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MinterEllison

ILAWYERS

CENTRAL PARK 152-158 5T GEORGES TCE PERTH WA 6000
GPO BOX A39 PERTH WA 6837 AUSTRALIA

DX 124 PERTH

TELEPHONE +61 B 9429 7444 FACSIMILE +01 88420 7666

To ASX Facsimile 1300 135 638
Direct line
From  Stephanic Rowland Facsimile (08) 9429 7666
E.mail Direct line  (08) 9429 7410

stephanie.rowland @minterellison.com Our Ref 60-1422870

Date 25 Septermber 2009 Number of pages (including this one): 31

Subject Incoming fax

Please find attached Notice of initial substantial holder in relation to China Growth
Minerals Limited, being for:

. A-Cap Resources Limited; and
. Impact Minerals Limited.

If you have any queries please do not hesitate to contact us.

‘/Yéés{faithfuuy N .
MINTER FLLISON

If you do not receive all pages please telephone 08 942974344
IMPORTANT - The contents of this facsimile may be privileged and confidential. Any unautherised use of the contents is

expressly prohibited. If you have received the documant in error, please advise us by telephone (reverse charges)
immediately and then shred the document. Thank you.
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Form 603
Corparations Act 2004

Section 671B
Notice of inifial substantial holder

To Company Name/Scheme

A—Cap Resourcex Limitad

ACN/ARSN

104 024 oS4z

1. Details of substantial holder (1)

Name

China Growth Minarzls Limited

ACN/ARSN (i applicabie)

The halder became a substantial haldes on

2. Details of yoting power

23/09/2009

The total number of vates stached ta all the voting shares in the company or voting Interests [n the scheme that the substantfal heldar or
an associate {23 had a relevant interest (3Y in on the date the substantial helder becarme a subslantial heider are ag ollows;

Clazs of securitles (4}

Number of securiiies

Person'z voles {5)

Voting power (&)

Ordinary fully paid
shares

25,000,000

249,000,000

16, 22%

3. Detalls of relevant interests

The nature of the relevant imterest the 5ub5tan;ial holder or an asseclale had In the following voling securiies on the date the substantial
holder became a substantial holder ave as fallows:

Holder of relevant nterest Natvre of relevant inferest (7) Class and number of securities
See Saction 3 of Annexnre A

4, Defails of present reglstered holders

The persons registered as holders of the secorifies referred {0 in paragraph 2 above are as follows:
Holder of relevant Registersd holder of Person entitled e be Clazs and number of securitiss
interast securities ranistered as holder (9)

Sas saction 4 of
Annexnre A

5. Consideration

The consideration paid for sach relevant inferest referred to in paragraph 3 above, and acquired i the four manths prier fo the day that the
substantial holder bacame a substantlal holder is as follows:

Helder of ralevant
interast

Date of acquisition

Consideration (8)

Clazs and number of securities

Cash Mon-gash

Saa Annexyure B
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6. Associates
The reasons the pesons named in parsgraph 3 sbove are assooiates of the substantial holder are as follows:

Name and ACWAREN {if applicable} | Nature of assoefation

HNot applicable

7. Addrexxos
The addresses of persons named 1 this fom are as fellows:

Name Address

See Sectieon 7 of Anmexure
F:9

Signature
Director of China Growth Minerals

print nami/z’{gga;»fer?m_ capacty .. ...

=
sign here date 25/09/2005

CIRECTIONS

(1) IFthers are 3 nernber of substanba holdars with similar or related relevant interests (eg. 2 comoration and its ralatad corpomations, or the:
manages and frustes of an equity trusl}, the namas could be Included i an annexurs 1o the form. If the relevant inferests of & group of
persons are essentially simitar, they may be referrad to thraughout the form as a speaifically named group if the membership of each
group, with the nameas and addresses of members 13 clearly 2t ouf in paragraph 7 of the form.

(2} Sea the dafinition of “sssocizie” in sedion 9 of the Carporations Act 2001,
{3) See the definition of "relevant inkerest” in seclions 608 and 671B(7) of the Corporations Act 2001,
(4) Tha voling shares of a eompany constitute one class unless divided into separate classes.

(5} The total sumber oF yotes attached 10 ail tha voling shares in the company or voting interests in the scheme (if any) that the person or an
, assoclate has a relevant [ntarest in.

(6) The person’s votes divided by the totat votes in the bo&y corporate or scheme mgltiplied by 100,

(7} Include details of

{) any relevant agreemnent or other clreumstances by which the relevant Inlerest was acquired. if subsection 671B¢4) applias, a copy of
any document setting cut the temms of any relevant agreement, and a staiement by the parson giving full and accurate detsils of any
conlmct, scheme or arrangement, minst accompany this form, tegether with a written sttement certifying this contract, scheme or

amangemsant; and

{b}  any yualification of the powar of a persen by exercise, confrel the exercise of, or Influence the exereise of, the voting powsrs or
dispesal of the securities fo which the relevant interest relates {indicating clearly the particular sacurifies to which the qualification
applies).

Sée the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

{8} ifthe substantial holder is unable {0 deferming the identity of the person ( eg. Iif the relevant iMarest atses because of an option) write
"urknown®, .

(8] Pelals of the consideration must inchide any and all benafits, masy and other, that any parson fram whom 2 relevant interest was
acauired hes, or may, become entitied 1o redaiva in relation to that acauisition, Defilz most be incleded sven if the benefit is ennditional on
{he happening or not of 2 contingency. Details metst be included of any benefit paid on behalf of the substantial helder or its assoette in
relation to the acquisitions, even if they are nof pald directly to the parsen fram whom the: relevant interest was acquired.
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Form 603 — Annexure A

A-Cap Resources Limited
104 028 542

Tex TCompany Name/Scheme:

AGNf ARSN:

Section 3. Detalls of relevant intorests
The nature of the refevant Inlerest the substantial holdey or an sesociate had in the following veting securifies on the

date the substantial haigder became a substantlal holder mre as fallows:

Holdar of relevant intanest Natme af relevant interest (73 Glass and mmnber of =acuriis

Chins Growkh Mingzplz Limited Baneficial ewner 26, 000, 000 srdinary

Ingochina Mineraly limited By vizrmue of =608(3) of the 26, 000, 000 ardinary

ACK 114 013 &29 arperabions Ack 2002

Shanghai Ansheng Grogp By virtue of aGORI(3) of the 26,000,008 ordinary

Corporations Act 2001

By wirrne of 2608{3} of the Z&, 000,000 ordinary

East Chifm Capltal Investment
Cerporations Act 2001

Lamd bl

gection 4_ Dekails of present registered holders
The pecsons ragistenad w5 holders of the securifies referred to in paragraph 4 above are as felows:

Holder af relevant Interest Femon entifled ta be Class and numar of secunlies |
istered as holder (9)

Registersd imider of securkies

China Growth Mincrali
Limifed

China Growth Mimerals
Limited

Not applicabla

26,000,000 brdinary

zndoching Minarals
Linmired

hina Growth Minerals
Limited

Not applicable

26,000, 000 erdipary

| AN 134 013 524

Shangtnl Ansheng Grocp | China Growsh Hinessls et applicable 26,000,000 ordinary

Limitad
East China Capiral Ching Growth Mintrals Mot applicabhle 26,000,000 cradinary
Investment Liwicesd Limjted )

Section 7. Addreszses
The names and addresses of the persons named in fhis fom are as foliows:

MName Arddmsz
Chipa Groweh Mitechls Onit 180&, 18 Flsay, China insurance Group Suilding, 141 Dos Voeo:
Limlted Rood Central, Memg Kong

Indeehiina Hinerals Limiced Level 26, Exchange Plaza, 7 The Esplanade Perth Wesbern Artralia

ACH 114 013 §74

16 Floor, %58 Dingxl Road, Shahghal, #.R. China, 200050
1R, China Develeapment Bank Tower, 500 Pudong South Road, Shanghai,
E.E. Chiaa 200130

Shanchal Ansheng Gronp
East Lhina Capikal
[ Investment Limicad

FERDMOI_I481237 1
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Fortm 603 — Annexure B
This is Annexupe-Bof [1pa ferred to in Form 603 Notice of initiat substantial hofder
signed by mé, Robert Pefi-Director of China Growth Minerals Limited on 25 September 2009

To: Company Name/Scheme: A-Cap Resourcas Limites
ACHY ARSN: 104 028 542

PERDMO!_? 432336 1
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Share sale agreement

Polo Australasia Limited (Polo)
Polo Resources Limited (Guarantor)
China Growth Minerals Limited (CGM)

Minigt Effizon | Ref: AGT:SKR
PERDMOT, 1430843 2 Shaft sale agraemet jpege 1

LONT_242859 3 (wa003)
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Details
Date

Parties

MINTER ELLISON 08 94297660 NO. 177

23 September 2009

Name Polo Australasia Limited

Shert form name Polo

Notice details Craigmuir Chambers, Road Town, Tortola, British Virgin Islands
Facsimile: + 44 (0)20 70228735
Email: neil. herbert@s7kgs.com
Arttention: Neil Herbert

Name Polo Resources Limited

Ehort form name Guarantor

Notice details Craigmuir Chambers, Road Town, Tortola, British Virgin Islands
Facsimile: + 44 (0)20 70228735
Attention: Neil Herbert

Name China Growth Minerals Limited

Short form name CGM

Notice details: Unit 1906, 19 Floor, China Insurance Group Building, 141 Des Voeux Roag
Central, Hong Kong
Facsimile; +852 2199 2826
Attention: Company Secretary

Background

A A-Cap is an Australian ASX listed company which has a share capial comprising 160,245,078 fully
paid ordinary shares and has issued 14,190,000 options.

B Impact is an Australian ASX listed company which has a share capital comprising 93,403,328 fully
paid ordinary shares and has issued 8,300,000 options.

C Polo is the beneficial owner of not less than 26,000,000 shares in A-Cap and not less than
11,840,470 shares in Impact.

o Polo has agreed to sell the Sale Shares and CGM has agreed to buy the Sale Shares on the terms and
conditions set out in this agreement.

E Polo iz a wholly owned subsidiary of the Guarantor, which has agreed to guarantes the obligations
of Polo under this agreement, -

Minter Elllson | Ref: AGT-SKR

PERDMO1_1480248_a
LON3_242655_3 (W2003)

Share sale agreament | page'g
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Agreed terms
1. Defined terms & interpretation
In this agreement:

A-Cap means A-Cap Resources Limited ACN 104 028 542 of Suite 510 Leve] 5 Pacifio Tower 737
Burwood Road Hawthorn Victoria 3122,

_A-Cap Sale Shares means the Initial A-Cap Shares and the Final A-Cap Shares.
. A-Cap Shares means a]l shares in the capital of A-Cap.
ABX means ASX Limited ACN 008 624 691.

Business Day means a day that isnot a Saturday, Sunday, public holiday or bank holiday in
Western Australia or Hong Kong,

Business Hours means from 9.00am to 5.00pm on a Business Day.
Cash means payment by bank cheque er telegraphic transfer 1o the following account:
Branch: Jersey St Helier Branch
Account name: Polo Resources Itd
Account No: 68934086
Sort Code: 40-05-15
IBAN: C;';BGO I\fﬂDIJ. 4:4005 1568 9340 86
Swift/BIC: MIDLGRB22

CGM Agent means CGM's seiflement agent, being Minter Ellison Perth of Level 42, Central Park,
152 - 158 St Georges Terrace Perth WA, 6000,

CGM Shares has the meaning given in elause 5.4(a).
Companies means A-Cap and Impact.
Completion means completion of the saje and purchase of the Initial Shares under clause 3,

Completion Date means the secand Business Day following the date of exgcution of this
agreement.

Encumbrance means ahly mortgage, charpe, lien, xestriction against transfer or any other
encumbrange of any kind whatsoever including any pre-emptive right of any entity in relation to the
Sale Shares. :

Final A-Cap Shares means 13,000,000 fully paid ordinary shares in A-Cap.

Final A-Cap Date is defined in clause 4.1,

Final Completion is defined in ¢lause 5.1,

Final Completion Date is &eﬁned in clause 5.1.

Final Impact Shares means 3,920,235 fully paid ordinary shares in fmpact.

Final Impact Date is defined in clayse 4.2. .

Final Purchase Price has the meaning given in clayse 5,1, @
Kinal Shares is defined in clause 5,1, "4’\

Mimer Elison | RaF AGTraiR Shate sale agreement | page 3
PERDMD1_1480848_2
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33
34
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Impact means Impact Minerals Limited ACN 119 062 261 of 309~315 Newcastle Street
Northbridge Western Australia 6003,

Impact Sale Shares means the Initial fmpact Shares and the Fina Impact Shares.
Impact Shares means all shares in the capital of Impact,

Initial A-Cap Shares means 13,000,000 fully paid ordinary shares in A-Cap.
Initial Impact Shares means 5.920,235 fully paid ordinary shares in Impact.

Yuitial Parchase Price means [JSDS.28 million, representing AUD0.385 per Initia] A-Cap Share
and AUDO0.175 per Initial Impact Share at an agreed exchange rate of AUD.00 = USD0.8740.

Initial Shares means the Initial A-Cap Shares and the Initial Impact Shares,

Legal Owners means either Citicorp Nominees PTY Limited of GPO Box 764G, Melbourne,
Victoria 3001 (Chess Hin No. — 607339, Chess ID. — 2001 ) or Polo.

Sale Shares meang the Initial Shares and the Final Shares.

Transaction teans the sale of the fnitia] Shares and Final Shares by Polo to CGM on the terms and
conditions as set out jn this agresment.

VWAP means the daily volume weighted average market price during each of the relevant trading
days taking into account al trades on the relevant trading platform.

The Background is true and correct and forms part of this agreement
Headings are for ease of reference only and do not affect interpretation.

Sale and purchase

Completion

Completion must take place at 3pm Australian Western Standard Time on the Completion Date at
Minter Ellison Perth, Level 49, Central Park 152-158 5t Georges Terrace Perth WA 6000,

At or before Completion, Polo must:

(&) procure from the Legal Owners and deliver to the CGM Agent executed and completed
transfers in favour of CGM (or its nominee) of the Initial Shares in registrable form (except
for the impression of stamp duty or similar other tax);

(b)  produce to the CGM Agent any power of attomey or other authority under which the
transfers of the Initial Shares are executed together with any evidence required of the
removal of any Encumbranee over the Initial Shares; and

(¢)  doall other things within itg power reasonably necessary to transfer the Initial Shares to
CGM,

At Comnpletion, CGM (or its nominee) must pay the Initial Purchase Price to Polo in Cash.

All actions required 1o be performed st Completion are interdependent and the parties need not
complete unless the sale and purchase of all fhe Initial Shares is completed simultane .
Furthermoreg: : S |

Mirter Eilison | Ref: AGT-SRR Share sale agreciment [ page 4=
PERDMO1_1480848_2
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3.5

3.6

37

4.1

MINTER ELLISON 08 94297660 NOL 7P 10

(a) if Polo has not complied with any provision of clause 3.2 at Completion, CGM 2t it
election may:

() Compleie as far ag practicable (without prejudice to its rights inder this agreement);

(i) defer Completion to a date not more than 5 Business Days after the Completion Date
(and the provisions of this clayse 3 apply to the deferred Completion); or

(i)  terminate this agreement by written notice to Polo; or

(b)  iIfCMG has not complied with clause 3.3 at Completion and provided that Polo is not in
breach of its obligations in clkuse 3.2, Polo at its election may:

(iv}  Complete as far ag practicable (without prejudice to its rights under this agreement);

(v)  defer Completion to a date not more than 5 Business Days afier the Completion Date
(and the provisions of this clavse 3 apply to the defarred Completion); or

(vi)  terminate this agreement by written notice to CGM.

After Completion and until the Initial Shares are registered in the name of CGM (or its nominee),
Polo irrevocably appoints CGM as its attoney to act for it only to:

(2) exercise the voting rights attaching to the Initial Shares as CGM sees fit including,
eonvening, attending and voting at general meetings of the Companies and taking ail other
action in the capacity of the registered holder of the Sale Shares; and

(b) do all such acts and execute al] documents as necessary to exercise the voting rights of Polo
under clause 3.5(a).

convening, attending and voting at general meetings of the relevant Company) and Polo taking all
other action in the capacity of the registered holder of the Final A-~Cap Shares or Final Impact
Shares (as applicable). While Polo must notify and consult with CGM in accordance with this
clause, Polo is not obligated to act under CGM's directions given pursuarnt to this clause.

Pole is bound by all acts of CGM acting in its capacity as aftorney under clause 3.5,

Options to acquire Final Shares
Subject to clanse 4.3, Polg grants CGM an option to acquire all, but not part of] the Final A-Cap

Shares by giving written fotice to Polo, If CGM gives such notice within the relevant time period in

this elause, Final Completion will take place at 3pm Australian Western Standard Time at Minter

Ellison Perth, Level 49, Central Park 152-158 8t Georges Terrace Perth" WA, 6000 on the date 5

Business Days after the date of receipt of such notice (Final A-Cap Date). This option must be

exercised by notice in writing given by CMG to Polo: -

(8)  ifatakeover bid by any third party other than Polo or its assoeiates is announced for all of
the shares in issue (other than any shares held by the bidder) of A-Cap which becomes or iz
declared unconditional, so that such notice is recetved by Polo at least 96 hours before the

closing of acceptances of that bid or within six months of the Completion Date, whichever

first ocenrs; or ::Z
(b}  inany other case, within sjx months of the Completion Date, /

Minter Ellisen | Ref: AGT:SKRR Share saia agreoment | paga 5 \
FERDMO1_1480847_2
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failing which thig option will lapse,

42 Suobject to ¢lanse 4.3, Polo grants CGM ap option 1o acquire al), but nat part of, the Final Tmpact

first occurs; or
(b in any other case, within six months of the Completion Date,
failing which this option will lapse.

43 Regarding the Options set out in this clanse 4+

(a) CGM must exercise the options in clauses 4.1 and 4.2 simultaneously unless a natice of
exercise is given pursuant to clause 4.1(a) or 4.2(a), in which case the options may be
exercised separately; and

) nofwithstanding clayse &, a notice by facsimije given under this clause is takeq o be
Iransmission of the entire Notice, and, without Prefudice to this, a copy of each such notice
ntust also be sentby email at the same time to the contact email address for Polo in the
Details section of this agreement. '

i
5. Final Completion -

3.1 Inthis clause 5 (and where relevant throughout this agreement);
(@  ifthe A-Cap option has been exercised in accordance with clause 4.1

(©  "Final Completion" means completion of the sale and purchase of the Final A-Cap
Shares following notice being given by CGM to Polo under clause 4.1;

(i) "Final Completion Date” means the Final A-Cap Date;

(i}  "Final Purchase Price" meeans the final purchase price for the Final A-Cap Shares
determined in accordance with clagse 5.3

(%)  “Final Shares" means the Final A-Cap Shares: or
{b) if the Impact option has been exercised in accordance with clanse 4.3;

i "Final Completion" means completion of the sale and purchase of the Final Impact
Shares following notice being given by CGM to Polo under clavse 4.2;

(i)  "Final Completion Date” means the Final Impact Date; _

(i)  "Final Purchase Frice" means the final purchase price for the Final Impact Shares
determined in accordance with clause 3.3;

(iv)  "Final Shares" means the Final Impact Shares; and

(c) if the A-Cap and Impact options are exercised simultaneously, then each Fﬁ:@
under this clause 5 must oceur simultaneously. /

Minter Efiison | Ret: AGT:SKR Share ssle agreeman] | page § l
FERDMO1_1480848_2
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5.5

3.6
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MINTER ELLISON 08 94297660

At or before Fina] Completion, Polo must:
()  procure from the Legal Owgers and deliver to the CGM Agent executed and completed

(b}  produce to the CGM Agent any power of attorney or other authority under which the

removal of any Encumbrance over the Final Shareg; and

(¢)  doall other things within its power reasonably necessary to transfer the Final Skares to
CGM.

The Final Purchage Price is the greater of:

(@)  the I5 day VWAP ofthe Fina! Shares for the 15 trading days prior to the Final Completion
Date plus 10%; and

() intho case of Final A-Cap Shares, AUD0.40 for #ach Final A-Cap Share and in the case of
the Final Impact Shares, AUD0.20 for each Final Impact Share.

IfCGM is:
{8)  listed when it gives the notice under clause 5. 1, Polo must notify CGM at least 2 Business

Purchase Price where the number of CGM Shares to be issued must be determined by:

é)) if CGM has been listed on the Australian, Hong Kong or Toronto Stock Exchanges
or on the NASDAC market for not less than one calendar month, the traded market
price of the CGM Shares based on the 15 day VWAP for the 15 trading days prior to
the Final Completion Date; or

(iy  otherwise, the lowest price at which CGM shares were first issued to institutiona]
investors at the time of its first admission to listing or quotation on ong of thoze
markets,

with any cmrency conversion (in the event that the CGM Shares are priced in any currency
other than Austrgljan dollars) being calculated at the relevant mid-market rate set out op the
relevant Bloombers screen at 5.00 Pm Australion Eastern Standard Time o the Business Day

CGM Agent will promptly inform CGM of this and CGM must pay the Final Purchase Price
to Polo in the form elected by Polo; and

(&)  not listed when it gives the notice under clanse 3.1, at Final Completion, following the
receipt of the necessary documents by the CGM Agent pursyant to clause 5.2, CGM will
ensure the CGM Agent will promptly inform CGM of this and CGM must pay the Final
Purchase Price in Cash,

on-sale restrictions),
All actions required to the performed at Fina]l Completion are interdependent and the parties need

not complete unless the sale and purchase of all the Final Shares is completed simuliar, ] )
Furthermore, _ 7

Mintar Elllson | Rer: A@7Sr0 e Shara sale agreemedt] page 7 \
FERDMDT_1480848 2 et
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(a) if Polo has not complied with any provision of clause 5.2 on the Final Completion Déte,
CGM may:

I

H proceed fo Final Completion as far ag Practicable (withoyt prejudice to its rights
under thig agresment);

(i)  defer Final Cormpletion to 1 date not more than five Buginess Days after the Final
Completion Date and the provisions of this clayse 5 apply to Final Completion as
deferred; or

{ili)  terminate this agreement by written notice to Polo; and

(b)  if CGM has not complied with any provision of clanse 5.4 or 5.5 on the Final Completion
Date and provided that Polo is not in breach of its obligations in clanse 5.2, Polo may:

63) proceed to Final Completion as far ag practicable (without prejudice to its rights
under this agreement);

(i)  ifit has given notice requiring that the consideration for the Final Shares be in the
form of CMG Shares, give a finther notice requiring CMG immediately to pay the
Final Purchase Price instead in Cash;

(iii)  defer Final Completion to a date not more than five Business Days after the Fina[
Completion Dite and the provisions of this clause 5 apply to Final Completion as
deferred;.or -

(iv)  terminate this agreement by written notice to CGM.

5.7 Polo and the Guarantor must not directly or indirectly solicit or respond to any enquiries or
proposals by any entity other than CGM (or its nominee) ¢oncerning any disposal oy acquisition of
any of the Sale Shares prior to Final Completion, :

6. Representations and Warranties

6.1 Polo represents and warrants to CGM that each of the following is true and accurate ag at the date of
this agreement, on the Caompletion Date and on the Final Completion Date:
(8)  Polo is the beneficial owner of the Initial Shares (and the Legal Owners are the lega] owners
of the Initial Shares) as at the Completion Date and there are no Encumbrances over or
affecting the Initial Shares:

{b)  Polo is the beneficial owner of the Final Shares (and the Legal Owners are the legal owners
of the Final Shares) as at the Final Completion Date and there are no Encumbrances over or
affecting the Final Shares; and

{c)  Polo has the power and lawful anthority to enter into and perform this agreement and this
agreement constitutes a legal, valid, enforceable and binding obligation on Polo,

Each warranty above i3 separate and independent, remains in full foree and effect and is not affected
by any investigation made by or on behalf of CGM.

6.2 CGM represents to Polo that, as at the date of this agreement, on the Completion Date and on the
Final Completion Date CGM has the power and lawful authority to enter into and perform this
agreement and this agreement constitutes 5 legal, enforceabls, valid and binding obligation on

CGM.
{éb

Winter Elligen | Ref. AGT:SKR Share sale agreement | page & .
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7. Publicity

A notice, demand, consent, approval or communication under this agreement (Notice) must be in
Writing, in English and signed by a petson duly authorised by the sender and hand delivered or sent
by facsimile to the recipient's address for Notices specified in the Details, as varied by any Notice
given by the recipient to the sender. A Notice given in aceordance with this clause takes effect when
taken to be received (or at a later time specified in it), and is taken to be received:

(2) ifhand delivered, on delivery;

(b} if sent by facsimile, when the sender’s facsimile System generates a message confinming

transmission, the recipient informs the sender that it has not received the entire Notice,

but if the delivery, receipt or transmission is not o a Business Day or is aftey 5 -00pm on a Business
Day, the Notice is takes to be received at 9.00am on the next Business Day.

9. Guarantee

In consideration of CGM entering into this agreement at the request of the Guarantor (which request
is evidenced by the Guarantor's execution of this agreement), the Guarantor unconditionally and
irrevocably guarantees the due and punctual performance and observance by Polo of its obligations
under this agreement.

10. Miscellaneous

10.1  This agreement may be altered only in writing signed by each party,

102 Bach party must pay its own costs of negotiating, Preparing and executing this agreement. CGM
must pay any stamp duty incnrred in connection with the transfer of the Sale Shares (including any
transfer of CGM Shares to Polo). )

103 Any indemmity or any obligation of confidence wnder this agreement is independent and smvives
termination of this agreement, Any other term by its nature intended to survive termjnation of this

of each party to this agreement in respect of the Transaction.

10.4  The rights and obligations of the parties under this agreement do not merge on completion of any
transaction conternplated by this agreement. :

10.5  This agreement constitutes the entire agreement between the parties in connection with it subject
Tnatter and supersedes all previous agreements or yndesstandings between the parties in connection
with its subject matter,

10.6  Each party must do, at its"{)Wn-expense, everything reasonably necessary (including executing
docurments) to give fiall effect to this agreement and the Transaction,

107 Atermor part of 2 term of this agreement that is illegal or unenforceable may be severed from this

agreement and the remaining terms or parts of the term of this agreement continye in force.

108 A party does not wajve g right, power or remedy if it fails to exercise or delays in exercigj
right, power or temedy. A singie or partial exercise of a right, power or remedy doe;
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10.9 A party may only use confidentia) information of another party for the purposes of this agreement,

(a)  the information is public knowledge (but not because of a breach of this agreement) or the
party has independently created the information;

(®)  disclosure is required by law o & regulatory body (including a relevant stock exchange);

{¢) forthe purposes of capital raising disclosare is made to any of its professional advisors,
auditors, bankers, financiers or potential investors who have a need to know that
confidential information: or

(d)  disclosure is made to a person who must know for the purposes of this agreement on the
basis that the person keeps the information confidentia],

10.10 This agreement may be exeented in counterparts. All execnted counterparts constitute one
dochment.

10.11 This agreement is governed by the law of Western Australia.

EXECUTED as an apgreemant.
Executed by Polo Australasia Limited

b - -

Signature of diractor Signature of directorfcompany secretary

{Fleasa delate g applicable)

NEw MelkdbeweT

Name of diractor (pring . Name of director/company secratary (print)

Executed by Polo Resources Limited

Signature of directar Signature of directorfcompany secretary

(Fleage delete as applieable)

MNEIL W RErT

Name of director (print) Name of director/company seeretary (print)

‘--'V]
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ExecuMmm Limited @l
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D

Bignature of dirastor

Name of director {print)

Signatd'%f irequricéﬁﬁ;any secretary

(Ploase deleth as applicakle)

Ml J. [ 1

Name of directar/cempany secretary (pring)

Winier Blison | Ref- AGT:SIR

SHETE sale agreement | pags 11 )
FERDMO1_ 1480828 2
LOM1_242859_3 (W200%)




