl Read
Wanchai, Hong Kong
Part 2 - Numbaor of Sale Shares

A0 (00,000 Sale Shares

Part 3 - Consideration Shares {for all of the Sale Shares)
3.333.333 Consideration Shares
|
5‘
g’;
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\ .

Executed as an agreament.

; N ) ‘\"N o b . % . .
S };3“7‘)\;;[ Vi /."345’fj"£./ i’jl "-5"4*’-’{,&»1') el i /{/}’ff‘ﬂﬁf}’lﬂff?1\,.'7‘;6_23-/“‘3’1'?{ 2:3' ﬂ, @13{3& NN
L Y h 7 ;"{ .

Executed by Sino Partfollo
International Limited in accordance with
the laws of ite country of incorporation;

N

Signeture of Secrataty/other Diractor

ANCHELA_CHEAL

Name of Director in Tl “Hame of Sacratery/other Dinector in full

Executed by Resolute Mining Limited
(ACN DET 088 688) in accordance with
saction 127 of the Corporafions Act:

e T e T

Sigratute of Sevretatiotner Direclor

Sipnature of Director

for#t, BT fasioy Ve atC folLivan]

Name of Direcior In full Name bf Secretaryiother Director in full
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This is Annexure C of 19 pages referred to in the Form 603 — Notice of Initial Substantial Holder

; Dated 26 October 2012

Peter Sullivan
Managing Director
Resolute Mining Limited
(ACN 097 088 689)

Annexure G Cover.docx
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Share Sale Agreement

Gold Resources Lid
Vendor

Resolute Mining Limited
Purchaser

HARDY«BOWEN
LAWY ERS
Level 1, 28 Ovd Strect, West Pertl 6003
PO Box 1364, West Perth WA 6872
Tef + 61 8 9211 3600 Fax 4+ 61 8 0211 3690
Our Rel = MPB:SDG: 120355

S22605 % .dooy




26/10 2012 FRI 11:28 FaxX 61 § 9211 3690 Hardy Bowen Lawyers

Clatse

Wendors Warmanties .

Table of Cantents

Page No

Definitions and lnterpretaﬂon.,.., e etetreeeeaeatesrebsansiabarsear e b snaen e eabe i st srsrarapanenren ]
Defintions. ..o, TUUPTRPOPTTO FRTTPRUOON e e verereen PRI e 1
Intorpretation L. O P S P OU NPT PPRTR RN RO PU RO PTTOISPIN s

Agreement to Sell and Buy the Sale Shares............ rierersenessrrres sosneenaeraravisserned
Sale and purchaeefl
ASSOmIAter HGBLS .o

Tithe and risk............

Conditions for Complotion.....co oo e
Condiions ...

e B R R R e R L R LA

CoEOI LAY oo eseeee s et et ee e e
Period before Complation ..o ORI .

Completton......cinne e s viaE R rar bR RA R (p e e e R SRS R SRR AL bR A R0 00
Date for Cumpietlon.,.... e e e e B
Vﬂndnrs obligations ol { .nrnpiehnn TR
Purrh.aaera obhgdhunh cslLumplullon!...,..,,., B PRIV TIPSR 5
JHEIA@RBNOBNCE . 1ovocvirimsirisesr s i v 3]
ComPIBtioN .o et e emap e s st ee s O

T PR R LR R untnnlllnlurn%n’*‘

WATTANTIBS waureesiosiisatsmmmrimstsmrririscsasamn s oraritasasss s argmiassressdrsssnces

Pufchaser's Warranties. ...

AN OUIICEIMIBIIES f1yrarhrehnssirrsstsissbonens s samsrs bes thsss R apasie A a AT S s
Confidentiality and a‘nnbun_ce_miams;
Lagal requirements ..., : '
Disclosure to officers. and pro‘f:

Duties, costs and expenses
Duties ..o, ST ST OSNP PP PUPILIN U UPUOP PR O O
Costs-and expenses

oot 90

i:lﬁflmilons.‘., ........ et e e s T RO PTPRT PR UOPN

Re;mbwsemems...; ......... e e R

BRIIBTAL cromosesesvssiossssssessesborernisiorstniness inptarsaressristonimassnssssssasasrapsrssinsarasnssanessesresd

'mncs-s 9

(aovemmc; hw anr:};ur %(;tc‘fum USROS PURPUUURPRRRORRIR 1
Prohibition orenmfcaabilny.m.,.\,( Ry TSR U OO SNPUUUPPRR,
WVBIVETS s vneciimrincen et e s 0T
Vanation ....... b e
Non-merger anci bl]f\!!'\.’di of W’lrmmlc.w.m.,,,, ............................. iesreees PRSP 10
Further assuranses, .o Cextiarbre et U OU PO s e T
Third party rAghls . s O TP OO RP PP U e e i3

SEEBDN 1 dboe 5

£]1047/144



26/10 2012 FRI 11:28 FAX 61 8 9211 3690 Hardy Bowen Lawyers £]048/144

Tabtle of Contents

Clause Page No

0.4 FIE AQTEBITMEIT Lot iisie i i ee b e L 11
1010 Assignment... ... v 1Y
T T COUDEOIEIAIS Lot vr ittt et e e 11

Schedule 1 = Vendor's Warranties i rravaes e tstsaeieiaeraraeraie OO 74

Schedule 2 — Furchaser's Warranties.....cocevimnan, e erratreateaetarra s teaAraTrrEr s ansaanen 14

L)

Schedule 3 ~ Vendor, Sale Shares and Consideration Shares......in 1

622605 1oy



26/10 2012 FRI 11:29 FAX 61 8 9211 3690 Hardy Bowen Lawyers £]049/144

This Share Sale and Purchase Agreement is made this day of 2012
Parties The person whose details appear in Part 1 of Schedule 3 {Vendor)
and

Resolute Mining Limited ACN 087 088 688 of 4th Floo:, BGC Ceantre, 28
The Esplanade, Perth, Western Australia, 5000 (Purchaser)

Recitals
A Vendor is the heneficial owner of the Sale Shates.
# Vendor has agreed 1o seli and Purchaser has agreed 10 buy the Sale Shares onthe

ey of his Agreement,

This Agreement provides

1. Definitions and Interpretation

1.1 Definltlons
in this Agreoment the following leusms shall bear he following meanings’
Agreement means ihis agieement as varied from $ime o time by the Parties;
Associate had the mdaning given i sechons 12 and 10 ofthe £ sorporations Apt:

ASX means ASX Limitad (ABN 98 D08 24 8G7) and where ihe €0 oifext parmits, the
Ausiralian becurst;ea Lwc?mnge apefateﬂ uy ASK Limited;

Authorisation jncludes

{7) any consent; sag;mtmteon filing, agreement, notice of non-pbjection,
noi'«msaimm cenificate, licence, appmvai perm:i authority or exempnor: from,

by orwith & Gmemmen! f%gency dnd

tb} inrelation {o anyzhxrzg wiuch a vi;t:wmnmem Agencg may iprohibit or restricl
within s specific period, the expiry of.ihat penozﬁ withoil! intérvertion or aflion
or notice of intended intervention or action;

Business Day means @ dny on which bankﬁ arE open: Ior husiness in Perth, Western
Austraiia, exctuding a Saturday. Sunday o1 @ public hotiday;

Cleansing Notice has the meaning given irr clause 5.a(e)
Company means Nobie Mineral Resomces Limited ACN 124 893.465;

Company. Notlce means the notice of geseral meeting of the Company’ dated 2
October 2012 which was sent to the Shareholdirg:

Completion means completion of the sale and putchase ol the Sale Shares under
clause 9.

Completion Date mians the date on which Completion ageurs,

ERIERS 1 gt
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Consideration Shares means the numbet of Purchaser Shares specihied in Pan 3 of

Gehadule 3
Caorporations Act means the Corporations Act 2001 (Cihy,
Dollars, AS and § means the lawful cutreney of the Commpnwealth of Australia;

Duty means any stamp, ansaction or regisiration duly of symilsr charge mmpased by
any Government Agency and inciudas any interest. fine. penalty. charge or othar

amount impesed in respact of the above,
Encumbrance means an interast of power,
{u!} resarvad in of over an inferes! in any assel of

b cregted oF Otherwise 3HSING i o over any interest in any asset under a il of
sale, morigage, tharge, lien, pledae, rust or power,

by way of security for the payment of a debt, any other monetary obligation or the
perormance of any other obligation and mc:lucies any agreement tn grant or cresate any
of the above, but excludes hens arising in the qsdmary course of business by opefation
of I ang title retenlion in respect of stockin feade;

End Date means e ¢ate which is 3 ronths after the Execution Date 0r such olhes
cate agreed inwriting by the Parties

Execution Date means 1he date this Agreement is executed by the Purchaser,

Financing Proposai manns Puarchasers offern o underwrite the Notes Issue and
quarantee the Irwc:k. gt Advance or an}r Gtheér arrangements all of which are on lenms
ane conditions that are acceptable 1o Purchaser,

General Meeting means the Company's general meeting 0 b held on 31 Ogtober
2012 or any-.acijourmnf:m of thal maeting,

Government Agency means.any. governmeant or governmenl al, adrinistrative,

mﬂomamry fiscal ar;umcaal body, depagiment, COMITESSIon, autl ority, dribunal, agency of

antty in any part of the wird;

investec Advance means a hurther drawdown of USD2Z0,000,000 to the Tompany
under ihe investec Facility,

Investec Facility means the amended snd Reslated Project Loan Facility Agreement

{PFLA) dated 28 junp 2010 hetween {d!‘?\(}hr; ::};he:s} invested Bank Limited (as Agent

ang Linden and Certral arican Gold Ghana Limiled as amaended by First Amending
Agrepment 1o the PLFA dated §. Decembar 2013

Listing Rules means the hsting rufes of ABX

Note Issue meanb ) plm ement and pro-rata songencunceable ofter of convaerhitde
notes o eligible Shargholders to. raise up 1o A585,000,000

Oificial List means he official kst of AGX,
Parly means & party 1o this Agreement and Parlles means toth of them,
Purchaser Share means o fully paid ordinary share in the capiial of Purchaser,

3

Purchasers Warfanties means {he warranties and representations in Schedule 2

[£]1050/144
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1.2

Refated Corporation maans a related body corporate as that expression is defined in
the Corpotaions Act)

Sale Share means the number of Shares specifing in Part 2 of Schedule 3
Securities has the meaning given in the Cotparations Act,

Settlement Rules moeans the sellfenment ant oparating rules of ASX Settlement Pty
Limied

Share means a fully part ordinary share in the capital of the Company,
Shareholder means the registered holder of a Hihare;

Third Party means a parson ther than Purchaser or #5 Related Corporations;
Trading Day has the meaning given in the Settlement Rules,

Vendor's Warranties means the warranties and representations in Schedule 1
Warranties means the Purchaser's Warranties and the Vendor's Warranbes,
Zhongrun has the meaning given in the Company Nolice;

Zhongrun Placement s i#_s-e_: neaning given in the Company Nolice; ant

Zhongrun Placement Agreement means the agreement that was axacutod by the
Company and Zhongrun'to evidentce the Zhongrun Plagument.

Interpretation
in {hts Agreement;

{a} headings and bald type are forconvemnence ‘only and do not aﬁec,t the -
mlarpretanm ot this’ agfwmenz am:i unlezbs the wmex{ ctherwasa reQUes:

(b} words Jmporzmg Ihe smguiaf mclude ﬁ“e p]ur;al anci v;cp versa

(,cj other panls: of speecn and grammatma1 fcarms of & v’ord or phyase defined in
ihig agrwmem have s s&meapondmg méeani ng; : R L S

i an expressxan arnportmt; | rmtura} p: r;;on mc!u{im any wmpany pannersmp
joint venture, . assocsatnon. corpsaratmn or olher botly. mrporate and any
Government Agency

(e} a reference to sny thing Zincluding, but not limited 1o, any right) includes a pan
of that thing;

A a reference (o any Ieglsiatson includes any rhanqe to, consoHdation or
ft.;)lacemam ol N whmhm mssed hy mr» same:or ano!her Gnvmnmem
Agency with wga power o do 5o, an«j an; deiegdim 1P§1553510ﬁ or
proctamation issued undear it

{0} areference to-a documont mcludes all amendmems ar supplements to, o
replacements or novations of, smt document;

{m a ,refe_%ﬁnx;t_a napantytoa documesnt includes that parly's successors ang
permitied assigns,

e e
GAFEGS T gk
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{1) no provision of this agreement will be construed adversely to 8 party solely on
the qround that the party was respensibile tor the preparation of this
agreement of that provision:

(i} a reference (o an agreement other than this agreement includes an
undertaking, deed, agreement or legally enforceable arrangement of
understanding whether or not in writing,

(k) a reference to a dosument includes any agreement in writing, or any
certificate, notice, instrument or other document of any kind,

(1} a reference to a "claim” includes any claim or cause of action and whether
made al law, in equity of uhder statute;

{m) unless otherwise stated: "including” means “including but not limited to™ and
rinclude” and “includes’ have corresponding meanings, and

{n} wherg the day on or by which any thing is to be done is not a Business Day,
that thing must be done on or by the next Business Day.

¥
-

2.2

2.3

Agreement to Sell and Buy the Sale Shares

Sale and purchasc
Purchaser-agrees to buy from Vendor and Vendor agrees {0 sell o Furchaser the Sale

Sharasfree'f__rom all Encumbrances, any sectinty or third panty interest in consideration
for the-dasue of the Consideration Shares and on the lemns and condilions of this

Agreomen,

Associated rights

wendor must sell the Sale Shares together with all rights attached to them on the
#xecution Daie,

Title and risk

Titie to and risk in the Sale Shares pass to Purchaser on Completion,

3.1

RV SO Wt

Conditions for Completion
Conditions

The Parlies’ obligations to complete the sale and purchase of the Sale Shares do nol
Become binding untii each of the fellowing conditions has been satisfied {¢r waived in

accordance with clause 3.2

e Zhongrun Placeiment Agreement ceasing to be of any force or effect;

)] resolution 8 in the Company Nofice not be considered or passed at the
General Meeting;

{c) the Company executing binding documeniation lo give effect to and implement
ihe Financing Propesal; and

He)) the Company nol issuing or agreeing to issue any Securities o)

[£]1052/144
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{ Zhongrun of 118 Associntes or Related Corporations including (without
g
hmdatmm all of the Sacuritips somemplaled by the Zhangren
Placement; or

(i) any Third Party save and except for the Securities referred to in
rasoldtions 2, 3, 4 and 5 ol the Company Notice,

Waiver

The condimions in clause 3.1 are each for the baneht of Purchaser may ooly be waived
by Purchaser.

Cut-off date
{a1) [f any condition in clause 3.1
{i) becomes incapable of being satisfied; or.
{ii} is not satisfied or waived {in-accordance with slayse 3.2) on or before

the Fnd Data,

Furchaser gr Vendor may, if notin wreach of this Agreement. terminate this
Agreement by written sotice 1o the olher,

{hy Cn termination, ihi Agreament. m; no further force or eifect and neither
Purchiser nor deo; 1 Jiable o the other except under elarse T,

Period be'forercc'rn'pfetion

Prior fo Completion Vendor is enlithesd 1o exsrciss all voting and other rigghts attaching 1o
the Sale Shares.

514

52

5.3

S50 1

Completion

Date for Campletaon

Compienon wui take piace on the date. whmh i :2 BUSIH&Sb Days after.the sahsfactzon
or waiver {in‘aceordance with clause 3.2) of all the conditions in tlauses 3. 1{a) 10:3:1(c)
{mctuswm, al F’umhaaers ofﬁces unless mhmwme agreed by the Parties,

Vendor's p’b_ﬁg_atiqn_s_ at '_Compie_t_ion

Al Completion, Vendor must:

(a) if Vendor holds the Sale Shares in its own name; give Purchaser an-
instrument of transfer of the Sale Sharesin regusm:nblea form in favour of
Puwhaaer or i{h nom;neeq which has been duly executed by Yendor: ar

{0} # Yendor mldf; ihe Saie bhaw& Irough a nominee, give Purchaser and that
nominee anexeculed srrevocable direction {in'a form saush&cww 10
Purel abw} indransierthe Sale M.maret\ 10 ;Jurchaber or Hs nominees.

Purchaser's -obﬁii'ga'tions' at 'Compietion

Al Completion, Purchasar must;

r

el
o

L)
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issue the Oonsderation Sharas 1o Vendor free of any Encumbrance or other
thired pardy dghts and in accoldance win all appk cable faws,

ssue o holding stalement to Vendor i relation to the Consideration Sha

ensure Wat within 3 Trading Days of the ssue of the Consideration Shares,
approval has been given for official guotation on the Official List of the
Consideration Shares conditional ondy on the usuat conditions required by
ASE

sign all documents and do afl acts and Yargs ﬂigzﬁse*g as required of il by
ASYY to enaure that the Considerstion B rares 3 o granfed ofticial quotation by
AZX wilhin the per iod requited by olasse: and

immediately issue 2 notice 10 ASX that complias wath sections 708A{S)e) and
FOBA(G) of the Corporations Act (Cleansing Notice) or, it the Cleansing
Naotice for any reason is not effeciive to ensure that an offerfor sale of the
Consideration Shares does not require dmlosunﬁ then Purchaser must no
laterthan 1*1!{1\; (30 days. ﬁfi(“‘! Ht" dute of issue, of’hwﬂ Consideration Shares
indge with ASIC 8 pmspec‘ms prapared in accordance with the Ueporations
Aot znd do all such thmms necsssary i salisly secton THBA{TY) of the
Cormpopationg Act,

fnterdependence

The requnenmnta of clauses 5.2 and 5.3 pre intocdependent and must be arried o
contemporaneonsly at Completon. No delivery or payment will be deemed 1o have
peen made dedil alf dedivaries and payments have been made.

Completion

Completon s mwn to have oocurred when sach Party has pedormed ail its obligations

undar Wis olause &

6.1

Warranties

Vendor's Warranties

{a)

()

(d)

Vendor gives the Vender's Waranties in favout of Purchaser on the date of
this Agreement and on the Completion Date,

Vandor does not give any waranies of renresen tations 1o Purchaser except
the ”fonci*}rcg Wasrantiss and all mnm rz;ws; rdations and warranties {other
than the Purchaser’s Warranlies s which aiz given by Purchaser) are excludad
to the maximum extent permittad by jaw,

Vendor acknowledges that Puichaser lias eotered into.this Agreementin
raliange on the Vendor's Warraniies.

Purchaser acknowledges and agmes hial

3 sy statement, (epes seqstation, Werm, conduot, wals anty, condition,
promise of undertaking made, gswn implied oF aqmm 1o by Vendor
o any representabve of adviser of Yendorin ANy priol negotiation.
arrangement, understanding, discussion, toirespondence of
agreement has no affect axcept to the extont expressly set out in this
Agreement; and

[£]1054/144
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(kY sxcept for the Vendor's Warranlies, no other statement,
rapresentation or other.condudt of Vendor or any representative or
advisers of Vendor has been fefied on by Purchaser or has induced of
influenced Purchasar to enter into this Agreement,

6.2 Purchaser's Warranties

(=)

b

{ic)

td)

Purchaser gives the Purchaser's Warranties in favour of Vendor on the date of
this Agreement and on the Completion Date.

Purchaser does not give any warranlies of representalions to Vendor excent
the Purchasers Warmanties and gl other representations and warranties (other
than the Vendor's Warranties which are given by Vendor) are excluded to the
maximum extent permitted by law,

Pumimser.acknﬁwhédges_}hm-Vendcar Has entered inte this Agreement in
reliance on'the Purchaser’s Warranties,

Vendor acknowledges and agrees thal:

{3} any statement, Fepras mtaison {erm, conduct warranly, condition,
promuse of undenaking made, given, miphied or agreed to by
Purchaser.or any rpp:rcsmm{wm or-adviser of Purchaser inany prior
negotiation, amangement, undersianding, disciission,
correspondence of agresmanit has no affect except Lo the extent
axpressly set oul in this Agreement; and

{ii) axcept for the f’urchaser s Warranties, no other statemont,
representation or. ther conducl of Purchaser or any representative or
ddviger of Purchaserhas been relied on by Vendor or-has induced o
fnﬂuenmd Yendor to piler info i Agreement.

7. Announcements

74 Confidentiality and annou n.é:a.r._n_en_'ts

Subject 1 c!ausab 7.2 and 7.3 no Party may disclose the provisions of this Agreement
‘or the térms on wl’nch the baie Shares are. mki w:thout the prmr wntian consent-of the
‘other Party,

7.2 -l.egal requirements.

£ Party may disclose anything in respict 6f this Agreement as required by:

2

{a)

(b)

applicable law; or

any tecognised stock exchange on which the Shares are fisted,

7.3 Eiscl'os_u_m to officers and pro!essi_c,‘m_a‘I_lar_:i_viser.s

A Panly may disclose anyihing in 1es spect o) 1his. Agreement of the lerms of the sale of

tie Sale Sharés 10 1he officers, enipl _‘ym?%‘i consultents, advisers and financiers of tiat
1'.38[1‘)? argd its Helated i“‘mp{;mt:ant but if st vse s, hest endeavours to ensure alt
ratters gisciosed are kept confidential,

LR2605 V.o
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8.1

8.2

Duties, costs and expenses
Dutles

Purchaser musl pay sy Duly in respoect of the execution, delivery and performance of
s Agreement and any agreement or goecument enfered intg of signed under ths
Agreament.

Costs and expenses

{a) Subioct to clause § 1, each Party must pay s Gwn ©osts and axpenses in
respect of the negotiation, praparation, exesution, delvery and registration of
this Agreement and any.uther agreemient or document entered into of signed
under this Agreement.

(b Any action o be taken by Purchaser or Vendor in periarming its cbligations
under this Agreement must be taken at ils own cost and expenss uniess
otherwise provided it this Agreerment.

9.2

e
i

GST

Definltions
{11 this clause 9

GST means goods and services tax o similar value added tax levied or imposed in
Australia under the GST aw or otherwise on a supply:

GST Act means A New Tax System (Goods and Sevices Tax) Act 1899 (CHh)
GST law has {he same meaning as m the 887 Actl and

Tax Invoice incluties any document o record ireated by the Commissioner of Taxation
as a lax invoice or as a document entiling 2 recipient 1o an input tax credit.

Words used in this glause 8 whsrh have a defined meaning in the GST law have the
same meaning as in the G8T iaw unless the context indicates othensi.

GST

A Unless expressiy scluded the sonsideration for any supply under or in
connection with this Agreement dees nol include GST,

() To the. m\tem that any supply made ynder or in connection with this
Agreement is s taxable sippy. the z%zp jant mog Ly, in azddition tothe
consideration ;:ufowdf:—,d-_md 1 ihis, A ermen t for thal supply {uniess it
expressly includes GST) an amount {additional @ nuunt) equal to the amount
of that consideration {or its GST exclusive market value} muilliplied by the rate
alwhich GST s ’3ﬁp0b8fj in respect of the supply, The fecipient must pay the
additional amaoun! at the same lime a5 e sonsideration o which s
refarable,

{c) Whenever an-adjusiment gvent ocours i refation to any taxabla supply to
which clause §.2(b) applies:
i3 the supplier must determine fhe amount of the BST compornien! of the

cansideration pdyakm and
AT &
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8.3

9.4

{i if the GST component of that considaration differs from the amount
previously paid, the amount of the difference must be paid by,
refunded to o credited to the recipient, as applicable,

Tax invoices

The supplier must issue a Tax Invoice to the recipient of a supply to which clause 8.2
applies no fater than 7 days following payment of the GET inclusive consideration for
that supply under that clause.

Reimbursements

If either Party.is entitled under this Agreement to be reimbursed orindemnified by the
other Party fors cos,t or pransc incurred in connection with this Agreement, the
reimbursemant of indemnity payment must not include any GST component of the cost
or expense to the’ @xtent that the cost. of expense is the-consideration for a creditable
acyuisition made by the Party being reimbursed or indemnified, or by its representative
member.

10.

10.4

522605_1.d0cx

General
Notices

{(a) Any notice or other communication including, but not limited to, any request,
demand, consent ar approval to'or by a Party to this Agreerment:

(i} must be in legible wiiting and in English addressed as shown below;
() ifto Vender,
Address: ."'130'1‘ Bank of America Tower

Suite 187, 12 Harcourt Roay
‘Central, Hong Kong

18) if to Purchaser:
‘Address: Level 4, 28 The Esplanade
PERTH WA 8000
Attention: ‘Mr, Peter Sullivan
Email: cohtrac't'éﬁmé’hager@rml.com.au

or as specified 1o the sender by any Parly by notice;

(i} -w_he_re' t_l:e'sendér-is a _cﬁompany,hmst pe signed by an officer or
under fhe common seal of ’lh_e‘ sender,

{iii)- is regarded as being qwen by the sender.and received by the
addressee:

(A) if by delivery in person, when delivered to the addressee;

(E3) if by post, 3 Business Days from and including the date of
postage; or

(C} upon receipt by the sender of email confirmation of receipt of
the email by {he récipient of the-email, in which event i will

G



26/10 2012 FRI 11:36 FaX 61 § 9211 3690 Hardy Bowen Lawyers [£]058/144

e geemed received as al the bme and date o transmession
of such confirmation (in the case of i heing sent by email),

But i e delivery or raceipt s on a day which s 0ot a Business Day
of is after 4.00 pm {addressen’s ime} it 15 regarded as received at
8 .00 am on the following Business Day; and

{iv) can be reled on by the addresses and the addressee is not able to
any other person fr any consequences of that reliance il the
addressee belaves i to be genuine, correct amnd authonsed by the
sendar

{13 b drds clause 1001 reference B an addresses includes a reference to an
addresses’s officers, agents or employeas,

10.2  Governing law and jurisdiction

{a) This Agraement is governed by the Jaws of Western Australia,
{hj Each Fanyirravocably submits {o the non-exclusive jurisdiction of the couls

of Westeim Australia,
10.3  Prohibition or enforceability

ind f«rw ;}f‘t}v'ﬁ';i\m ot or the application of soy provision of, this Agreemen! which
is prohibited inany jurisdiction s, in that forisdiction, neffective only o the
exiem of that prohibifion.

10 )‘my provision of, orhe spphication of any provision of this Agreement, which
s vold, illegal or unenforceable in any jurisdiction dops not affect the validity.
legality ot enfurwabihty of that ;)?OWSiOﬂ 1 any mher jusisdiction or of the
ramainng srovistons of his Agreament in that nr any n«!*wr urssdiction,

{3 The application of thiz ¢lause 10 318 not limited by any other provision of this
Agreernent in fﬁia’son 10 severabdity. prohibition or enforceabilily.

10.4  Waivers

(&) Any waiver Gf election ih relation 1o-a provision of or & right or remedy srising
under 1his Agresment musthe Inwriting and signed by the Pary granting the
wahser.

{n) A failure of deidy inexercise, or partial exercise, of a right, power, authority,

discretion or wmedv df ising from a breach of or defaull under this Agreement,
does not resull it a waiver of al night, power, (:mmmity. discretion of remedy.

10.5  Variation
A variation of any term of this Agreement must bu in weiting and signed by the Parlies,
10.6  Non-merger and survival of Warranties

{a) Nethar the Warmnﬂm rer any other provision of thus Agresment merges on
Completion,

{4y The Warranties survive Completion

BAEHRE tooes 1
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10.7

10.8

10.8

10,10

10.11

A73665 1 dony

Further assurances

Each Party must do all thirsgs necessafy o gwe full effect io this Agreement and the
transactions contempiated by this Agreement.

Third party rights

Mo person other than Purchaser and Vendor has or is intended 10 have any right,
power or remedy of derives or is intended 1o derive any benefit under this Agreement

Entire agreement

This Agreement embodies the entire agreemant between the Parties with respect to
the subject matter of this Agieament and supersedes any prior neqosmhcn
arrangement, understanding or agreement with respect 1o the subject matter ol any

term of this Agregment.

Assignment

A Party may not assign its rights of abl ‘r;:}fimm under this Agreement vathout the
ponsent of the other Parly,

Counterparts

{#1) This Agreemant rmay be gxgouted sany. zaumber of counterpans and by the
parties on separate wun!erpam Tach counterpar executed and deliverod
by a Party constitutes the agement of that Party, bt subject to the condition
precedent thal oo Pariy s huund by any such counterpart untit all Parties have
axecuted and deliversgd a counterpast.

{b) A Party may. execite and deliver a counterpard of this Agreement efther by.

{1y Horils mismmr% ﬂﬁecum phywcai {;ehve;y of its execuled counterpart
to 3]! amer Pwue:,, r

{ieh itorits .&D}K‘i‘{}(b j}swng rm cirof its exeruhoﬂ 01‘ ifs counterparnt o all
other: F’ame‘i hy fax o f*%emrmic matl message

{é\'} o wlmh atiarhe;;d a capy ar. a prsntab 8 zzaler;tromc lmaw of
“tha whoia» of the' munte;pan 0180, much c}f itan is nmessary
Tt ;dent;fy it and u:stabhsh ihat it has bam executed and

{Br} whirh smteb that wch faxor. el@clronlc mall message
constitutes deiivery of me counterpart as ﬁs agreenent.

(e Where this r‘«sgreenw:ﬁ is pxecuted and dehvered i coumerpa:!s its da!«: 15
1aken 1o be the dale orwhich the last of e F’aftlﬁs 10 0o 50 execuies and
delivers a conmmpali ang upon zmz gyent all suz;h counterpans taken
{ngether are déemed 1o constiule one mstmmem

[£]1059/144
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Schedule 1 - Vendaor's Warranties

Titie

Vendor is the lega owner of the Sale Shares (or entitied 1o be registared as
the legal owner of the Sale Shares) which arg free of alt Encumbrances and
atbier third party nghts,

Consents

At Completion, Vendor will be able to sell and transfer the Sate Shares without
the consent of any other person and free of any pre-emptive rights of riefhts of
first refusal.

Fully paid

The Sale Shares are fully paid st no money is OWINg in respect of tham.

Authority of Vendor

{a) Authorsalions
Vendor has taken all noceasory nefion 1o Authorisa ‘,%,éu‘e axecuiion, Jslvery and
parfarmance of this Agrsementin accordance with s terms.

{hy) Power o sell
Vendor has full power to enter into and perform ils obiligations under this
Agreement.

o) Mo fegal impedimant
The exgcition, delivary snd pedormance by Vandor of this Agreement somply
with
(0 the: Carporabions Act
(i} the constitulion orother constituent documents of Vender, and
{1} any Encumbrance which is binding on Vendor.

Solvency

{a) Mo liguidation orwinding Lp
Yendor has not gone into lgudation or passed a winding up resplution o1
recelved a deregisliation nakice under section BOAR or apphied for
detegistration under saction 60144 of the Corporations Act

i) Mo petition
No petition or other procass for winding up has been prasented of Hhreatehed
aganst Vendor and thers are ho crcumstances wstifying such a pelition ot
othér process. '

(i) No writ of exacation

[£]1060/144
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No writ of execution has ssued against Vendor.,
{chY Mo receiver

No recaiver of received and manager of any part of the undertaking or assels
of Vendar has baeen appmniad

13
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Zehedule 2 ~ Purchaser's Warranties

Furchaser authorisod

Purchaser has taken all necessary action o Authonse the execution, delivery and
perormance of this Agreement in accordance with {5 terms,

Power to buy

Durchaser has full power 1o enter into and perfonm s obhgations under this Agresment
and can do so without the cansent of any ciher person,

No jegal impediment

The execution, delivery andg performance by Purchaser of this Agroement comply with’

{cI} thi Corporafions Act;
(el the constitution or ofher constduent gecuments of Purchaser; and
if} any Engumbrance which is bindimg on FPurchaser,

No liguidation or winding up

Purghaser has niot gong into liquidation or passed a winding up resolition or received o
deregistration notice under seclion B01AA o applied for deregistration under HO1AH of
the Corporalions Act,

No petition

Mo peiition or otiwer process for winding up has been preseénted of threatened against

Dyrehaser 4nd there 616 1o circumsiances sifying such a petition o pihar process.
o writ of execution

Mo writ of execution has issued against Purchaser.

Mo receiver

Mo receiver of receiver and manages of any parl of the undertaking or assets of
Furchaser has been appointed



26/10 2012 FRI 11:39 FaxX 61 8 9211 3690 Hardy Bowen Lawyers £]063/144

Schedule 3 - Vendor, Sale Shares and Consideration Shares
Part 1 - Vendor
Gold Resources Lid
1301 Bank of America Tower
Suite 187, 12 Harcourt Road
Central. Hong Kong
Fart 2 ~ Number of Sale Shares
26,000,000 Sale Shares

Part 3 - Consideration Shares {for al{ of the Sale Shares)

2,166 667 Consideration Shares
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Brecubsd gs an sgreement,

Executed by Gold Resources Lid in ;
gceordance with the lawe of its country of
incarporation. }
)
T e
i
u“/(/
Tianatute of Diector “Hipniee of GobteIoiher Diesctos
JACKIE AU Yeudoy
Meng o Qi i Ll R i v Etvretsrylmt THreCn h Re

Executed by Resolute Minlng Limited )
(ACHK 087 068 8E8) in accordance with )
sactlon 127 of the Corporaffons Act: )
}

Bt 6F SemenTgote et

Sgnatue of Directr

ek, Einesy Hosiod prens st QUiva

“vie o) Levacinr 0 Fiara of SecTaianviothe! Dageior i fil
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This is Annexure.D of 19 pages referred to in the Form 603 ~Notice of Initial Substantial Holder

Dated 26 October 2012°

Peter.Sullivan
Managing Director
Resolute Mining Limited
(ACN097 088 689)

Annexure;D. Cover.docx



26/10 2012 FRI 11:40 FAX 61 8 9211 3690 Hardy Bowen Lawyers f1066/144

Share Sale Agreement

Dai Wen Qing
Vando

Resojute Mining Limited
Purchaser

HARDYsBOWEN
LAWYERY
Level 1, 28 Ond Streer, West Perth 6005
PO Box 1364, West Perth WA 0872
Tel + 61 8 9211 3600 Fax 4 61 8 9211 3690
Our Ref ~ MPB:SDG120355
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This Share Sale and Purchase Agreement is made this /5 day of 'y;‘(}“fﬁl‘ﬁ AN 2012

Parties The person whose detalls appear in Part 1 of Schedule 3 (Vendor)

and

Resolute Mining Limited ACN 087 088 689 of 4th Flaor, BGC Centre. 28
The Esplanade, Perth, Westomn Australia, 8000 {Purchaser)

Recitals
A Vendor is the beneficial owner of the Sale Shares,
. Vendor has agreed 1o soll and Purchaser has agreed to buy the Sale Shares on the

terms of this Agreement.

This Agreement provides

1, Definitions and Interpretation

1.1 Definitlons
T this Agreement the tallawing terms shall bear the following maanngs:
Agreament means this agreement as varied from fime 1o time by the Farties;
Assoclate had the meaning given in-sections 12 and 14 of the Corporations Act,

ASX moans ASX Limited (ARN 98 008 524 591) and, where the context permits, the
Austratian Securilies Bxshange oparated by ASX Limited;

Authorisation includes.

{a} any canm:zu 1egistration, ﬂlmg agreement, notice pf.non-objection,
nozansation cerdificate, licence, approval, permst authority or- exem;ahon rom,
by or with a Government Agency. and

{b} in relation o anything » vizsch (Government Agency may prohibit or yestrict
within ' specific period, 1he expiry of that period without intervention or sction
or-notice of intanded intervention or action;

Business Day means @ day on which banks are.open for business in Perth, Western
Australia, excluding # Saturday. “Sunday e public holiday;

Cleansing Notice has the meaning given in clause 5.3(g)
Company means Noble Mineral Resources Limited ACN 124 893 455,

Company Notice means the notice of geperal meeting of the Company dated 2
October 2012 which was a0t to the Sharsholders;

Completion means completion of the sate and purchase of the Sale Shares under
clause b

Completion Date means the date on which Completion oours,

REPELE Y stk

€
t




26/10 2012 FRI 11:42 FAX 61 8 9211 3690 Hardy Bowen Lawyers (f1070/144

Consideration Sharos means the numbe of Purchaser Shares spoohed in Parl 3 of
Scheduls 3.

Corporations Act maans the Corporations At 2007 (Cthy,

Dollars, AS and $ means the lawlul curmeney of he Cormmonwealth of Australia;

Duty means any slamp, transaction or registrabion duty or similar charge iimposed by
any Goyarmnment f»‘\gmmv and includes any interest, fing, penalty, charge o othe
amount inposed i respect of the above,

Enctmbrancs maans an nia O powar,
{a) resarved i or over an inerast iy any asset, o
{1 croated or otherwise anising i or over any interest in any asset under a bill of

saje, mortgage, charge, lien, pledgs, trist or power,

by way of securily for the payment of 8 debl, any other monetary obligation or the
peformanse of any Dlher obligation andincludes any agreement o grant o sroale any
of the above, bl axcludes flens atsing inthe eidinary course of business by operation
oof bave and bl retention o respedt of stock in yads;

End Date means the dale which is ¥ months aher the Execution Date or sush othet
date aqraad inowriting by the Parios,

Execution Date means the date this Agreenman) v‘ gxeculed by the Purchaser,

Financing Proposal means Purchas et's offer to undervrile the Mites lssue.and
Guarantee the Investec Advance or an v niher arrangements all of which are on lerms
and conditions thal are aoceptabile to Purchases

General Meeting means the Gompany’s gonerdl mesting to be held pa 3% October
2077 orany adiowrnment of thal meeling,

Government Agency m«»ans any.govemmaent of governmental, administrative,
monetary, fiscal of judicial body, deparment, cominission, authority, tribuna, agency of
entity in-any part of the world;

Investec Advance means a further drawdown of USD20,000,000 1o the Company
undet the invesleo Faciity;

Investec Facility means the amended md Regtated Proeet Loan Facllily Agreement
{PFLAY dated 28 June 2010 petween wmmq thers) Iny es!ef Fank Limited {as Agend

and Lender) argd Central African Gold Ghana i imited as amendad by First Armending
Agreement fo the PLFA dated B December 2017,

Listing Rules means the listing rules of AGX,

Note Issue means a placement and . pia- 1l nof- r::moamceable oifer of gonvertible
rotes o ehgible Sharcholders 1o ralse up to ASE5.000,000;

Official List means the official st of ARX,
Party means a party to this Agreement and Parties means both of them,

Purchaser Share means a fully paid ordimary shate in the capital of Purchaser,
: Y y

Purchaser's Warranties means the warranties and représentations in Schedule 2

oy

LEPRO5 Y anny
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1.2

RRRGNE

Related Corporation means a relaled botly corporate as that exprassion i5 defined in

the Corporations Act
Sale Share means the number of Shares speciied in Part 2 ol Schedule 3,
Securities has the meaning given in the Gorporations Act,

Settiement Rules means the settlement and operating rules of ASX Selfement Ply
Limited,

Share mueans a fully paid ordinary share m the capitat of the Cempany,
Shareholder means the registersd holder of 2 Share,

Third Party means a person other than Purchaser or its Related Cororations,
Trading Day has the meaning given i the Selttement Rules;

Vendor's Warranties means the warranties and'represenmtions in Sghadide 1,
Warranlies means the Purchasers Warranbes and the Vendor's Warranties;
Zhongrun has the meaning given in the Company Notce,

Zhongrin Placement has the meaning given in the Company Notiwe! and.

Zhongrun Placement Agreemant means the agreement thal was uxacuted by the
Company and Fhongeun 1o evidunce thi: Zhongrun Placement.

Interpretation

in this Anrasmient.

{a neadings and bold type arefor ponvenience only and do pol alect the
interpratation of this agreeinent and, unless 'he contexi ptherwise requires

£} words importing 1he singular inciude rhe'ﬁiurat ﬁand ViGe versa;

£o) other parts of speech and gl;amnmtlcal forms. cf a word or phrase defined in

this agreément havea cmmsponqu meaning,;

{ci AN BXHIESSInn importing & nalutal pPibOﬁ ar‘sc}ades any company, parnershi
g p.
ioint wmun: B&SD{Z'HT‘GF “[}Hmfﬁiiﬁﬂ or pther bcdy corporate and any
Government Agency:

(e} a reference o any thing (inciuding, but not limited 1o, any right) includes a part

of that thing:

{fy a reference fo any.ledislation includes any change to, consalidation or
1 placemenl of it whether gmssed by the same or. another Government
Agency with Jegal powrr 10 do 80, and any delegated legisiation o
proclamation issted undet it

19} a teference 10 a docurnent inciudas sl amendments or supplements o, of
rcp!ac:emmts of novations nf that docuiment

{h) a reference to a party 1o & docurmaent includes that pany’s succassors and
permitted assighs,

o Onex

) :

[£]1071/144
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{11 i provision of thes spreement will b consitued adversaly 1o g party solély on
the ground that the party was responsibie for the greparation of this
agreement of that provisorn,

{H a seference to an agreement othed than this agreement nchudes an
undertaking, desd. agreemant of legally enforceable atrangement of
understanding whather or not in wriing:

(K} g reforence 1o 8 documeant inghudes any agreement i wiiting, or any
cenlificate, natice, instrment or other document of any kind

) a reference io @ “claim” includes any clain or cause of action and whethe
made at law, in eguity or under statule,

(o} urless othervnse stated, including” means "ncluding but nol kmited to” and
sncluda” and “incliies” fiave correspanding meanings; and

{rm where the day on or by which any thing is to be dong is pot a Business Dy,
that thing nust be done on or by the next Business Doy

Za

2.2

2.3

Agreement to Sell and Buy the Sale Shares

Sale and purchase
Furchaser agrees 1o buy from Vendor and Vendor agreas to selt to Furchaser the Liale
Shares froe from all Encumbrances, any securnty or third party interastin considerntion

for thi dssue of the Cone sideration Shares and on the terms and condiions of this
Agyliemant,

Associated rights

Vendor must sell e Sale Shares together with ali rights attached 1o them on the
Execution Date.

Title and risk

Tile 10 and sk in the Sale Shares pass 10 Purchaser on Comple stion.

3.1

LITROE

Conditions for Completion
Conditions

The Parties’ obhgations to complete the sate and purchase of the Sale Shares do nol
become binding until each of he following conddions has heen satisfied {or waived m
accordante with clause 321

{a) Zhongran Placement Agreement ceasing to be of any foree of effect.
i) resolution & in the Company Notice not be considered or passed at the

General Mesting:

i the Company a’*x&‘{ uting binding documentation 1o give eftectto and implement
the Financing Proposal; i and

() the Campany not ssuog of z-igrmzfiﬂg {0 1s5ue any Secunlies 1]

R
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3.3

Waiver
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{n Zhongrun or its Associaies or Related Corporations wchuding {without
fimitation; all of the Secarities contemplated by the Zhongrun
Placament; or

(ii} any Third Parly save and axcept for the Secwties referred to in
resolutions 2, 3, 4 and & of the Company Nolice,

The condiions in clause 3.1 are each for the benefit of Purchaser may only be waived
hy Purchsser,

Cut-off

{a)

{0}

date
i any conddion In ¢lause 3.1
(i becomes incapable of heing satisfied; or

(i) is not satisfied or walved (inaccordance with clause 3.2) on or before
the End Date,

Purshaser or Vendor may. i not in breach of this Agreement; terminate this
Agresment by wntten notice to the olher

O termination, this Aqrvpmvni s 0o furiher, farce o ¢lfuct and neither
Purshaser fy Vuzdm i liable 1o i other. £xcent inder clause 7

Period before Completion

Priot to Completion Yendor is entitied 10 axercise alt voling and other nghts attaching o
the Sale Shares.

‘5.1

5.2

8.3

ki Lt

Completion

Date for Compteﬂcin

Compls&!ion w;li take. ;iﬁlaLE on-the date which zL. 2 Business Days after the satisfaction

Q- waker in: accordaﬂce thh clauqé 2y.of alt ihe conditions inclauses 3, 1(:1} to:3.1(c)

{inclusive), at. f’mrhaser 's offices, umass siherwise agreed by the Parties,

Vendor's oﬁfi_'ga'ti'qh.s'at_c ompletion

Al Comp_let’ion[_\fﬁnﬁér st

{a)

{b)

if Vendor holds the Sale Shares in its awn name, give Purchaser an
instrumesnt of transfe: of the Baje Shares in registrable form in favour of

'Purf!mwr of its nominees which has been duly gxectled by Vendor; or

if Vendor. mids the Sale Shares through a nominee, give Purchaser and that

OG0 execut&d irrsvocable direction (in 8 form san&facmw tc;

Purchaser) 1o transfer the Sale Shares to Purchaser of 15 nominees.

Purchaser's obligations at Completion

At Completion, Purchaser must:

Yoo

5
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5.4

9.9

[a) ssue the Considerstion Shares to Vendor frae of any Encumbrancs or othit
thirg party rights and in accordance wilh all appheable faws.

{7 wsue a holding statement to Vendar s relaton to the Consdetabon Shares,

{3} ensure that within 3 Trading Days of the issue of the Consideration Shares,
approval has been given for official quotation on the Officiat List of the
Consideralion Shares condional only on the usual conddions fequired by
ASK,

{ed} sign aff documents and do sl acts and things {including as required of it by
ASX) to ensure that the Consideration Shares are granted official quotation by
ASX within the period reguired by clause. and

(i immediately issue 3 nolice 10 ASX thal complies with sections 708A(5Ne) and
70BAE) of the Corporations Acl {Cleansing Notice) o if the Cleansir g
Notce for any reason is Aot etfective 1o ensure that an offer for sale of the
Consideration Shares dogs not reguie disclosure, then Purchaser must no
later than thirty (30} days after tha dale of issue of the Consideration Shares
fodge with ABIC a prospecius prepared in accordance with the Corporations
Act and do all such things necessary {o satisfy section TO8A(11) of the
Corporations Acl,

interdependence

The taquirements of clauses 5.2 and 5.3 afe interdependent and mus!t be carmed oul
contemporaneously at ! _r‘mrult‘non No delivery or payioent will Lie deemed (o have
been made untit afl defivarios and payments have been made,

Completion

Complalion is 1aRen { o have occurted when pach Party has porfoed all its obligabons

under s clause &

6.1

Warranties

Vendor's Warranties

N Vengor gives the Vendor's Wananbes in faveur of Purchaser on the dati of
this Agreement and on the Tomplation Date

{b) ‘Vendor does not give any warranties o representations o urche 'sef gxcapt
the Vendor's Warranties and ali mhur mpnﬂeentaimn& and warranties (other
than the Purchasar's Warramies which are given by Pirchaser) are excluded
{0 the maximurm exient permitted by law.

(e} Vandor acknowledges thal Parchaser has entered inlo this Agresment
mliance on the Vendor's Warranbes,

{dh Purchaser acknowledges and dgrees that
{i any staterment, representation, term, conduct warranty, condition,

promise of undertaking made piven, implied or agreed to by Vendor
ar any representative of adviser of Yendor in any pror negotiation,
arrangemant, understanding, discussion, corespondence of
agreament has no effest except 1o the extent axpressly set outin this
Agresment and

BR2005_1.doey 1
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6.2

{ii} excep for the Vendors Warranties, no other statement,
raprasantation of piher conduct of Vendor o any reprasentative or
adviser of Vendor bas beean raiied on by Furchaser or has induced or
infivenced Purchaser (o gnlar into this Agreement,

Purchaser's Warranties

(&) Purchaser gives the Purchasers Warranties in favour of Vendor on the date of
this-Agreement and on the Completion Date,

{t) Puschaser does not give any warranties or representations 1o Vendor except

the Purchaser's Warranhes and afl olher fepresentations and warranties {other

than the Vendor's Warmanties which are given by Vendor) are excluded to the
maximum extent permitied by law,

{€) Parchaser acknowledges that Vendot has gotered into this Agreerment in
reliance on the Parchaser's Warrarilies,

(d} Vendar acknowledges and agrees that

i any statement reprasentation, lerm, conduct, Warranty, condition,
prinBe O undeﬂakmq made, given, implied oragiopd fo by
Purchaser or niny seprasentabive vt adviser of Furchaserin any print
nagolialion, arrangement, understanding, discussion,
w:réspondenm ot aqremm-m has no effect axcept to the extent
nxpressly set pulin this Agresment; and

{1} g#xcept for the Purchasers W;m.am'es 0 mm::{ statlement,
rsﬂprnmintah(m £ b Hmdun[ of Pumhase, G any represeniative ¢
adviser of ?—’umt;aaer has basn refied on by Yandor of has induced o
inllmenced Vender to entear into this Agreement.

7.4

1.2

7.3

Announcements

Confidentiality and announcements

Subject 1o vlauses 7.2.and 7.3 no &*arzy may disclose the pmwsrons of this Agreement

or the terms on which the Sa.e Shares are soid without the prior veritten- consent of the
other Party.

Legal requirements

A Party may dxscimt ‘anything in respect of tis Agreement as required by:

4a) applicabie law, or

)] any resognised slock exchange oy which the Sharas are listed.
Disclosure to officers and professional advisers

A Party may disclose anything i respect of this Agreement or the terms of the sale of

the Sale Shares 10 e oificers, e;r*pin)ees consultants, advisers. and financiars of that
;Jarw and its Related ﬂ.orpora!nmw bl must use itS best endeavours to ansure all
matters disclosed are kept sonfidential.

B22605_1 deox s
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8.1

8.2

Duties, costs and expenses

Duties

Purchaser mast pav any Dty in respect of the execution, delivery and performance of
this Agreement and any agreement or document entared mio or signed under this

Agresment
Costs and expenses

{8} Sutest o clayse 8,1, each Panly must pay is own cosls and expenses in
respact of the negolakion, prepatalion. execution, dehvery and registration of
this Agreement and any oiher ggreemoent or docoment entited o of signed
unged this Agresment,

G
¥

ts) Any action to be taken by Purchaser or Mendor in performing its obligations
under this Agreement must be taken at its own ‘cost and expense unless
otherwise provided in this Agroement.

8.1

8.2

H7 200

GST

Definitions
11 this elause @

GET means goods and semvicos Lox o sunilar value added tax [avied or imposed in
Austratia under the GST taw or otherwise on a supply;

GBT Aot moons A New Tax Syslem (Goods and Services Tax) Act 1995 [Gth);

8T law has Hus same meaning as w1 be (38T Al ang

P

Tax Invoice inclurdes any document o soco ddraated by The Uomayssione: o 1253400
a5 8 tax Invoice o as @ document enltisg @ neciplent 10 aninpul 13X Tredit,

\Waords used in this clause 9 which have a defined meaning in the G5T law have the
same maaning as n the GST law iJI']iL‘»b Lo conlext indicates plheiwise.

GST

£a) Jriless expra ssly mnchuded, the f:am;'{‘{m:ir_m for any supply under of in
conpection with this Agreersent does noi include GBY,

{b} Tathe extent that any. supply made under of in conneclion will this
Agreement s 2 taxable sugply, the recipient must pay, in additiop 10 the
sonsideration prowdeqﬁ under this Agreement for that supply wn!ess i
exprassly ncludes GST) an amount {additional amount) squal to the amount
of that mnq:de{atmn {c)r ite C:Eu“l exclysive marke! valua) muitiplied by the rate
at which GST s imposed in respent of the supply. The recipient must pay the
additionat amount al the same time. as the considaration 1o which i 5
referable,

{c YWhENever an adiusiment event Beours i relation 16 any taxable supply W
whith clause 9200 applies!

{1} the supplier must de serming the amaunt of the G&T component of the
consideration payable, and

b Leints
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{1 i the 357 component of hat consideration differs Trom the amount
previsusly paid, the amount of the difference must be pact by,
sefunded o or credited o the recipient, as apphcable.

9.3 Tax invoices

The supplier must issue a Tax invoice to the recipient of a supply to which clause 4.2
applies no later than'7 days following payment of the GSET inclusive consideration for
that supply under that clause,

9.4 Reimbursements

If gither Party 1s eniilled under this Agreament to be relmbursed of indemmfied by the
other Party for a cost or expense incured in connection with this Agreement, the
reimbursement.of iIndempity payment must not include any GET componen of the cost
or expense 1o the extant that the cost or expense is the consideration for a creditable
acquisition made by the Party being reimbursed or indemnified, or by ils representative
member,

10. General

10.1 MNotices

{1 Any nolice or gther commiinication including, but not imited 1o, sy equest,
demand. consent acapproved, 1o or by 1 Parly to this Agreement,

{1 must be in legible writng and in English addrossed as shown helow,
(A3 if to Vendon:
Address: 1301 Bank of America Tower
Suite 187, 12 Harcour! Road

Central, Hong Kong

{E) if to Purchaser.

Address: Level 4,28 The Esplanade
PERTH WA 8000

Atlention: M. Peter Suilivan

Tomail; m}x’ztr_-ai:_!s.inan agerirml.oconuau

a8 .speciféesi 1o thig sender by.any Party by notice:

{i) where the sender is.a company, must be signed by an officer or
under the common seal of the: sender,

ik} is regarded as being given by the sendef and received by the
addrasses:

{A) it by detivery i person, when delivered 1o the addressee;

(¥ if by post, 3 Busingss Days from and inclding the date of
postage; of

() upon receipt by the sender of email confirmation of receipt of
the email by the racipient of the email, in which svant it will

HZ2B06_1 dacx n
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i0.2

10.3

10.4

16.5

10.6

EI2605_

he deemad received gs al the ime and date of ransomasion
of such confirmaton {in the case of it being sent by emald},

but if the delivery or receiplis on a day which is not a Business Day
of is after 4.00 pm {addressee’s ime) if 16 regardod as recelvad al
6,00 am on the following Business Day, and

{iv) can be relied on by the addressee and the addresses 15 not habie to
any othet gorson 1or any consequences of that reliance i the
acdressee holieves It 1o be genwne, comect and authonsed by the
sender

{b} i this clause 10,1, reference 1o -an addressee includes a reference to an
addressee's officers, agents or employees,

Governing law and jurisdiction

¢ This Agreement 1s governed by the laws of Western Austrabia,
{b) Each Parly irevocably submits to the non-exclusive jursdiction of the courts

of Western Auslrilia,
Prohibition or enforceability

{4} Any provision of, or the application of any provision ol this h«”;{PE'nP?‘si which
is prohibited. 1n any jisdiction is, in thal ;ur.radlctnm ingflactive only 1o the
extent of that prohihition

{1} Ay provision of, o the application of sy provision of his Ageeement, which
fnvoid ifegal o “unenforceable i any ;umdsctmn dons not affeet the validiy,
Jegality or & varcaaniity of that provisinn in any oifwe jurischetion or of the
ramaining provisions of this Agreanent Hyal of any other jusisdiction

N The apphoution of this clause 0.3 i not imited by any other prowsion of thig
Agreement in relation 1o severahility, prohibition or sofurceabiiy,

Walvers

{a} Ay waiver of gechion in relalion 1o g provision of.or a [ght of remedy- arising
under this Agresment must b inwn firig and signed by hia Party granting thg
walvar,

{h) A failure or delay inexercise, of partial exercise, of a right, power, authority,

discretion or renindy anising from i breach of or de.fau!t under this Agreement,
does not result i a waiver of that right, power, authority, discretion or femedy,

WVariation
A vatiation of any term of this Agreement must be i witing and signed by the Farties,
Non-merger and survival of Warranties

70} Neither the Warranties nor any other provision of this Agreement merges on
Completion.

b The Wartantian survive Completion

1 eipty W

[£]1078/144



26/10 2012 FRI 11:49 FAX 61 8 9211 3690 Hardy Bowen Lawyers (f1079/144

10.7

10.8

10.9

10.10

16.114

Furthor assurances

Each Party must de all things necessary 1o give full effect {o tnis Agreement and the
transachons conlempiated by this Agreament.

Third party rights

No person other than Purchaser and Vendor has or is intended to have any night,
power o remedy of denives or is intended 1o derive any benefit under this Agreement,

Entire agreement

This Agreement embodies the enfire agreement between the. Parlies with respact {o
the subject matter of this Agreement and supersedes any prior negotiation,
arrangament, understanding of agreament with respect to the subject matter ol any
term of this Agreement.

Assignment

A Party may not assign ils rights or obligations under this Agreement without the
consent of the other Party,

GCounterparts

{a) This Agreemant may be executed i any number of coimntermants and by fhe
padies on gupamm Lounterpaﬂs Each counterpart extcuted and udwwuu
by a Party constitutes the agreemunt of that Party, bul sulyect to the condition
procedent that no Pardy s bound by any such counterpart until all Parties have
oxeeided and dahvered a counterpart,

{b A Pary tay exocule and defiver a ¢ounterpan of this Agreement eithea by

{1} it orits splisifors o m)mg physical delivery of its axeouted counterpart
e a3l v3thn P:uin,b o

(i it or its solicitors qwmg notice ol its exeoutinn o ds wounterpan 1o all
other Parties by fax or slectonic mail mmaagﬁ

{A) 10 which'is: atsac’wd a.copy ora prin able alectronic image of
the whnle of the counterpar or s much of it as is necessary
1w zcﬁwtafy h ,ant, fsshmi;sn mai gv has %}fmn executed; and

{B) .whmh states thal 2 ur*iz faxor eiectmmc mail message
coashiutes delsw 1y of ﬂm rounterpqﬂ a8 ns agreemen!

{c) Where this Agreement is execitid and delivered incounterparts, its date s
taken {o be the dale on which the last ol the ?ames to doso executes ang
delivers a'counterpar and upen that eventall sut oh countarparts 1aken
together are deemed fo constitute one instrument.

L2805 1 afoex 1.
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Schedule 1 - Vendor's Warrantios

Tities

Vendor is the lagal owner of the Sale Shames (or ertifled o be registered as
the: legal owner of the Sale Bhares) which are free of nll Encumbrances and
other third party rights,

Consents

¢ Completion, Vendor will be able o sell and transfer the Sale Shares withow
thez consent of any other person and free of any pre-emptive rights or nghts of
first refusat,

Fully pad

Tre Sale Shares are {ully paid and no money 15 owing In espect of them,

Authority of Vendor

() Adthorisations
Vendos has taken oll necessary atlion 1o Authorise the execution, delivery and
performance of this Agreement in accordance with its lerms,

{hy Powar (o seli
vendor has Ll power lo enter into andd perform its obligations under this
Agieemeani.

[ No tegal impadiment
The execution, delivery and performance by Vendor of this Agreement comply
veith!
i the Corporations Act
(i the constitution or ather constituent documents of Vendor; and
{iify any Encumbrance which 5 binding on Vendor,

Solvency

(o} Mo figuidalion o winding up
Vendor has not gone into liquadation or passed g winding i reselution of
receved o deregisifation nolice under section 801AH or apphed for
deregistration ynder sacton 801AL of the Corporations At

{ Mo patition
Ne petition o other process for winding up has been presented or threatened
agains! Vendor and there are no cireumstances Justifying such a petition o1
ol process.

(c) No wnt of execittion
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No writ of execution has issued against Vendor.
{(d) No receiver

No receiver or receiver and manager of any part of the undertaking or assets
of Vendor has been appointed.

13
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Schedule 2 ~ Purchaser’'s Warranties

Purchaser authorised

Purchaser has taken all necessary action to Authorise the execution, delivery and
performance of this Agreement in accordance with its terms.

Power to buy

Purchaser has full power to enter into and perform its obligations under this Agreement
and can do so without the consent of any other person.

No legal impediment

The execution, delivery and performance by Purchaser of this Agreement comply with:
{d) the Corporations Act;

(e) the constitution or other constituent documents of Purchaser; and

(f) any Encumbrance which is binding on Purchaser.

No liquidation or winding up

Purchaser has not gone into liquidation or passed a winding up resolution or received a
deregistration notice under section 801AA or applied for deregistration under 601AB of
the Corporations Act.

No petition

No petition or other process for winding up has been presented or threatened against
Purchaser and there are no circumstances justifying such a petition or other process.

No writ of execution
No writ of execution has issued against Purchaser.

No receiver

No receiver or receiver and manager of any part of the undertaking or assets of
Purchaser has been appointed.

14
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Schedule 3 ~ Vendor, Sale Shares and Consideration Shares
Part 1 — Vendor
Dai Wen Qing
GPO Box 12218
General Post Office
Central, Hong Kong
Part 2 - Number of Sale Shares
£,000.000 Sale Shares

Fart 3 - Consideration Shares {for all of the Sale Shares)

500,000 Consideration Shares
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Enecuted as an agreemeant.

Slgned by Del Wen Qlng in the presencs )
of T

=
"

e —
Slg}nm”m ol Wiinass

JACKIE AV 7’Cus\!£n

ens of Wiiness in fuff

Executed by Resolute Binlng Lknlise )
(AGK 087 058 688} In sceodanos with )
sgction 127 of the Comporations Act. }

)

“Signature of Dilvctul

e, s Mo el e Syt

Natwof Duetionw full Name of ‘%r*crualwmhu Brector m full

nf_ll“\ﬂiiif(‘ of .Jr'cmrmy.'mhor me for
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This'is Annexure E of 19 pages.referred to in the Form 603 ~ Notice of Initial Substantial Holder

Dated 26 October 2012

Peter Sullivan
Managing Director’
Resolute Mining Limited
(ACN 097 088 689)

Annexure E Cover.doex
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Share Sale Agreement

Perfect Action Limited
Vendor

Resolute Mining Limited
Purchaser

HARDY«BOWEN
LAWYERS
Level 1, 28 Ord Street, West Perth 6005
PO Box 1364, West Perth WA 6872
Tel + 61 8 9211 3600 Fax + 61 8 9211 3690
Our Ref - MPB:SDG:120355
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This Share Sale and Purchase Agreement is made this day of 2012
Parties The person whose details appear in Part 1 of Schedule 3 {Vendor)
and

Resolute Mining Limited ACN 097 088 689 of 4th Floor, BGC Centre, 28
The Esplanade, Perth, Western Australia, 6000 (Purchaser)

Recitals
A. Vendor is the beneficial owner of the Sale Shares.
B. Vendor has agreed to sell and Purchaser has agreed to buy the Sale Shares on the

terms of this Agreement.

This Agreement provides

1.  Definitions and Interpretation

1.1 Definitions
In this Agreement the following terms shall bear the following meanings:
Agreement means this agreement as varied from time to time by the Parties;
Associate had the meaning given in sections 12 and 15 of the Corporations Act;

ASX means ASX Limited (ABN 98 008 624 691) and, where the context permits, the
Australian Securities Exchange operated by ASX Limited;

Authorisation includes:

(a) any consent, registration, filing, agreement, notice of non-objection,
notarisation, certificate, licence, approval, permit, authority or exemption from,
by or with a Government Agency; and

(b) in relation to anything which a Government Agency may prohibit or restrict
within a specific period, the expity of that period without intervention or action
or notice of intended intervention or action;

Business Day means a day on which banks are open for business in Perth, Western
Australia, excluding a Saturday, Sunday or a public holiday;

Cleansing Notice has the meaning given in clause 5.3(e);
Company means Noble Mineral Resources Limited ACN 124 893 465;

Company Notice means the notice of general meeting of the Company dated 2
October 2012 which was sent to the Shareholders;,

Completion means completion of the sale and purchase of the Sale Shares under
clause 5;

Completion Date means the date on which Completion occurs;

522617_1.docx 1
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Consideration Shares means the number of Purchaser Shares specified in Part 3 of
Schedule 3;

Corporations Act means the Corporations Act 2001 {Cth);
Dollars, A$ and $ means the lawful currency of the Commonwealth of Australia;

Duty means any stamp, transaction or registration duty or similar charge imposed by
any Government Agency and includes any interest, fine, penalty, charge or other
amount imposed in respect of the above;

Encumbrance means an interest or power:
(a) reserved in or over an interest in any asset; or

(b} created or otherwise arising in or over any interest in any asset under a bill of
sale, mortgage, charge, lien, pledge, trust or power,

by way of security for the payment of a debt, any other monetary obligation or the
performance of any other obligation and includes any agreement to grant or create any
of the above, but excludes liens arising in the ordinary course of business by operation
of law and title retention in respect of stock in trade;

End Date means the date which is 3 months after the Execution Date or such other
date agreed in writing by the Parties;

Execution Date means the date this Agreement is executed by the Purchaser;

Financing Proposal means Purchaser's offer to underwrite the Notes Issue and
guarantee the Investec Advance or any other arrangements all of which are cn terms
and conditions that are acceptable to Purchaser;

General Meeting means the Company's general meeting to be held on 31 October
2012 or any adjournment of that meeting;

Government Agency means any government or governmental, administrative,
monetary, fiscal or judicial body, department, commission, authority, tribunal, agency or
entity in any part of the world;

Investec Advance means a further drawdown of USD20,000,000 to the Company
under the Investec Facility;

Investec Facility means the amended and Restated Project Loan Facility Agreement
(PFLA) dated 28 June 2010 between (among others) Investec Bank Limited (as Agent

and Lender) and Central African Gold Ghana Limited as amended by First Amending
Agreement to the PLFA dated 6 December 2011;

Listing Rules means the listing rules of ASX;

Note Issue means a placement and pro-rata non-renounceable offer of convertible
notes to eligible Shareholders to raise up to A$85,000,000;

Official List means the official list of ASX;
Party means a party to this Agreement and Parties means both of them;

Purchaser Share means a fully paid ordinary share in the capital of Purchaser;

522617 1.docx ' 2
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1.2

522617_1.docx

Purchaser’s Warranties means the warranties and representations in Schedule 2;

Related Corporation means a related body corporate as that expression is defined in
the Corporations Act;

Sale Share means the number of Shares specified in Part 2 of Schedule 3;
Securities has the meaning given in the Corporations Act;

Settlement Rules means the seitlement and operating rules of ASX Settlement Pty
Limited;

Share means a fully paid ordinary share in the capital of the Company;
Shareholder means the registered holder of a Share;

Third Party means a person other than Purchaser or its Related Corporations;
Trading Day has the meaning given in the Settlement Rules;

Vendor's Warranties means the warranties and representations in Schedule 1;
Warranties means the Purchaser's Warranties and the Vendor's Warranties;
Zhongrun has the meaning given in the Company Notice;

Zhongrun Placement has the meaning given in the Company Notice; and

Zhongrun Placement Agreement means the agreement that was executed by the
Company and Zhongrun to evidence the Zhongrun Placement.

Interpretation

In this Agreement:

(a) headings and bold type are for convenience only and do not affect the
interpretation of this agreement and, unless the context otherwise requires:

{b) words importing the singular include the plural and vice versa;

(c) other parts of speech and grammatical forms of a word or phrase defined in

this agreement have a corresponding meaning;

(d) an expression importing a natural person includes any company, partnership,
joint venture, association, corporation or other body corporate and any
Government Agency;

{e) a reference to any thing {including, but not limited to, any right) includes a part
of that thing;
) a reference to any legislation includes any change to, consolidation or

replacement of it, whether passed by the same or another Government
Agency with legal power to do so, and any delegated legisiation or
proclamation issued under it;

(9) a reference to a document includes all amendments or supplements to, or
replacements or navations of, that document;

£]091/144
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(h) a reference to a party to a document includes that party’s successors and
permitted assigns;

(N no provision of this agreement will be construed adversely to a party solely on
the ground that the party was responsible for the preparation of this
agreement or that provision;

) a reference to an agreement other than this agreement includes an
undertaking, deed, agreement or legally enforceable arrangement or
understanding whether or not in writing;

(k) a reference to a document includes any agreement in writing, or any
certificate, notice, instrument or other document of any kind;

(N a reference to a “claim” includes any claim or cause of action and whether
made at law, in equity or under statute;

(m) unless otherwise stated, “including” means “including but not limited to” and
“include” and “includes” have corresponding meanings; and

(n) where the day on or by which any thing is fo be done is not a Business Day,
that thing must be done on or by the next Business Day.

2.2

2.3

Agreement to Sell and Buy the Sale Shares

Sale and purchase
Purchaser agrees to buy from Vendor and Vendor agrees to sell to Purchaser the Sale
Shares free from all Encumbrances, any security or third party interest in consideration

for the issue of the Consideration Shares and on the terms and conditions of this
Agreement.

Associated rights

Vendor must sell the Sale Shares together with all rights attached to them on the
Execution Date.

Title and risk

Title to and risk in the Sale Shares pass to Purchaser on Completion.

Conditions for Completion

Conditions

The Parties’ obligations to complete the sale and purchase of the Sale Shares do not
become binding until each of the following conditions has been satisfied (or waived in
accordance with clause 3.2):

(a) Zhongrun Placement Agreement ceasing to be of any force or effect;

(b) resolution 6 in the Company Notice not be considered or passed at the
General Meeting;

(c) the Company executing binding documentation to give effect to and implement
the Financing Proposal; and

522617_1.docx 4
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3.2

3.3

(d) the Company not issuing or agreeing to issue any Securities to:

(i) Zhongrun or its Associates or Related Corporations including (without
limitation) all of the Securities contemplated by the Zhongrun
Placement; or

(ii) any Third Party save and except for the Securities referred to in
resolutions 2, 3, 4 and 5 of the Company Notice.

Waiver

The conditions in clause 3.1 are each for the benefit of Purchaser may only be waived
by Purchaser.

Cut-off date
(a) If any condition in clause 3.1:
(i) becomes incapable of being satisfied; or
(i) is not satisfied or waived (in accordance with clause 3.2) on or before

the End Date,

Purchaser or Vendor may, if not in breach of this Agreement, terminate this
Agreement by written notice to the other.

{b) On termination, this Agreement has no further force or effect and neither
Purchaser nor Vendor is liable to the other except under clause 7.

Period before Completion

Prior to Completion Vendor is entitled to exercise all voting and other rights attaching to
the Sale Shares.

5.1

5.2

522617 _1.docx

Completion

Date for Completion

Completion will take place on the date which is 2 Business Days after the satisfaction
or waiver (in accordance with clause 3.2) of all the conditions in clauses 3.1(a) to 3.1{(c)
(inclusive), at Purchaser's offices, unless otherwise agreed by the Parties.

Vendor’s obligations at Completion

At Completion, Vendor must:

(a) if Vendor holds the Sale Shares in its own name, give Purchaser an
instrument of transfer of the Sale Shares in registrable form in favour of
Purchaser or its nominees which has been duly executed by Vendor; or

{(b) if Vendor holds the Sale Shares through a nominee, give Purchaser and that

nominee an executed, irrevocable direction (in a form satisfactory to
Purchaser) to transfer the Sale Shares to Purchaser or its nominees.

[£]1093/144
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5.3

5.4

5.5

Purchaser’s obligations at Compietion

At Completion, Purchaser must:

{a) issue the Consideration Shares to Vendor free of any Encumbrance or other
third party rights and in accordance with all applicable laws;

(b) issue a holding statement to Vendor in relation to the Consideration Shares;

(c) ensure that within 3 Trading Days of the issue of the Consideration Shares,

approval has been given for official quotation on the Official List of the
Consideration Shares conditional only on the usual conditions required by
ASX;

{d) sign all documents and do all acts and things (including as required of it by
ASX) to ensure that the Consideration Shares are granted official quotation by
ASX within the period required by clause; and

(e) immediately issue a notice to ASX that complies with sections 708A(5)(e) and
708A(6) of the Corporations Act (Cleansing Notice) or, if the Cleansing
Notice for any reason is not effective to ensure that an offer for sale of the
Consideration Shares does not require disclosure, then Purchaser must no
later than thirty (30) days after the date of issue of the Consideration Shares
lodge with ASIC a prospectus prepared in accordance with the Corporations
Act and do all such things necessary to satisfy section 708A(11) of the
Corporations Act.

Interdependence

The requirements of clauses 5.2 and 5.3 are interdependent and must be carried out
contemporaneously at Completion. No delivery or payment will be deemed to have
been made until all deliveries and payments have been made.

Completion

Completion is taken to have occurred when each Party has performed all its obligations
under this clause 5.

522617_1.docx

Warranties

Vendor's Warranties

(a) Vendor gives the Vendor's Warranties in favour of Purchaser on the date of
this Agreement and on the Completion Date.

{b) Vendor does not give any warranties or representations to Purchaser except
the Vendor's Warranties and all other representations and warranties (other
than the Purchaser's Warranties which are given by Purchaser) are excluded
to the maximum extent permitted by law.

(c) Vendor acknowledges that Purchaser has entered into this Agreement in
reliance on the Vendor's Warranties.

(&) Purchaser acknowledges and agrees that:
(i any statement, representation, term, conduct, warranty, condition,

promise or undertaking made, given, implied or agreed to by Vendor
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6.2

or any representative or adviser of Vendor in any prior negotiation,
arrangement, understanding, discussion, correspondence or
agreement has no effect except to the extent expressly set out in this
Agreement; and

(ii) except for the Vendor's Warranties, no other statement,
representation or other conduct of Vendor or any representative or
adviser of Vendor has been relied on by Purchaser or has induced or
influenced Purchaser to enter into this Agreement.

Purchaser's Warranties

(a) Purchaser gives the Purchaser's Warranties in favour of Vendor on the date of
this Agreement and on the Completion Date.

(b) Purchaser does not give any warranties or representations to Vendor except
the Purchaser's Warranties and all other representations and warranties (other
than the Vendor's Warranties which are given by Vendor) are excluded to the
maximum extent permitted by law.

{c) Purchaser acknowledges that Vendor has entered into this Agreement in
reliance on the Purchaser's Warranties.

(d) Vendor acknowledges and agrees that:
B any statement, representation, term, conduct, warranty, condition,

promise or undertaking made, given, implied or agreed to by
Purchaser or any representative or adviser of Purchaser in any prior
negotiation, arrangement, understanding, discussion,
correspondence or agreement has no effect except to the extent
expressly set out in this Agreement; and

(i) except for the Purchaser's Warranties, no other statement,
representation or other conduct of Purchaser or any representative or
adviser of Purchaser has been relied on by Vendor or has induced or
influenced Vendor to enter into this Agreement,

7.2

7.3

Announcements

Confidentiality and announcements

Subject to clauses 7.2 and 7.3 no Party may disclose the provisions of this Agreement
or the terms on which the Sale Shares are sold without the prior written consent of the
other Party.

Legal requirements

A Party may disclose anything in respect of this Agreement as required by:

(a) applicable law; or

(b} any recognised stock exchange on which the Shares are listed.

Disclosure to officers and professional advisers

A Party may disclose anything in respect of this Agreement or the terms of the sale of
the Sale Shares to the officers, employees, consultants, advisers and financiers of that

522617 _1.docx 7
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party and its Related Corporations but it must use its best endeavours to ensure all
matters disclosed are kept confidential.

8.1

8.2

Duties, costs and expenses

Duties

Purchaser must pay any Duty in respect of the execution, delivery and performance of
this Agreement and any agreement or document entered into or signed under this
Agreement.

Costs and expenses

(a) Subject to clause 8.1, each Party must pay its own costs and expenses in
respect of the negotiation, preparation, execution, delivery and registration of
this Agreement and any other agreement or document entered into or signed
under this Agreement.

(b} Any action to be taken by Purchaser or Vendor in performing its obligations
under this Agreement must be taken at its own cost and expense uniess
otherwise provided in this Agreement.

9.1

9.2

522617 _1.docx

GST

Definitions
In this clause 9:

GST means goods and services tax or similar value added tax levied or imposed in
Australia under the GST law or otherwise on a supply,

GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth);
GST law has the same meaning as in the GST Act; and

Tax Invoice includes any document or record treated by the Commissioner of Taxation
as a tax invoice or as a document entitling a recipient to an input tax credit.

Words used in this clause 9 which have a defined meaning in the GST law have the
same meaning as in the GST law unless the context indicates otherwise.

GST

(&) Unless expressly included, the consideration for any supply under or in
connection with this Agreement does not include GST.

(b) To the extent that any supply made under or in connection with this

Agreement is a taxable supply, the recipient must pay, in addition to the
consideration provided under this Agreement for that supply (unless it
expressly includes GST) an amount (additional amount) equal to the amount
of that consideration (or its GST exclusive market value) multiplied by the rate
at which GST is imposed in respect of the supply. The recipient must pay the
additional amount at the same time as the consideration to which it is
referable.
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9.3

9.4

(c) Whenever an adjustment event occurs in relation to any taxable supply to
which clause 9.2(b) applies:

(i) the supplier must determine the amount of the GST component of the
consideration payable; and

(iN) if the GST component of that consideration differs from the amount
previously paid, the amount of the difference must be paid by,
refunded to or credited fo the recipient, as applicable.

Tax invoices

The supplier must issue a Tax Invoice fo the recipient of a supply to which clause 9.2
applies no later than 7 days following payment of the GST inclusive consideration for
that supply under that clause.

Reimbursements

If either Party is entitled under this Agreement to be reimbursed or indemnified by the
other Party for a cost or expense incurred in connection with this Agreement, the
reimbursement or indemnity payment must not include any GST component of the cost
or expense to the extent that the cost or expense is the consideration for a creditable
acquisition made by the Party being reimbursed or indemnified, or by its representative
member.

10.

10.1

522617_1.docx

General

Notices

(a) Any notice or other communication including, but not limited to, any request,
demand, consent or approval, to or by a Party to this Agreement:

(i) must be in legible writing and in English addressed as shown below:
(A) if to Vendor:
Address: 25/fl Sunshine Plaza
353 Lockhart Road
Wanchai, Hong Kong

(8) if to Purchaser:

Address: Level 4, 28 The Esplanade
PERTH WA 6000

Attention; Mr. Peter Sullivan

Email: contracts.manager@rml.com.au

or as specified to the sender by any Party by notice;

(ii) where the sender is a company, must be signed by an officer or
under the common seal of the sender;

(iii) is regarded as being given by the sender and received by the
addressee:

[£]1097/144
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10.2

10.3

10.4

10.5

(A) if by delivery in person, when delivered to the addressee;

(B) if by post, 3 Business Days from and including the date of
postage; or

) upon receipt by the sender of email confirmation of receipt of
the email by the recipient of the email, in which event it will
be deemed received as at the time and date of transmission
of such confirmation (in the case of it being sent by email),

but if the delivery or receipt is on a day which is not a Business Day
or is after 4.00 pm (addressee’s time) it is regarded as received at
9.00 am on the following Business Day; and

(iv) can be relied on by the addressee and the addressee is not liable to
any other person for any consequences of that reliance if the

addressee believes it to be genuine, correct and authorised by the
sender.

(b) In this clause 10.1, reference to an addressee includes a reference to an
addressee’s officers, agents or employees.

Governing law and jurisdiction
{a) This Agreement is governed by the laws of Western Australia.

(b) Each Party irrevocably submits to the non-exclusive jurisdiction of the courts
of Western Australia.

Prohibition or enforceability

(a) Any provision of, or the application of any provision of, this Agreement which
is prohibited in any jurisdiction is, in that jurisdiction, ineffective only to the
extent of that prohibition.

(b Any provision of, or the application of any provision of this Agreement, which

is void, illegal or unenforceable in any jurisdiction does not affect the validity,
legality or enforceability of that provision in any other jurisdiction or of the
remaining provisions of this Agreement in that or any other jurisdiction.

(c) The application of this clause 10.3 is not limited by any other provision of this
Agreement in relation to severability, prohibition or enforceability.

Waivers

(a) Any waiver or election in relation to a provision of or a right or remedy arising
under this Agreement must be in writing and signed by the Party granting the
waiver.

(b} A failure or delay in exercise, or partial exercise, of a right, power, authority,

discretion or remedy arising from a breach of or default under this Agreement,
does not result in a waiver of that right, power, authority, discretion or remedy.

Variation

A variation of any term of this Agreement must be in writing and signed by the Parties.

522617 _1.docx 10
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10.6

10.7

10.8

10.9

10.10

10.11

Non-merger and survival of Warranties

{a) Neither the Warranties nor any other provision of this Agreement merges on
Completion.
(b) The Warranties survive Completion.

Further assurances

Each Party must do all things necessary to give full effect to this Agreement and the
transactions contemplated by this Agreement.

Third party rights

No person other than Purchaser and Vendor has or is intended to have any right,
power or remedy or derives or is intended to derive any benefit under this Agreement.

Entire agreement

This Agreement embodies the entire agreement between the Parties with respect to
the subject matter of this Agreement and supersedes any prior negotiation,
arrangement, understanding or agreement with respect to the subject matter of any
term of this Agreement.

Assignment

A Party may not assign its rights or obligations under this Agreement without the
consent of the other Party.

Counterparts

(a) This Agreement may be executed in any number of counterparts and by the
parties on separate counterparts. Each counterpart executed and delivered
by a Party constitutes the agreement of that Party, but subject to the condition
precedent that no Party is bound by any such counterpart until all Parties have
executed and delivered a counterpart.

(b) A Party may execute and deliver a counterpart of this Agreement either by:

() it or its solicitors effecting physical delivery of its executed counterpart
to all other Parties; or

(ii) it or its solicitors giving notice of its execution of its counterpart to all
other Parties by fax or electronic mait message:

(A) to which is attached a copy or a printable electronic image of
the whole of the counterpart or so much of it as is necessary
to identify it and establish that it has been executed; and

(B) which states that such fax or electronic mail message
constitutes delivery of the counterpart as its agreement.

{c) Where this Agreement is executed and delivered in counterparts, its date is
taken to be the date on which the last of the Parties to do so executes and
delivers a counterpart and upon that event all such counterparts taken
together are deemed to constitute one instrument.

522617 _1.docx 1
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Schedule 1 — Vendor's Warranties

1. Shares
(a) Title

Vendor is the legal owner of the Sale Shares (or entitled to be registered as
the legal owner of the Sale Shares) which are free of all Encumbrances and

other third party rights.

(b) Consents

At Completion, Vendor will be able fo sell and transfer the Sale Shares without
the consent of any other person and free of any pre-emptive rights or rights of
first refusal.

(c) Fully paid
The Sale Shares are fully paid and no money is owing in respect of them.
2. Authority of Vendor

(a) Authorisations

Vendor has taken all necessary action to Authorise the execution, delivery and
performance of this Agreement in accordance with its terms.

(b) Power to sell

Vendor has full power to enter into and perform its obligations under this
Agreement.

(c) No legal impediment

The execution, delivery and performance by Vendor of this Agreement comply
with:

(i} the Corporations Act;

(i) the constitution or other constituent documents of Vendor; and
(il any Encumbrance which is binding on Vendor.
3. Solvency
(a) No liguidation or winding up

Vendor has not gone into liquidation or passed a winding up resolution or
received a deregistration notice under section 601AB or applied for
deregistration under section 801AA of the Corporations Act.

{b) No petition

No petition or other process for winding up has been presented or threatened
against Vendor and there are no circumstances justifying such a petition or
other process.

(c) No writ of execution

12
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No writ of execution has issued against Vendor.

(d) No receiver

No receiver or receiver and manager of any part of the undertaking or assets
of Vendor has been appointed.

13
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Schedule 2 — Purchaser’s Warranties

Purchaser authorised

Purchaser has taken all necessary action to Authorise the execution, delivery and
performance of this Agreement in accordance with its terms.

Power to buy

Purchaser has full power to enter into and perform its obligations under this Agreement
and can do so without the consent of any other person.

No legal impediment

The execution, delivery and performance by Purchaser of this Agreement comply with:
(d) the Corporations Act;

(&) the constitution or other constituent decuments of Purchaser; and

(f) any Encumbrance which is binding on Purchaser.

No liquidation or winding up

Purchaser has not gone into fiquidation or passed a winding up resolution or received a
deregistration notice under section 601AA or applied for deregistration under 601AB of
the Corporations Act.

No petition

No petition or other process for winding up has been presented or threatened against
Purchaser and there are no circumstances justifying such a petition or other process.

No writ of execution
No writ of execution has issued against Purchaser.

No receiver

No receiver or receiver and manager of any part of the undertaking or assets of
Purchaser has been appointed.
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Schedule 3 - Vendor, Sale Shares and Consideration Shares

Part 1 - Vendor

Perfect Action Limited

25/fl Sunshine Plaza

353 l.ockhart Road

Wanchai, Hong Kong

Part 2 — Number of Sale Shares

3,000,000 Sale Shares

Part 3 — Consideration Shares (for all of the Sale Shares)

250,000 Consideration Shares
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Executed as an agreement.

Executed by Porfect Action Limited in )
accordance with the laws of its counfry of )
% incorporation: )

)

A :
S
Signatdié of Dlractor Signature of Secretary/other Director

2B Lt“!ifsﬂfx/

Name of Director infull Nama of Sacretary!olhef Director In full

Executed by Resolute Mining Limited )
(ACN 097 088 689) in accordance with )
section 127 of the Corporations Act. )
)

"4/’ /
Sl b Wl

AN

Signature of Director Signatur_e—ﬁf Sec‘feléry!olher Director
Terik._ L aules Hesioh P (a Ui

~ Name'of Diractorin full Name of Secretaryfother Birector In full
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This is Annexure F of 19 pages referred {0 In the Form 603 — Notice of Initial Substantial Holder

Dated 26 October 2012

Peter Sullivan
Managing Director
Resolute Mining Limited
(ACN 087 088 68%9)

Annexure F Cover.docx
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Share Sale Agreement

Aim Resources Investments Limited
Vendor

Resolute Mining Limited
Purchaser

HARDY+BOWEN
LAWYERS
Level 1, 28 Ord Street, West Perth 6005
PO Box 1364, West Perth WA 6872
Tel + 61 8 9211 3600 Fax + 61 8 9211 3690
Our Ref - MPB:SDG:120355
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This Share Sale and Purchase Agreement is made this day of 2012
Parties The person whose details appear in Part 1 of Schedule 3 (Vendor)
and

Resolute Mining Limited ACN 097 088 689 of 4th Floor, BGC Centre, 28
The Esplanade, Perth, Western Australia, 6000 (Purchaser)

Recitals
A. Vendor is the beneficial owner of the Sale Shares.
B. Vendor has agreed to sell and Purchaser has agreed to buy the Sale Shares on the

terms of this Agreement.

This Agreement provides

1.  Definitions and Interpretation

1.1 Definitions
In this Agreement the following terms shall bear the following meanings:
Agreement means this agreement as varied from time to time by the Parties;
Associate had the meaning given in sections 12 and 15 of the Corporations Act;

ASX means ASX Limited (ABN 98 008 624 691) and, where the context permits, the
Australian Securities Exchange operated by ASX Limited;

Authorisation includes:
(a) any consent, registration, filing, agreement, notice of non-objection,
notarisation, certificate, ficence, approval, permit, authority or exemption from,

by or with 2 Government Agency; and

(b) in relation o anything which a Government Agency may prohibit or restrict
within a specific period, the expiry of that period without intervention or action
or notice of intended intervention or action;

Business Day means a day on which banks are open for business in Perth, Western
Australia, excluding a Saturday, Sunday or a public holiday;

Cleansing Notice has the meaning given in clause 5.3(g);
Company means Noble Mineral Resources Limited ACN 124 893 465;

Company Notice means the notice of general meeting of the Company dated 2
October 2012 which was sent o the Shareholders;

Completion means completion of the sale and purchase of the Sale Shares under
clause 5;

Completion Date means the date on which Completion occurs;

522621_1.docx 1
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Consideration Shares means the number of Purchaser Shares specified in Part 3 of
Schedule 3;

Corporations Act means the Corporations Act 2001 (Cth);
Dollars, A$ and $ means the lawful currency of the Commonwealth of Australia;

Duty means any stamp, transaction or registration duty or similar charge imposed by
any Government Agency and includes any interest, fine, penalty, charge or other
amount imposed in respect of the above;

Encumbrance means an interest or power:
{a) reserved in or over an interest in any asset; or

(b) created or otherwise arising in or over any interest in any asset under a bill of
sale, mortgage, charge, lien, pledge, trust or power,

by way of security for the payment of a debt, any other monetary obligation or the
performance of any other obligation and includes any agreement to grant or create any
of the above, but excludes liens arising in the ordinary course of business by operation
of law and title retention in respect of stock in trade;

End Date means the date which is 3 months after the Execution Date or such other
date agreed in writing by the Parties;

Execution Date means the date this Agreement is executed by the Purchaser;

Financing Proposal means Purchaser's offer to underwrite the Notes Issue and
guarantee the Investec Advance or any other arrangements all of which are on terms
and conditions that are acceptable to Purchaser,

General Meeting means the Company’s general meeting to be held on 31 October
2012 or any adjournment of that meeting;

Government Agency means any government or governmental, administrative,
monetary, fiscal or judicial body, department, commission, authority, tribunal, agency or
entity in any part of the world,

Investec Advance means a further drawdown of USD20,000,000 to the Company
under the Investec Facility,;

Investec Facility means the amended and Restated Project Loan Facility Agreement
(PFLA) dated 28 June 2010 between (among others) Investec Bank Limited (as Agent

and Lender) and Central African Gold Ghana Limited as amended by First Amending
Agreement to the PLFA dated 6 December 2011;

Listing Rules means the listing rules of ASX;

Note Issue means a placement and pro-rata non-renounceable offer of convertible
notes to eligible Shareholders to raise up to A$85,000,000;

Official List means the official list of ASX;
Party means a party to this Agreement and Parties means both of them;

Purchaser Share means a fully paid ordinary share in the capital of Purchaser;
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Purchaser's Warranties means the warranties and representations in Schedule 2;

Related Corporation means a related body corporate as that expression is defined in
the Corporations Act;

Sale Share means the number of Shares specified in Part 2 of Schedule 3;
Securities has the meaning given in the Corporations Act;

Settlement Rules means the settlement and operating rules of ASX Settlement Pty
Limited;

Share means a fully paid ordinary share in the capital of the Company;
Shareholder means the registered holder of a Share;

Third Party means a person other than Purchaser or its Related Corporations;
Trading Day has the meaning given in the Settlement Rules;

Vendor's Warranties means the warranties and representations in Schedule 1;
Warranties means the Purchaser's Warranties and the Vendor's Warranties;
Zhongrun has the meaning given in the Company Notice;

Zhongrun Placement has the meaning given in the Company Notice; and

Zhongrun Placement Agreement means the agreement that was executed by the
Company and Zhongrun to evidence the Zhongrun Placement.

1.2 Interpretation

In this Agreement;

(a) headings and bold type are for convenience only and do not affect the
interpretation of this agreement and, unless the context otherwise requires:

(b) words importing the singular include the plural and vice versa;

{c) other parts of speech and grammatical forms of a word or phrase defined in
this agreement have a corresponding meaning;

{d) an expression importing a natural person includes any company, partnership,
joint venture, association, corporation or other body corporate and any
Government Agengy,

{e) a reference to any thing (including, but not limited to, any right) includes a part
of that thing;

) a reference to any legislation includes any change to, consolidation or

replacement of it, whether passed by the same or another Government
Agency with legal power fo do so, and any delegated legislation or
proclamation issued under it;

(9) a reference to a document includes all amendments or supplements to, or
replacements or novations of, that document;
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(h} a reference 1o a party to a document includes that party’s successors and
permitted assigns;

(i) no provision of this agreement will be construed adversely to a party solely on
the ground that the party was responsible for the preparation of this
agreement or that provision;

i) a reference to an agreement other than this agreement includes an
undertaking, deed, agreement or legaily enforceable arrangement or
understanding whether or not in writing;

(k) a reference to a document includes any agreement in writing, or any
certificate, notice, instrument or other document of any kind;

{ a reference to a "claim” includes any claim or cause of action and whether
made at law, in equity or under statute;

(m) unless otherwise stated, “including” means “including but not limited to” and
“include” and “includes” have corresponding meanings; and

(n) where the day on or by which any thing is to be done is not a Business Day,
that thing must be done on or by the next Business Day.

2.1

2.2

23

Agreement to Sell and Buy the Sale Shares

Sale and purchase

Purchaser agrees to buy from Vendor and Vendor agrees to sell to Purchaser the Sale
Shares free from all Encumbrances, any security or third party interest in consideration
for the issue of the Consideration Shares and on the terms and conditions of this
Agreement.

Associated rights

Vendor must sell the Sale Shares together with all rights attached to them on the
Execution Date.

Title and risk

Title to and risk in the Sale Shares pass to Purchaser on Completion.

Conditions for Completion

Conditions

The Parties’ obligations to complete the sale and purchase of the Sale Shares do not
become binding until each of the following conditions has been satisfied (or waived in
accordance with clause 3.2):

(&) Zhongrun Placement Agreement ceasing to be of any force or effect;

(b) resolution 8 in the Company Notice not be considered or passed at the
General Meeting;

{c) the Company executing binding documentation to give effect to and implement
the Financing Proposal; and

522621 _1.docx 4
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3.2

3.3

(d) the Company not issuing or agreeing to issue any Securities to.

{i) Zhongrun or its Associates or Related Corporations including (without
limitation) all of the Securities contemplated by the Zhongrun
Placement; or

(i) any Third Party save and except for the Securities referred to in
resolutions 2, 3, 4 and 5 of the Company Notice.

Waiver

The conditions in clause 3.1 are each for the benefit of Purchaser may only be waived
by Purchaser.

Cut-off date
(a) If any condition in clause 3.1:
(i) becomes incapable of being satisfied; or
(i) is not satisfied or waived (in accordance with clause 3.2) on or before

the End Date,

Purchaser or Vendor may, if not in breach of this Agreement, terminate this
Agreement by written notice to the other.

{b) On termination, this Agreement has no further force or effect and neither
Purchaser nor Vendor is liable to the other except under clause 7.

Period hefore Completion

Prior to.Completion Vendor is entitied to exercise all voting and other rights attaching to
the Sale Shares.

5.2

522621 _1.docx

Completion

Date for Completion

Completion will take place on the date which is 2 Business Days after the satisfaction
or waiver (in accordance with clause 3.2) of all the conditions in clauses 3.1(a) to 3.1(c)
{inclusive), at Purchaser's offices, unless otherwise agreed by the Parties.

Vendor's obligations at Completion

At Completion, Vendor must:

(a) if Vendor holds the Sale Shares in its own name, give Purchaser an
instrument of transfer of the Sale Shares in registrable form in favour of
Purchaser or its nominees which has been duly executed by Vendor; or

(b) if Vendor holds the Sale Shares through a nominee, give Purchaser and that

nominee an executed, irrevocable direction (in a form satisfactory to
Purchaser) to transfer the Sale Shares to Purchaser or its nominees.

[£]1113/144



26/10 2012 FRI 12:07

FAX 61 8 9211 3690 Hardy Bowen Lawyers

5.3 Purchaser’s obligations at Completion

At Completion, Purchaser must:

(a)

(b)
(c)

(d)

(e)

issue the Consideration Shares to Vendor free of any Encumbrance or other
third party rights and in accordance with all applicable laws,

issue a holding statement to Vendor in relation to the Consideration Shares;

ensure that within 3 Trading Days of the issue of the Consideration Shares,
approval has been given for official quotation on the Official List of the
Consideration Shares conditional only on the usual conditions required by
ASX;

sign all documents and do all acts and things (including as required of it by
ASX) to ensure that the Consideration Shares are granted official quotation by

ASX within the period required by clause; and

immediately issue a notice to ASX that complies with sections 708A(5)(e) and
708A(6) of the Corporations Act (Cleansing Notice) or, if the Cleansing
Notice for any reason is not effective to ensure that an offer for sale of the
Consideration Shares does not require disclosure, then Purchaser must no
later than thirty (30) days after the date of issue of the Consideration Shares
lodge with ASIC a prospectus prepared in accordance with the Corporations
Act and do all such things necessary to satisfy section 708A(11) of the
Corporations Act.

5.4 Interdependence

The requirements of clauses 5.2 and 5.3 are interdependent and must be carried out
contemporaneously at Completion. No delivery or payment will be deemed {o have
been made until all deliveries and payments have been made.

5.5 Completion

Completion is taken to have occurred when each Party has performed all its obligations

under this clause 5.

6. Warranties

6.1 Vendor's Warranties

(@)

(b)

{d)

522621_1.docx

Vendor gives the Vendor's Warranties in favour of Purchaser on the date of
this Agreement and on the Completion Date.

Vendor does not give any warranties or representations to Purchaser except
the Vendor's Warranties and all other representations and warranties (other
than the Purchaser's Warranties which are given by Purchaser) are excluded
to the maximum extent permitted by law.

Vendor acknowledges that Purchaser has entered into this Agreement in
reliance on the Vendor's Warranties.

Purchaser acknowledges and agrees that:

(i) any staiement, representation, term, conduct, warranty, condition,
promise or undertaking made, given, implied or agreed to by Vendor
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6.2

or any representative or adviser of Vendor in any prior negotiation,
arrangement, understanding, discussion, correspondence or
agreement has no effect except to the extent expressly set out in this
Agreement; and

(i) except for the Vendor's Warranties, no other statement,
representation or other conduct of Vendor or any representative or
adviser of Vendor has been relied on by Purchaser or has induced or
influenced Purchaser to enter into this Agreement.

Purchaser's Warranties

(a) Purchaser gives the Purchaser's Warranties in favour of Vendor on the date of
this Agreement and on the Completion Date.

{b) Purchaser does not give any warranties or representations to Vendor except
the Purchaser's Warranties and all other representations and warranties (other
than the Vendor's Warranties which are given by Vendor) are excluded to the
maximum extent permitted by faw.

(€) Purchaser acknowledges that Vendor has entered into this Agreement in
reliance on the Purchaser's Warranties.

(d) Vendor acknowledges and agrees that:
{i) any statement, representation, term, conduct, warranty, condition,

promise or undertaking made, given, implied or agreed to by
Purchaser or any representative or adviser of Purchaser in any prior
negotiation, arrangement, understanding, discussion,
correspondence or agreement has no effect except to the extent
expressly set out in this Agreement; and

(i) except for the Purchaser's Warranties, no other statement,
representation or other conduct of Purchaser or any representative or
adviser of Purchaser has been relied on by Vendor or has induced or
influenced Vendor to enter into this Agreement.

7.1

7.2

7.3

Announcements

Confidentiality and announcements

Subject to clauses 7.2 and 7.3 no Party may disclose the provisions of this Agreement
or the terms on which the Sale Shares are sold without the prior written consent of the
other Party.

Legal requirements

A Party may disclose anything in respect of this Agreement as required by:

(a) applicable law; or

(b) any recognised stock exchange on which the Shares are listed.

Disclosure to officers and professional advisers

A Party may disclose anything in respect of this Agreement or the terms of the sale of
the Sale Shares to the officers, employees, consultants, advisers and financiers of that

522621 _1.docx 7
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party and its Related Corporations but it must use its best endeavours to ensure all
matters disclosed are kept confidential.

8.1

8.2

Duties, costs and expenses

Duties

Purchaser must pay any Duty in respect of the execution, delivery and performance of
this Agreement and any agreement or document entered into or signed under this

Agreement.

Costs and expenses

(a) Subject to clause 8.1, each Party must pay its own costs and expenses in
respect of the negotiation, preparation, execution, delivery and registration of
this Agreement and any other agreement or document entered into or signed
under this Agreement.

(b) Any action to be taken by Purchaser or Vendor in performing its obligations
under this Agreement must be taken at its own cost and expense unless
otherwise provided in this Agreement.

9.2

522621_1.docx

GST

Definitions
In this clause &

GST means goods and services tax or similar value added tax levied or imposed in
Australia under the GST law or otherwise on a supply;

GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth);
GST law has the same meaning as in the GST Act; and

Tax Invoice includes any document or record treated by the Commissioner of Taxation
as a tax invoice or as a document entitling a recipient to an input tax credit.

Words used in this clause 9 which have a defined meaning in the GST law have the
same meaning as in the GST law unless the context indicates otherwise.

GST

(a) Unless expressly included, the consideration for any supply under or in
connection with this Agreement does not include GST.

(b} To the extent that any supply made under or in connection with this

Agreement is a taxable supply, the recipient must pay, in addition to the
consideration provided under this Agreement for that supply (uniess it
expressly includes GST) an amount (additional amount) equal to the amount
of that consideration (or its GST exclusive market value) multiplied by the rate
at which GST is imposed in respect of the supply. The recipient must pay the
additional amount at the same time as the consideration to which it is

referabie.
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9.3

9.4

(c) Whenever an adjustment event occurs in relation to any taxable supply to
which clause 9.2(b) applies:

(i the supplier must determine the amount of the GST component of the
consideration payable; and

(i) if the GST component of that consideration differs from the amount
previously paid, the amount of the difference must be paid by,
refunded to or credited to the recipient, as applicable.

Tax invoices

The supplier must issue a Tax Invoice to the recipient of a supply to which clause 9.2
applies no later than 7 days following payment of the GST inciusive consideration for
that supply under that clause.

Reimbursements

If either Party is entitied under this Agreement to be reimbursed or indemnified by the
other Party for a cost or expense incurred in connection with this Agreement, the
reimbursement or indemnity payment must not include any GST component of the cost
or expense to the extent that the cost or expense is the consideration for a creditable
acquisition made by the Party being reimbursed or indemnified, or by its representative
member,

10.

10.1

522621 _1.docx

General

Notices

(a) Any notice or other communication including, but not limited to, any request,
demand, consent or approval, to or by a Party to this Agreement:

N must be in legible writing and in English addressed as shown below:
(A) if to Vendor:
Address: 25/fl Sunshine Plaza
353 Lockhart Road
Wanchai, Hong Kong

(B) if to Purchaser:

Address: Level 4, 28 The Esplanade
PERTH WA 6000

Attention: Mr. Peter Sullivan

Email: contracts.manager@rml.com.au

or as specified to the sender by any Party by notice;

i) where the sender is a company, must be signed by an officer or
under the common seal of the sender;

(iif) is regarded as being given by the sender and received by the
addressee:
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10.2

10.3

10.4

10.5

(A) if by delivery in person, when delivered to the addressee,

(B) if by post, 3 Business Days from and including the date of
postage; or

{C) upon receipt by the sender of email confirmation of receipt of
the email by the recipient of the email, in which event it will
be deemed received as at the time and date of transmission
of such confirmation (in the case of it being sent by emait},

but if the delivery or receipt is on a day which is not a Business Day
ot is after 4.00 pm (addressee's time) it is regarded as received at
9.00 am on the following Business Day; and

(iv) can be relied on by the addressee and the addressee is not liable to
any other person for any consequences of that reliance if the
addressee believes it to be genuine, correct and authorised by the
sender.

(b) In this clause 10.1, reference to an addressee includes a reference {o an
addressee’s officers, agents or employees.

Governing law and jurisdiction
(&) This Agreement is governed by the laws of Western Australia.

(b} Each Parly irrevocably submits to the non-exclusive jurisdiction of the courts
of Western Australia.

Prohibition or enforceability

{(a) Any provision of, or the application of any provision of, this Agreement which
is prohibited in any jurisdiction is, in that jurisdiction, ineffective only to the
extent of that prohibition.

(b) Any provision of, or the application of any provision of this Agreement, which

is void, illegal or unenforceable in any jurisdiction does not affect the validity,
legality or enforceability of that provision in any other jurisdiction or of the
remaining provisions of this Agreement in that or any other jurisdiction.

(c) The application of this clause 10.3 is not limited by any other provision of this
Agreement in relation to severability, prohibition or enforceability.

Waivers

(a) Any waiver or election in relation to a provision of or a right or remedy arising
under this Agreement must be in writing and signed by the Party granting the
waiver.

(b) A failure or delay in exercise, or partial exercise, of a right, power, authority,

discretion or remedy arising from a breach of or default under this Agreement,
does not result in a waiver of that right, power, authority, discretion or remedy.

Variation

A variation of any term of this Agreement must be in writing and signed by the Parties.

522621 _1.docx 10
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10.6

10.7

10.8

10.9

10.10

10.11

Non-merger and survival of Warranties

(a) Neither the Warranties nor any other provision of this Agreement merges on
Completion.
(b) The Warranties survive Completion.

Further assurances

Each Party must do all things necessary to give full effect to this Agreement and the
transactions contemplated by this Agreement.

Third party rights

No person other than Purchaser and Vendor has or is intended to have any right,
power or remedy or derives or is intended to derive any benefit under this Agreement.

Entire agreement

This Agreement embodies the entire agreement between the Parties with respect to
the subject matter of this Agreement and supersedes any prior negotiation,
arrangement, understanding or agreement with respect to the subject matter of any
term of this Agreement.

Assignment

A Party may not assign its rights or abligations under this Agreement without the
consent of the ather Party.

Counterparts

(a) This Agreement may be executed in any number of counterparts and by the
parties on separate counterparts. Each counterpart executed and delivered
by a Party constitutes the agreement of that Party, but subject to the condition
precedent that no Party is bound by any such counterpart until all Parties have
executed and delivered a counterpart.

(b) A Party may execute and deliver a counterpart of this Agreement either by:

(i it or its solicitors effecting physical delivery of its executed counterpart
to all other Parties; or

(i) it or its solicitors giving notice of its execution of its counterpart to all
other Parties by fax or electronic mail message:

(A) to which is attached a copy or a printable electronic image of
the whole of the counterpart or so much of it as is necessary
to identify it and establish that it has been executed; and

(B) which states that such fax or electronic mail message
constitutes delivery of the counterpart as its agreement.

{c) Where this Agreement is executed and delivered in counterparts, its date is
taken to be the date on which the last of the Parties to do so executes and
delivers a counterpart and upon that event all such counterparts taken
together are deemed to constitute one instrument.

522621_1.docx 11
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Schedule 1 ~ Vendor's Warranties

1. Shares
(a) Title

Vendor is the legal owner of the Sale Shares (or entitled to be registered as
the legal owner of the Sale Shares) which are free of all Encumbrances and
other third party rights.

(b) Consents

At Completion, Vendor will be able to sell and transfer the Sale Shares without
the consent of any other person and free of any pre-emptive rights or rights of
first refusal.

(c) Fully paid
The Sale Shares are fully paid and no money is owing in respect of them.
2 Authority of Vendor
(a) Authorisations

Vendor has taken all necessary action to Authorise the execution, delivery and
performance of this Agreement in accordance with its terms.

(b) Power to sell

Vendor has full power to enter into and perform its obligations under this
Agreement.

(c) No legal impediment

The execution, delivery and performance by Vendor of this Agreement comply

with:
(i) the Corporations Act;
{ii) the constitution or other constituent documents of Vendor; and
{iif) any Encumbrance which is binding on Vendor.
3. Solvency
(a) No liguidation or winding up

Vendor has not gone into liquidation or passed a winding up resolution or
received a deregistration notice under section 601AB or applied for
deregistration under section 601AA of the Corporations Act.

(b No petition

No petition or other process for winding up has been presented or threatened
against Vendor and there are no circumstances justifying such a petition or
other process.

{c) No writ of execution

12
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No writ of execution has issued against Vendor.

(d) No receiver

No receiver or receiver and manager of any part of the undertaking or assets
of Vendor has been appointed.

13
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Schedule 2 — Purchaser's Warranties

Purchaser authorised

Purchaser has taken all necessary action to Authorise the execution, delivery and
performance of this Agreement in accordance with its terms.

Power fo buy

Purchaser has full power to enter into and perform its obligations under this Agreement
and can do so without the consent of any other person.

No legal impediment

The execution, delivery and performance by Purchaser of this Agreement comply with;
{(d) the Corporations Act;

(e) the constitution or other constituent documents of Purchaser; and

(f) any Encumbrance which is binding on Purchaser.

No liquidation or winding up

Purchaser has not gone into liquidation or passed a winding up resolution or received a
deregistration notice under section 601AA or applied for deregistration under 601AB of

the Corporations Act.
No petition

No petition or other process for winding up has been presented or threatened against
Purchaser and there are no circumstances justifying such a petition or other process.

No writ of execution
No writ of execution has issued against Purchaser.

No receiver

No receiver or receiver and manager of any part of the undertaking or assets of
Purchaser has been appointed.
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Schedule 3 ~ Vendor, Sale Shares and Consideration Shares

Part 1 - Vendor

Aim Resources investments Limited

25/fl Sunshine Plaza

353 Lockhart Road

Wanchai, Hong Kong

Part 2 ~ Number of Sale Shares

3,000,000 Sale Shares

Part 3 — Consideration Shares (for all of the Sale Shares)

250,000 Consideration Shares
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Executed as an agreement.

Executed by Alm Resources
Investments Limitad in accordance with
the laws of its country of incorporation:

%(\/U)\ e

Sigrialifre of Dlrector

oMby LYUAY

Nama of Dirgctor in full

Executed by Resolute Mining Limited
{ACN 097 088 689) in accordance with
section 127 of the Corporations Act:

e
-/

Signature of Dlractor

2ok Ladesr Hersron

" Name of Director in full

Signature of Secretaryfother Director

Name of Secrataryfother Director in full

QLN

Signature of Scretarylother Direclor

(e ias Syluivan)

Name of Secrolary/other Dirsclor in full
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This is Annexure G of 19 pages referred to in the Form 603 — Notice of Initial Substantial Holder

Dated 26 October 2012

Peter-Suflivan
Managing Director
Resolute Mining Limited
(ACN 097 088 689)

Annhexure. G Cover.dock
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Share Sale Agreement

Charlos Whitfield
Vendor

Resclute Mining Limited
Purchaser

HARDY+ROWEN
LAWYERS
Lovel 1, 28 Oed Strect, West Perth H005
PO Box 1364, West Perth WA 0872
Teb -+ 61 B 9211 3600 Fax 4 01 §9211 36940
Ouy e~ MPR:SDG 20355
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This Share Sale and Purchase Agreement is made this day of 2012
Partles The person whose details appear in Part 1 of Schedule 3 (Vendor)
and

Resolute Mining Limited ACN 087 088 689 of 4th Floor, BGC Centre, 28
The Esplanade, Perth, Western Australia, 6000 (Purchaser)

Rucitals
A, Vendor is the beneficial owner of the Sale Shares,
B, Vendor has agreed to sell and Purchaser has agreed to buy the Sale Shares on the

terms of this Agreement.

This Agreement provides

1. Definitions and Interpretation

1.4 Definitions
In this Agreeinant the following terms shall bear the following meanings:
Agreement means this agreement as varied from-time o time by the Paries,
Associate had he meaning givén-in spctions 12 and 15 of the Corporations Act,

ASX.means ASX L:mlted (ABN. 98 008 624691 and, where the context permits, the
Australian Securities. Eychange operated by ASX Limited;

.Authorisa’tion includes:

(_é) . any: consem rLglstrauon filing. agreemem nonce of non- abjectmn
' notarisation, certificate.: licence, approval, permti authonty or-exemption from,
by of: wnh 2 Government Agency and '

{b} in relatmn to: anythmg whtch 8 Government Agency may prombst or restrict
within a specnf c-period; the. expny ofthat' per;od w:thoui mtervenilon or: acuon
or notice of- mtended mterventlor'; el act:on

Business Day: means A day.on whlch banks are open for hus:ness m Penh ‘Western
Australid, excludmg a Samrday Sunday or a plublic. hohday,

Cleansing Noticé has the meaning given'in clause 5.3(e);
Company means Noble Mineraf Resource’s Limited ACN 124 893 465

Company Notice means the nohce of: c;enerai meetmq of the Company dated 2
October 2012 wh:ch was sentfo.the’ Shareholdurs

Completion means completion of the sale and purchase of the Sale Shares under
clause 5

Completion Date means the date on which Completion occurs;

S79605_%. docx
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Consideration Shares means the number of Purchaser Shares specified iy Part 3 of
Schedule 3,

Corporations Act means the Corparations Act 2001 {Gth)!

Doltars, A§ and $ reans the fawtul currenty of the Commonwealth of Austratia;
Duty means any stamp, transaction or registration duty or simitar charge imposed by
any Government Agency and includes any inleres!, fine, penally, charge or other
amount imposed in respect of the above,

Encumbrance means an inferast or power:

£a) raserved-in or over an interest inany agsel; or

K1) created or otherwise arising in or over any interest in any asset under a bill of
sale, mortgage, charge, lien, pledge, trust ar power,

by way of security for the qume_ni of a debt, any other monetary obligation or the

performarice of-any other.obligation and includes any agreement to grant or create any

of the above, but excludes liens arising in the-ordinary course of husiness by oparation

of taw and litle retention in respect of stack intrade;

End Date means the date which is 3 months alter ihe Execution Date or such other
date agreed in wnting by the Parlies;

Execution Date means the date this Agregment.is execuled by the Fuschaser,

Flnanci_ng Proposal means Purbhaser's offer to undetwrite the Notes Jssue and
guarantee the Investec Advance or any other arrangements all of which are on terms
and conditions {hat are acceptable lo Purchaser:

General Meeting means the Company’s general meeting to be-held on 31 October
2012 orany adjournmen of that meeting;

Government Agency means any government or governmental, adminisirative,
monetary, fiscal or judicial pody, department, commission, authority, tribunal, agency o
entity i any part.of heworld,

Investec Advance means a further drawdown 6f USD20,000,000 to the Company
under the investec Facility,

Investec Facility means the amended and Restated Project Loan Facility Agreement
{PFLAY dated 28 June 2010 between (among others) investes Bank Limited {as Agenl
and Lender) and Central African Gold Ghana Limited as amended by First Amending
Agreement fo the PLIFA dated 6 December 2011,

Listing Rules means ihe listing rules of ASX;

Note Issue means.a placement and pro-rata non-renaunceable offer of convertivie
notesto eligible Shareholders 1o raise up 1o A885,000,000;

Official List means -theofﬁéial list.of ASX;
Party means s pary to {his Agre_er_nem and Parties means both of them
Purchaser Share maans a fully paid ordinary share in ihe capital of Purchaser;

Purchaser's Warrantles means the warranties and representations in Schedule 2;

5226045 _1.doox
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1.2

220505 1.adocs

Related Corporation means a related body corparate as thal expression is defined in
the Corporations Act,

Sale Share means the sumber of Shares specified in Part 2 of Schedule 3!
Securities has the meaning given in the Corporations Act;

Settlement Rules means the settlement and operating rutes of ASX Settlement Pty
Limited:

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means 1he registered holder of a Share,

Third Party means a person other than Purchaser or its Related Corporations;
Trading Day has the meaning given in the Settlement Rules,

Vendor's Warranties means the warranties and representations in Schedule 1,
Warranties means the Purchaser's Warranties and the Vendor's Warsranties,
Zhongrun has the meaning given in the Company Notice;

Zhengrun Placement has ihe mc;-a;-nng'glm e Company Nolice, and

Zhongrun Placement Agroement means the agreemeént that was execuled by the
Company and Zhongrun to avidence the Zhongrun Placement.

Interpretation

In this Agreement:

(&) headings and | boid type are !or convenience only-and donol affect the
mierpreiaﬂon of this, agreemem and unieds the context chenmse requires.

g_b_) words Emportmg ihe smgular mclude the plural and wce versa

{c) -oiher par“ts of speech and: grammatlcal forms of a.word or phrase def;ned in

. thls agreempnt have a mrrespond:ng meanmg, : .

{d) a1 expresaron lmpomn J a. naturai person mc]udes any campany partnefshsp
joint venttire, a‘ssomatmn corpo;ahon or other body corporaie and any
Govemmem Agency, _

{e) ‘& reference'to any thing (1nc§uqu Bt not limited to, any right) includes a part
of that thing;

{f) “a reference to any leg:s!ahon includes. ‘any changa to, consolidation or

replacemcnz of it, whether passad by the same or another Government
Agency with legal power {o do s, and 'my delegated Eeq:slatlon or
proclamation issued under if;

) a reference to a-dociment includes al amendments or supplements to, or
replacements or novations of, that decument;

{h} a reference to a parly to & document includes that parly's successors and
permilted assigns,
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no provision of this agreement wifl be construed adversely 10 a parly sotely on
the ground that the party was responsible for the preparation of this
agreement or that provision;

a reference 10 an agreement other than this agreement includes an
undertaking, deed, agreement or legally enforceable arrangerment or
understanding whether or not in writing;

a reference 1o @ document includes any agreement in writing, or any
certificate, notice, instrument or other document of any kind;

a reference to a “claimy” includes any claim or cause of aclion and whether
made at law, in equity or under slatute,

unless otherwise stated, “including” means “incliding but not imited to” and
“include” and “includas” have corrgsponding meanings, and

where the day on or by which any thing is 1o be done is not a Business Day.
that thing must be done on or by the next Business Day.

2.1

2.2

2.3

Agreement to Sell and Buy the Sale Shares

Sale and purchase

Furchaser agrees (o buy from Yendor antd Yendoragrees 1o sell to FPurchaser the Sale

Shares free from all Encumbrances, any security.or third party interest in consideration

for theissue of the Gonsideration-Shares and on'the terms and conditions of this
Agreamenil.

Associated rights

Vendor must sell the Sate Shares {ogether with all rights gitached to them on the

Exe

Titl

cution Date.

e and risk

Title to and fisk in the Sale Shares pass to Purchaser on Completior.

31

£22605_1 .ddotx

Conditions for Completion

Conditions

The

Parties’ ohligations 1o complete the sale and purchase of the Sale Shares do not

become binding uniit each of the following condifions has been satisfied (or waived in
accordance with clause 3.2}

(a)

i)

1c)

Zhongrin Placement Agreement.ceasing to be of ady force or effect;

resolution 6 in the Company Notice not be considered or passed at the
General Meeating,

‘the Company executing binding documentationto give étfect to and implement
the Financing Proposat; and

the Company nol issuing or agreeing 10 isslie any Securities o

£]1132/144
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{1 Zhongrun or its Associates or Related Corporations including (without
fimitation) all of the Securities contemplated by the Zhongrun
Placement; o

{ii) any Third Party save and except for the Securities referred to in

resoiutions 2, 3, 4 and 5 of the Company Notice,

The conditions in clause 3.1 ara each for the benefit of Purchaser may only be waived
by Purchaser.

Cut-off

(&)

(b)

date
If any condition in clause 3.1;
(i} becomes incapable of being satisfied; or

{ii} is not satisfied nrwaived (in accordance with clause 3.2).on or before
the End Date,. '

Purchaser-or Vendor. may, if not tn breach of this Agreement, terminate this
Agreement by wrillenniofice 1 the olhor,

Onfermination, this Agraement-has o further foree o1 wffect and neither
Purchaser nor Vendor s liable foithe oiher excepl under clause 7.

Period before Completion

Prior to Completion Vendor is entitled to exgrcise all voting and other rights attaching to

the Sale

Shares.

5.1

5.2

53

Ca'm'ple_tion

Date’ for: Compietlon

Ccmplenon will {ake place on !he date Whl(}h is2 Business Days after the satisfaction
orwaiver {in; accordancf, viith c!ause 3 2) of aii the conditions in'clauges 3. 1(3} 10.3.1(¢)
{inclusive}, al Purchaser‘s offices, unless otherwise agreed by the Parfies.

Vendor's obligations at Completion

At Completion, Vendor :rﬁi}st:"-

(a)

(b}

‘fVendo: holds ihe Sale Shares i ifs.own name, alve Purchaser an

instrument of transfer of the Sale Sharas in regmtrahle form in favour of.
Purchaser of jts nommees which has been duly executed by Vendar, of

if Vendor holds the Sale Shares through a nominee; give Purchaser and that
nominee an-executed, rrevocable direction (in a form satisfactory to
Purchaser) o tr_ans:fr_:j_ihe Sale Shares to Purchaser or its nominees.

Purchaser’s obligations at Completion

At Campletion, Purchaser mst:

622605 1.dox
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issue the Consideration Shares o Vendor free of any Encumbrance ar other
third party ights and in accordance with all applicable laws;

issue a holding statement to Vendor in relation to the Consideration Shares;

ensure that within 3 Trading Days of the issue of ihe Consideration Shares,
':pprovnl has been given for official quolation on ‘the Official List of the
Consideration Shares conditional only on the usual conditions required by
ASK;

sign alf documents and do all acts and zhingt (including as required of it by
AEX) 1o ensure timl tha Consideration Shares are granted official quotation by
ASX within the pericd required by clause; annt’

immediately issue a notice to ASX that comphes with sections 708A(5)e) and
708A(8) of the Corporations Act {Cleansing Notice) or, if the Cleansing
Notice for any-reason is not effective toensure that an offer for sale of the
Consideration Shares does not require diseiosure, ‘then Purchaser must no
later than thirly (30) days after the date of Issue of the Consideration Shares
lodge with- ASIG a Prospectus’ premred in.accordance with the Corporations
Act and do-all such things necessary to salisfy section 70BA(T1) of the
.crpc:mnons A-*:t

5.4 Interdependence

The requirements of clauses 5.2 and 5.3 are interdependent and must be carried out
contemporanenusly at Completion. No defwefy o payment will be deemed to have
been made untif.all d@itver;e% and payments have been made,

5.5 Completion

Completion is taken to have sccurred when gach Paﬂy has performed all its obligations
wnder this clause 5,

6. Warranties

6.1  Vendor's Warranties

(a)
{b}
{c)
(¢
B22505 ook

Vendor gives the Vendor's Warranties in-favour of Purchaser on the date of
this Agreement and on the Completion Date.

Vendor does niot give any warranties or representations to Purchaser excepl
the Vendor's Warranties and all other representations and warrardies {othet
than the I"urc?mser Warranties which are given by Purchaser) are excludad
o the max;mum exient permitied by law.

Vendor agknowledges that Puchaser has:-entered into this Agreement in
réfiance on e Vendor's ‘Warranties.

Purchaser acknowledges and agrees that!

{i} any statement, reprasentation, term, conduct, warranty, condition,
promise oF unde;takmg made, given, ;mphed or agroed to by Vendor
orany rapresentative or ﬁdwser of Vpndor in.any.prior negotiation,
arrangement, urzderstamimq d'scussmn carrespondence or
agreement has no effect except 10 the extent expressly set oul in this
Agreement; and

G
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6.2

{ii} excep! for the Vendors Warranties, no olher stalement.
representation or other conduct of Vendor of any representative of
adviser o Vendor has been relied on by Purchaser or has induced o
influenced Purchaser to enter into this Agreement.

Purchaser's Warranties

{a) Purchaser gives the Purchaser’s Waranties in favour of Vendor on the date of
this Agreemént and on the Complation DRate.

{13) Purchaser does not give any wartanbes or rapresentations o Vendor excepl
the Purchaser's Warranties and all other representations and warranties (othes
than the Vendor's Warranties which are given by Vendur) are excluded to the
maximum extent permitied by law,

19 Purchaser acknowledges that Vendos has entered into this Agreementn
refiance on the Purchaser's Warranbes,

{di) Vendor acknowledges and.agrees that!

{i} any slatement, representation, term, conduct, warranty, condition,
promise-or yadertaking made, given, implisd or agreed o by
Purchaser of any representative of adviser of Purchaser in any pros
negotialion, arangemant. understanding, discussion,
correspondence o agreement has no effect except 1o the extent
exprossly set-out in this Agreement, and

(i) except for the Purchaser's Warranties. no pther statement,
representation orother condust of Purchaser or any repragentaiive or
adviser of Purchaser has been selied on by Vendor of has induced or
influpniced Vendor o enter into this Agresment.

71

7.2

7.3

Announcements

le‘ider_;’iialify- and announcements

“Bubjeciio _e;'iag:_se_s 7.2:an8 7,3 00 Party may disclose the provisions of this Agreement

orthe terms on which the Sale Shares are sold without the prior written consent of the

other Pary: 2
Legal requirements -

A Parly may disclose anything in respect of this Agreement as requrired by.

(i applicable law: or
{h any recognised stock ekchangs onwhich he Shares are iisted,

Disclosure to officers.and professional advisers

A Farty may disclose anything in rgspect of this Agreement o1 the terms.of the sale of
the Sale Shares 1o the officers. employees, consultants, advisers and financiers of that
party and s Related Corporaticns but it must usé its hest endeavours to ensure 3l
matters disclosed are kep! confidential.

STI00L 1600k ;
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8.1

8.3

Duties, costs and expenses

Duties

Purchaser must pay any Duly in respect of the execvlion, de livery and performance of
this Agreement and any agreement or doguiment enfered into or signed under this
Agreement,

Costs and expenses

(a) Subject to clause 8.1, each Parly must pay its own costs ang axpenses in

rspact of the negotiation, preparabon, execution, delivery and registration of
thig Agreement and any othar agreeman or dovumem antered inte o signed
under this Agresmeant

(b Any action to be taken by Purchaser or Vendar in porfarming s obligations
under this Agreement must be taken at its own cosl an W} expense uniess
othenwise provided i his Agreement

8.1

9.2

Definilions
In this clavse B

GST means goods and servicey tax or similar v Hue added 1ax levied or imposed
Australia under the 55T law or otherwise on a supply

GST Acl means A New Tax System (Goods and Services Tax} Act 1839 {{ny:
GET law has the samo meaning as in the 887 Act; and

Tax Invoice includes any documant of record treated Dy the Commissioni ¢ of Taxation
35 & tax Invoke oF 45 & document enlithng 2 recipient to annput 18X crodit,

L
ST

Words used in this clause 9 which have a defined meaning in the GST law have the
same meaning as in the G8T law unless the context indicates otherwise,

GST

(&) Unless exprissly includad. the consideration for-any supply under o5 in
connection with this Agreement does not include GST

{b} T the exent hal any supbly maths unde! of in connechion wilfy s
Agreement is @ taxable supbly, the recipient. mua! pay, in addilion to the
consideration proviged undey his Agreement for thal supply (unless it
expressly includes GET) amount {additicnal amount) equal to the amaunt
of that considaration for its GST exclusive markei ﬂ.mluﬁ) mgttiphied by the rale
alwhich BSY ig imposed in raspect of the qupp‘v W rRCiment mam Day!’w
additonal amount at ihe same fme ag the consideration 1 which
referable.

{e) Whanavel an a t s:mm‘ﬂ fyent o in refation o Aany laxable supply 1o
which clause J apphes’

{n the suppher must delenming the amount of the GST component of ihe
consideration payable, and

T
AOTR
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3.3

8.4

(1) i the (GST component of that consideration differs from the amount
previously paid. the amaunt of the difference must be paid by.
refunded 1o or credited 1o the seppient, as applicable.

Tax invoices

The suppiier must issie a Tax Invoite to the recipient 01 3 supply 1o which clayse 9.2
applies no later than 7 days fallowing payment of the 58T inclusive consideration for
that supply under that clause,

Reimbursements

If either Party is entitled under this Agreement to be raimbursed orindemnified by the
other Parly for a cost of expense incuried in.connection with this Agreement, the
reimbursement or indemnity payment must not include any GST component of the cost
o1 expense 1o the extant thal the cost or expense is the considgeration for a creditable
acquisition made by the Party being reimbursed or indemnified, or by its rebresentative
member.

10.

10.1

nraGhE 1doix

General
Notices

{a) Ary notice.or ather cormmumcalion ingluding, but not fimiled (o, any request,
demand, consent or approval, to or by a Party to this Agreement

(i) musl bein legible wiiting znd in English addressed as shown below!
{A} o Vendos,
Address: 1307 Rank of America Towet

Suite 187, 12 Harcourt Road
Ceniral. Hong Keng

{8) ' f in Purchaser:
Address’ evel 4,28 The Esplanade
PERTH WA 6000
Attention: t4r. Pater Sullivan
| Email; | contracts:manager@rml.com.au

oras g__pe_ni!_imi to the sender by any Party by notice;

ity where the senders & company, must be signed by an officer or

under the common seal of the sender.

ey is regarded as being piven by the sender and receivad by the
addresses: '

Ly if by delivery in parson. when delivered (o the adgresses,

18 if by post, 3 Business Days from and including the date of
postage; of

(G uporereceipl by the sen_der.-pf.emali confirmation of receipt of
the einail by the recipient of the email, in which event itwil

(f]137/144
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b desned received as ot the ime and dale of fanemission

L.

of such confirmation (n e case of i being sent by emall},

but if the delivery of receipts on a.day which s not a Business Doy
ot Is after 4.00 pm (addressee’s time) # s regarded as received i
8 00 am on the following Business Day, and

Ly cai be relied on by the addresses and the addessee s notable fo
any other persen for any consequences of that reflance if the
addressee helisves 1o be genuing, correct and authorised by he

seRAder.
{1 In this clause 1,1, reference to an addresses Includes a refergnce (0 an
agdresses’s otficers. ggenis oy amployees.

10.2  Goverping law and jurisdiction

{#) This Agreement is governed by the lavws of Westam Austiaha.
6] Fach Parly irrevocably submils to the non-exciusive jurisdiction of the courts

of Western Ausliaha,
10.3  Prohibition or enforceability
(@) Any provision of, or the apelicaten of any provisian of, this Agreement which

1 prohibited in any jurisdiction is, in that jurisdiction, ineflective only o the
extent of that prohibition.

{Dy Any provision of, or the application of any provision of this Agreement. which
is void, Hlegal pr unenforceable in any jurisgistion does not afiect the validity,
legality or enforeeabiity of that provision in any oihe furistiction or of the
remaining provisions of this Agraomant in that or any other jurisdicion.

{c) The apphcalion of this clause 10.3 15 nol imited by any other provision of this

Agreemend in relation to severability, prohibition or enforceability.

104  Waivers

{a} ARY WANSE 07 _
undar this Agreement musi be i wiiling and signed by the Pany granting ine
waner,

Jection in relation to a provision of of a nght of remedy grsmyg

(M A failure or delay in exercisa, or partial exercise, of a righl, power, authority,
discretion of remedy arising ftom a breach of o default under this Agreement,
does not resull i a waiver of that right, power, adthotity, discretion of remedy.

10.5  Variation

Aovanalion of any tean of this Agreement muast be in wiiting and signed by the Parlies.

10.6  Non-merger and survival of Warrantioes

{@) Neither the Warranties nor any ofber provision of this Agresment maernges on
Completion
) The Warrantios survive Complebor

SEFEDR T s
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107

10.8

10.9

1010

10.11

622805

Taonx

Further assurances

Each Party must do afl things necessary to give full effect to this Agreement and the
iransactions contemplated by this Agreement,

Third party rights

Mo person other than Purchaser and Vendor has or is intended to have any right,
power of remedy or derives or is intended to derive any benefit under this Agreament.

Entire agreement

This Agreement embodies the entire agreement between the Parties with respect to
the subject matter of this Agreement and supersedes any prior negotsatmn '
arrangement, understanding or agreement with respect to the subject matter of any
term of this Agreement.

Asslignment

A Party may not-assign its rights or obligations under this Agreement without the
consent of the other Party.

Counterparts

() This Agreemwn* may be executed in. any number of counterparts and by. the
parties on separate counterparts Each counterpan executed and delivered
by a Party constitutes the agmcmcnt of that Parly, but-subject to the condition
precodent that no Parly is bound by any’ such counterpart until ali Parties have
executed and delivered 2 counterpart.

(b} A Party may execute and deliver a counterpart of this Agreement either by:

{i] it-orits solicitars. effechng phys;cal delwery of its executed: counterpart
to aEE oiher Parties; or

{if) itor: 1ts solicitors gwmg notlcre 0f its: executmu of its counterpart to all
other Pames by fax of: aiectromc mail’ message -

@ 1o which is attached a ¢
the whole of the coumerpan or'so .much of it as is necessary
o |denufy it and estabhsh that it has been executec! andg

{8) _ whlch siates that biJCh fax ‘or electronic mall message.
~constitites. dehveey of the cmmterpart as i!s aqreemﬁm

{e) Where. xhns Agr{aemem is execu!ed and de!wefed in counterparis its date is

taken 10 be the date on whach the last of the Parties to do 50 executes and
delivers & coumerpart and upon that. cven tall such counterpar’{s taken
together are deamed to constitute one mstrument

"n’tab[e eiectromc image of:
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Schedule 1 ~ Vendor's Warranties

Title

Vendar is the fegal owner of the Sale Shares {or entitled 16 be registerad as
the legal owner of the Sale Shares) which are free of alf Encumbrances and
other third party nghts.

Consents

At Completion, Vendos will be able 1o sell and transies the Sale Shares without
the consent-of any othor person and free of any pre-emptive nghls o rights of
first refusasl.

Fully paid

The Sale Shares are tliy pad ard no money is ovang in regpect of them.

Authority of Vendor

{al Aidthorisations
Vendar has taken all necessary action (o Authorise the execution, doliviry and
perdormance of s Agroement i sucordance with ils terms,

(h) Power to selt
Vendor has full power 1 onter inte and pedorm its obligations under this
Agreement.

{0 No tegal impedimant
The execytion, defivery and performance by Vendoo of ths Agreement comply
waith,
y the Corporabons At
it} the constitution or ather constitvent documents of Vendor and
(ii) any Encumbrance which is binding on Vendor,

Solvenuy

{a) Mo liguidation or winding up
Vendor has nol gone into honsdaiion or passeda winding up resohion o
received & deregisiiation notice under section 801AB or applied for
deregisiration under seclion BEIAA of the Corporations At

{13} o petition
Ne petition or othar process for winging up has beeq presested of threataned
against Vendor and thens are no croumsiances gtifying such a petdion or
other process.

{o) No wnit of execufion

(£]140/144



26/10 2012 FRI 12:23 FAX 61 8 9211 3690 Hardy Bowen Lawyers f]141/144

No writ of axecution has issued agalnst Vendor,
{d) No receiver

No receiver or receiver and manager of any part of the undertaking or assets
of Vendar has been appointed.
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Schadule 7 - Purchaser’s Warranties

Prurchaser authorised

Purshaser has taken all necessary action to Authonse the execubon, delivery and
perormance of this Agraement In accardance with its tarms,

Fower to buy

Puschaser has full powes to enter inte and perform its obligations under ths Agreement
and can do so without the consent of any other parsor.

Mo tegal impediment

The execution, delivery and performance by Purchaser of this Agreemant cormply with!

{ch the Corporations Aot
{es} the constitulion or oiher constiluent documents of Purchaser, and
EH any Encumbrancs which is binding on Purchaser.

No liguidation or winding up

Furchaser has not gone inte hquidahon of passed a winding up reschilion of received a
deregistration notice under section 60 TAA or applied for deregistalion unde S0IAB of
the Corporations Aot

Nuo petition

o petition of other process for winding up has been presented or threatensd against
Furehaser and there are no croumstances jusiifving such a patition or other process,

No writ of execution
No writ of execution has ssued agamst Purchager,
No receiver

Mo receiver or recaiver dnd manager of any part of ihe undertaking or assels ot
Purchaser has been appainted.
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Schedule 3 —~ Vendor, Sale Shares and Consideration Shares
Part 1 - Vendor
Charles Whitheld
House 46, Strawberry Hill
8 Plunkatts Road
The Peak, Hong Kong
Part 2 - Number of Sale Shares
4 006,600 Zale Shares

Part 3 ~ Consideration Shares (for ali of the Sale Shares)

333,333 Consideration Shares
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Erneouted oy an sgresmant,

Slooed by Charles Whtllsld In the §
prepence of i

Bresuind by Resoltls Mining Lbnltsd
(AT DBT 0A0 BUE) iy nooordenns with
pagtion 127 of Gw Comporation Aoh
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