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From: Allion Partners

15 July 2001

Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To Company Name/Scheme

ACN/ARSN

Mako Gold Limited (Mako}

806 241 820

1. Details of substantial holder (1)

Name

Aurum Resources Limited (Aurum)

ACN/ARSN (if applicable)

850 477 288

The holder became a substantial holder on 15/18/2024

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voling inferests in the scheme that the substaniial holder or an associate

(2) had a relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class Qf(:}e curities Number of securities Persons' vates (5) Voling power (8)
Fuily paid ordinary

shares (Makeo 178,170,913 175,710,813 17.8%
Shares)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following veling securities on the date the substantial holder

became a substaniial holder are as follows:

Holder of relevant interest

Nature of relevant inferest (7}

Class ahd number of securilies

Adrum

Retevant interest under section
608(1)Y b} of the Corporations Act 2001
{Cth} (Corporations Act) arising as a
result of the antry into pre-bid
acceplance deads with certain Mako
shareholders on 15 October 2024,
copies of which are attached as
Annexure A.

175,710,813 Make Shares

4. Details of present registered holders

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

Holder of relevant Registerad holder of Parson entitled to be Class and number of
interest securities registered as holder (8} securities
Aurum Dundee Resources Aurum 78 653,747 Mako Shares
Limited
Aurur Sparta lnvest AG Autrimn 40,000,000 Mako Shares
Aurum Geodrill Limited Aurum 33 186 871 Mako Shares
Aurum Mr David Harper Aurum 18,518,791 Mako Shares
Aurum Delphi Aurum
Unternehmensberatung 7,351,504 Mako Shares
Aktiengesellschaft

5. Consideration

The consideration paid for each relevant interest referred 1o in paragraph 3 above, and acquired in the four months prior to the day that the substaniiai

helder became a substantial holder is as follows:

Holder of relevant Date of acquisition Consideration {8} Class and
interest number of
securities
1 Aurum share for every 25.1 Mako
Shares held, pursuant fo the pre-bid 178,713,913
Aurum 15 Qotober 2024 acceptance dieds dated 15 CFJ)ctober Mako Shares
2024, as set out in Anhexure A,
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8. Associates

The reasons the persons named in paragraph 3 above are associales of the substantial holder as follows:
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7. Addresses
The addresses of persons named in this form are as foliows:
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Name and ACN/ARSN (If applicable) Nature of association
NfA N/A

Name Address

Aurum Suite 11 Levet 2, 23 Railway Road, Subiaco WA 8008

Mako HopgoodGanim Lawyers, Lave! B, 1 Eagle Strest, Brishane
Qld 4000

Dundee Resources Limited See Annexure A

Sparta invest AG See Annexure A

Geodrill Limited See Annexure A

Mr David Harper See Annexure A

Delphi LUntamehmensberatung See Ahnexure A

Aktiengeseiischaft

Signature

(1}

)

(5)

(€631

{7)

(83
(%

print name Mauro Piccini capacity Company Secretary

sign here date 16/10/2024

DIRECTIONS
if there are a number of substantial holders with similar or related relevant inferests (eg. a corporation and its related corporations, or the
manager and frustee of an equity trust), the names couid 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 if the membership of each group, with the
names and addresses of members is clearly set out in paragraph 7 of the form.
See the definition of “associate” in section 9 of the Corporations Act 2001.
See the definition of “relevant interest” in seclions §08 and 671B{7) ofthe Caorporations Act 2001,

The voting shares of a company constitute one class uniess divided into separaie classes.

The total number of votes attached to all the veoling shares in the company or voting interesis in the scheme (if any) that the person or an
associate has a relevant interest in.

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

include detais of:

{a) any relevant agreement or other circumstances by which the relevant interest was acguired. If subsection 6718(4) applies, a copy of any
document setling out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,

scheme or arrangement, must accornpany this form, together with & written staternent certifying this contract, scheme or arrangement; and

(b} any quaiification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voling powers or disposal of
the securities to which the relevant interest relates (indicating clearly the particutar securities to which the gualification applies).

See the definitton of “relevant agreement” in sgction § of the Corporations Act 2001,

H the substantial holder is unable to determine the identity of the person {eq. If the relevant interest arises because of an option) write “unknown”,
Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has,
or may, become entitled to receive in reiation to that acquisition. Detalls must be included even if the benefit is conditional on the happening or

not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in refation o the
acquisitions, even if they are noet paid directly to the person from whom the relevant interest was acguired.
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This is Annexure A of 60 pages referred to in the Form 603 titled "Notice of Initial Substantial Holder” sighed by me and
dated 16 October 2024

Mauro Piccini’
Company Secretary
16 October 2024
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PRE-BID ACCEPTANCE DEED

DETAILS

Name Aurum Resources Limited Bidder

ACN 850 477 286

Address Suite 11, 23 Railway Road, Subiaco Western Australia 6008

Attention Dr Caigen Wang

Name The party set out in Part 1 of Schedule 1 Securityholder
BACKGROUND
A At the date of this deed, the Securityholder, together with its related entities, owns the number of Target

Securities set out in Part 2 of Schedule 1 {Acceptance Securities).

B, The Securityhelder undertakes to accept the Takeover Offers with respect to the Acceptance Securities,
on the terms and conditions set out in this deed.

1. INTERPRETATION

1.1 Definitions
The following definitions apply in this deed:
Acceptance Obligations means the obligations of the Securityholder set out in clause 2 and clause 3.
Acceptance Options means the number of Target Options set out in Part 2 of Schedule 1.
Acceptance Securities means the Acceptance Shares and the Acceptance Options.
Acceptance Shares means the number of Target Shares set out in Part 2 of Schedule 1.

Acceptance Time means immediately and by no later than 5:00 pm (Perth time} on the date that is 10
Business Days from the commencement of the Offer Period or such later date that the Bidder consents
to in writing.

ASX means ASX Limited {ACN 008 624 6891) or the financial market cperated by it (as the conlext
requires).

ASX Announcement has the meaning given in clause 2.

BIA means the bid implementation agreement dated on or near the date of this deed made heiween
the Bidder and the Target.

Bidder Share means a fully paid ordinary share in the Bidder.

Business Day means a day:

{a) that is not a Saturday, Sunday or public holiday in Western Australia; and
o) on which ASX is open for trading in securities,

Competing Proposal has the same meaning as in the BlA.

Competitive Competing Proposal means a Competing FProposal or a Target Option Competing
Proposal {(as applicable) which the Target Board has determined acting in good faith an in order to
satisty what they consider fo be their legatl obligations or fiduciary duties, would, or would be likely to be
an actual, proposed or potential Superior Proposal or a Target Option Superior Proposal (as applicable).

Corporations Act means the Corporations Act 20071 {Cth).

Counter Proposal has the same meaning as in the BIA.

3652797 1
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Petermination means the Target Board's determination in accordance with clause 4(a), and
Determined has a comparable meaning.

Government Authority means a government or government department, a governmental or semi-
governmental or judiclal person (whether autonomous or not) charged with the administration of any
applicable law.

Matching Rights Obligations means the obligations of the Target in clause 8.7 and 8.8 (if applicable)
of the BIA

Offer Period means the period of time during which the offers under the Takeover Offers remain open
for acceptance.

Options Acceptance Time means immediately and by no later than 5:00 pm {(Perth time) on the date
that is 10 Business Days from the commencement of the Offer Period or such later date that the Bidder
consents to in writing.

Relevant Interest has the meaning given by section 9 of the Corporations Act.

Securityholder means the parties set outin Part 1 of Schedule 1 and whare more than one party, refers
to them jointly and severally.

Shares Acceptance Time means immediately and by no later than 5:00 pm (Perth time} on the date
that is 10 Business Days from the commencement of the Offer Period or such later date that the Bidder
consents to in writing.

Superior Proposal has the same meaning as in the BIA.

Takeover Offers means the offers by the Bidder under takeover bids pursuant to Chapter 6 of the
Corporations Act to acquire:

{a) all Target Shares on issue, for bid consideration of 1 Bidder Share for every 25.1 Target
Shares;
(b) all Target 30 June Options, for bid consideration of 1 Bidder Share for every 170 Targel 30

June Options; and

) all Target 31 January Options, for bid consideration of 1 Bidder Share for every 248 Target 31
January Options,

and otherwise on terms no less favourable to the holders of Target Shares and Target Options than the
proposed terms of the Takeover Offers as set out in the ASX Announcement.

Target means Mako Gold Limited ACN 606 241 829,

Target 30 June Options has the same meaning as in the BIA.

Target 31 January Options has the same meaning as in the BiA.

Target Options means Target 30 June Qptions and Target 31 January Qptions.
Target Option Competing Proposal has the same meaning as in the BIA,
Target Option Counter Proposatl has the same meaning as in the BiA.

Target Option Superior Proposal has the same meaning as in the BIA,

Target Securities means the Target Shares, the Target Options and other options to acquire shares or
other equity securities in the Target.

Target Securityholders has the same meaning as in the BIA.
Target Shares means a fully paid ordinary share in the Target.
interpretation

I this deed:

(a} a reference to any actual, proposed or potential Competing Proposal is deemed to include any
actual, proposed or potential Target Option Competing Proposal;

s} a reference to a Superior Proposal is deemed {o include a Target Option Superior Proposal;
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{c) headings are for convenience only and do not affect its interpretation;
(d) no provision of this deed will be construed adversely to a party because that party was

responsible for the preparation of this deed or that provision;

G specifying anything after the words “include” or “for example” or similar expressions does not
limit what else is included;

and, unless the context otherwise requires:

(f) the expression person includes an individual, the estate of an individual, a corparation, an
authority, an association or joint venture (whether incorporated or unincorporated), a
partnership and a trust;

() a reference to any party includes that party’s executors, administrators, successors and
permitted assigns, including any person taking by way of novation;

{h) a reference to any document (including this deed) is to that document as varied, novated,
ratified or replaced from time to time;

{i) words importing the singutar include the plural {and vice versa) and words indicating a gender
include every other gender;

)] a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;

(k) references to parties, clauses, schedules, exhibits or annexures are references to parties,

ciauses, schedules, exhibits and annexures 10 or of thig deed and a reference {o this deed
includes any schedule, exhibit or annexure 10 this deed; and

{H where an action is required o be underteken on a day that is not a Business Day i shall be
undertaken on the next Business Day.

ACCEFTANCE OF TAKEOVER OFFER - ACCEPTANCE SHARES

Subject to:
{a) clause 4, and
{b) the Bidder publicly announcing an intention to make the Takeover Offers to the company

annpouncements platform operated by ASX {ASX Announcement) by 5.00pm (Perth time) on
or before 16 October 2024,

the Securityholder agrees that it will irrevocably accept, or procure that its applicable related entity
irrevocably accepis, the Takeover Offer in respect of the Acceptance Shares by no later than the Shares
Acceptance Time.

ACCEPTANCE OF TAKEOVER OFFER ~ ACCEPTANCE OPTIONS

Subject to:

(a) clause 4; and

4)] the Bidder making the ASX Announcement by 5.00pm {Perth time) on or before 16 Qclober
2024,

the Securityholder agrees that it will irevocably accept, or procure that its applicable related entity
irrevocably accepts, the Takeover Offer in respect of the Acceptance Options by no later than the
QOptions Acceptance Time,

3652797

COMPETITIVE COMPETING PROPOSAL

{a) In the avent that a Competing Proposal is announced after the date of the ASX
Announcement, but prior to the Acceptance Time, the Acceptance QObligations are suspended
until the Target Board has:
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{i) determined whether or not the Competing Proposal is a Competitive Competing
Proposat (Determination); and

i} complied with its Matching Rights Obiligations {if applicable).
Following the Determination, in the event that the Competing Proposal is determined:

{0 not to be a Competitive Competing Proposal, the Acceptance Obligation is re-
enlivened on and from the date of the Determination and the Securityholder must
accept the Takeover Offer in respect of the Acceptance Securities either by the end
of the Acceptance Time or within 2 Business Days of the Determination; or

(ii} to be & Competitive Competing Proposal (which may be communicated by way of
an ASX announcement to the effect thal notice has been given in accordance with
the BiA to commence the matching rights process), the Acceptance Obligations will
continue to be suspended until the sooner of the date on which:

(A) a Counter Proposal made by the Bidder {if any) is accepted by the Target
Board as more favourable or no less favourable to the Target and the
Target securityholders under the BIA, in which case the Acceptance
Obligations (subject to any amendments required to be made to reflect the
terms of the Counter Proposal) are re-enlivened from the date of such
acceptance by the Target Board {Counter Proposal Acceptance Date)
and the Securityhoider must accept the Takeover Offer in respect of the
Acceptance Sacurities within 2 Business Days of such Counter Proposal
Acceptance Date; or

(B) this deed is terminated in accordance with clause 7 ¢r clause 8.

5,

ACKNOWLEDGEMENTS

(a)

The Securityholder acknowledges that when the Bidder announces an intention to make the
Takeover Offers, which intention is expressed to be subject to one or more conditions
precedent (for example an approval, consent, autharisation or waiver from a Government
Authority or other regulatory authority), then the making of the Takeover Offers will be subject
to satisfaction or waiver of those conditions precedent.

For the avoidance of any doubt;

{iy this deed only applies to the Acceptance Securities and does not apply to any other
Target Securities held or conirolled by the Securityholder (for example, the
Securityholder is free to deal with any Target Securities held or controlled by the
Securityholder as it sees fit, other than the Acceptance Securities which must only
be dealt with in accordance with this deed); and

{ii} nothing in this deed obliges the Bidder to announce or procead with the Takeover
Offers.

6.

3652797

RESTRICTIONS ON THE SECURITYHOLDER

(@)

The Securityholder agrees {for itself and each applicable related entity):

] not to dispose of, transfer, encumber or otherwise deal with any of the Acceptance
Securities or any interests in the Acceptance Securities, except {o the Bidder in
accordance with this deed, and

(i on and from the date the Securityholder accepts the Takeover Offers, not to
withdraw s acceptance, even if the Securityholder may be permitted to do 0 by
law (including under section 650 of the Corporations Act) or under the terms of the
Takeover Offer.

Without limiting clause 8(g), the Securityholder will procure that each applicable related entity
complies with the terms of this deed as if it was a party {o this deed.
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{c) Nothing in this deed will be taken to restrict the ability of the Securnityholder to exercise votes
attaching to any of its Acceptance Shares in that Securityholder's absolute discretion, other
than after acceptance of the Takeover Offers.

TERMINATION OF OBLIGATIONS IN CLAUSES 2 AND 6

The obligations set out in clause 2 and clause 6 (as it applies o the Acceptance Shares) terminate
immediately and will cease to be of any effect, without any further action being required of gither party,
and there will be no continuing rights or obligations of any party, if:

(@) after the date of the ASX Announcement but prior to the Shares Acceptance Time:
(i gither:
(A) a Competing Proposal is announced which is Determined to be a
Competitive Competing Proposal; or
(B) a Superior Proposal Is announced; and
{iny the matching rights procedure in clause 6.7 of the BIA has been complied with by

the Target and either the Bidder does not make a Counter Proposal or, where the
Bidder makes a Counter Proposal, the majority of the Target's directors determine
that the Counter Proposal is not as favourable to the Target's shareholders as the
Competitive Competing Proposal or the Superior Proposal (as applicable); or

) the Takeover Offer for the Target Shares has not been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

{c) the Takeover Offer for the Target Shares lapses or expires because a defeating condition has
not been satisfied or waived al the end of the Offer Peried; or

{d) the offer under the Takeover Offer for the Target Shares has been declared unconditional {or
the Bidder has notified that all of the conditions have been satisfied or waived} and the
Securityholder, and its applicable refated entities, have accepted the Takeover Offer for the
Target Shares in respect of the Acceptance Shares.

3652797

TERMINATION OF OBLIGATIONS IN CLAUSES 3AND 6

The obligations set out in clause 3 and clause 6 {(as it applies to the Acceptance Options) terminate
immadiately and will cease o be of any effect, without any further action being required of either party,
and there will be no continuing rights or obligations of any party, if:

{a) after the date of the ASX Announcement but prior to the Options Acceptance Time:
{i gither:
(A) a Target Option Competing Proposal is announced which is Determined
to be a Competitive Competing Proposal; or
{B) a Target Option Superior Proposal is announced; and
(i) the matching rights procedure in clause 6.8 of the BIA has been complied with by

the Target and either the Bidder does not make a Target Option Counter Proposal
or, where the Bidder makss a Target Option Counter Proposal, the majority of the
Target's directors determine that the Target Option Counter Proposal is not ag
favourable {0 the Target's Optionholders as the Competitive Competing Proposal or
the Target Option Superior Proposal (as apgplicable); or

{b} the Takeover Offer for the Target Options has not been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

(¢ the Takeover Offer for the Target Options lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Peried; or

(d) the offar under the Takeover Offer for the Target Options has been declared unconditional {or
the Bidder has notified that all of the conditions have been satisfied or waived) and the
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Securityholder, and its applicable related entities, have accepted the Takeover Offer for the
Target Options in respect of the Acceptance Options.

WARRANTIES

9.1 Warranties by the Securityholder
The Securityholder represents and warranis to the Bidder that each of the statements in Part A of
Schedule 2 is true and accurate and will be true and accurate at all times up to and including the date
of acceptance of the Takeover Offers under clauses 2 and 3.

9.2 Warranties by the Bidder
The Bidder represents and warranis to the Securityholder that each of the staterments in Part B of
Schedute 2 is true and accurate and will be true and accurate at all times up to and including the date
of acceptance of the Takeover Offers under clauses 2 and 3.

10. CONFIDENTIALITY
{a) The parties agree to keep this deed and its contents (including the existence and terms of the

Takeover Offers} confidential until the earlier to occur of:

(i) the Bidder giving a substantial holding notice to ASX (which attaches a copy of this
deed) in respect of the Relevant Interest the Bidder acquires as a result of this deed;
or

(i} the Bidder otherwise announcing the terms of this deed to ASX as part of its
announcement of the Takeover Offers, or as required by applicable law or any other
regulator and in any agreed disclosure.

)] The Securityholder consents to the inclusion of required statements reflecting the terms and
conditions of this deed to be included in any public announcement in respect of the Takeover

Offers including in any bidder's statement, supplementary bidder's statement, notice of

meeting, target’s statement or supplementary targel's statement, provided always thal such

statements are true and accurate in all material respects.
11. NOTICES
111 Service of notices
A notice, demand, consent, approval or communication under this deed {(Notice) must be:
(a) in writing, in English and signed by a person duly authorised by the sender, and
{b) hand delivered or sent by prepaid post, coutier or email or other electronic means (Electronic
Communication) to the recipient's address for Notices specified in clause 11.2, as varied by
any Notice given by the recipient to the sender.
11.2  Address of parties
The initial address for Notices for each party shall be:
(&) for the Securityholder: as set out in Part 1 of Schedule 1; and
{b) for the Bidder:
Address: Aurum Resources Limited
Suite 11, 23 Railway Road
Subiaco WA 8008
Email: mp@emiradorcorporate.com
For the attention of.  Maurg Piccini, Company Secretary
3652797 8
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Electronic Communications

{a) Notices may be delivered using a form of Electronic Communication or if a party {the Notifying
Party) gives 3 Notice to the other parly stating that Electronic Communications is no longer
an accepted form of communication for Notices addressed to the Notifying Party.

Effective on receipt

A Notice given in accordance with cltause 11.1 takes effect when taken to be received (or at a later time
specified in it), and is taken to be received:

{(a) if hand delivered (including by courier), on delivery,

{b) if sent by prepaid post, on the second Business Day after the date of posting (or on the eighth
Business Day after the date of posting if posted to or from a place outside Australia); or

© if sent by Electronic Communication, at the time of transmission unless, within 24 hours of
transmission or, if the unsuccessful transmission is as consequence of any act or omission of
the sender or defect or deficiency in the sender's transmitting equipment, any time after
transmission, the sender receives advice that the transmission has been unsuccessful,

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm {addressee’s time)
on a Business Day, the Notice is taken to be received at 9.00am {addressee’s time) on the next Business
Day.

12.

COSTS

Each party must pay its own expenses incurred in negotiating, preparing, executing, completing and
carrying into effect this deed.

13,
13.1

13.2

13.3

13.4

13.5

13.6

3652797

GENERAL

Further acts

Each party will promptly do and perform all further acts and execute and deliver all further documents
{in form and content reasonably satisfactory to that party) required by law or reasonably requesied by
the other party to give effect to this deed.

Assignment

No party may assign, novate or otherwise transfer any of its rights or obligations under this deed without
the prior written consent of the other party.

Severability

If any term or provision of this deed is invalid, ilegal or unenforceable such invalidity, ittegality or
unenforceability will not affect any other term or provision of this deed.

No merger

The rights and obligations of the parties under this deed do not merge on completion of any transaction
contemplated by this deed.

Enurement

The provisions of this deed will enure for the benefit of and be binding on the parties and their respective
successors and permitted substitutes and assigns and (where applicable) legal personal
representatives.

Entire agreement

This deed constitutes the entire understanding of the parties with respect to the subject matter and
repiaces all other agreaments (whether writien or oral) between the parties.
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Counterparts

This deed may be executed in any number of counterparts. All counterparts will be taken to constitute
one instrument. Electronic or facsimile signatures are taken {o be valid and binding to the same extent
as original signatures.

Jurisdiction

Each party irrevocably submits to the non-exclusive jurisdiction of the courts of Western Australia, and
the courts competent 1o determine appeals from those courts, with respect to any proceedings which
may be brought at any time relating to this deed.

Governing law
This deed is governed by and will be construed in accordance with the laws of Western Australia.
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SCHEDULE1

Part 1 — Details of Securityholder

Name;

Dundee Resources Limited

Notice details:

Address: 80 Richmond Street West, Suite 2000, Toronio,

Ontario, Canada M5H 244

For the attention of. Jonathan Goodman, Mark Pereira

Email: jgoodman@dundeecorporation. com;
mpereira@dundeecorporation.com

Part 2 ~ Acceptance Securities

Target Shares:

78,853,747

Target Options:

12,498,750 Target 31 January Options
4,184 481 Target 30 June Options

3652797

From: Allion Partners
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SCHEDULE 2

Part A — Securityholder's Warranties

1. THE SECURITYHOLDER

{a) The Securityholder has full power and authority to enter into this deed and perform its
obtigations under this deed.

{b) This deed constitutes legal, valid and binding obligations of the Securityholder, enforceable
against the Securityholder in accordance with #s terms (except io the extent limiled by
equitable principles and laws affeciing creditors’ rights generally), subject to any necessary
registration or payment of duty.

{c) Meither execution of this deed by the Securityholder nor the carrying out by it of the
transactions that this deed conlemplates, does or will
iy contravene any applicable law, regulation or authorisation; or
i} contravene any contract, undertaking or instrument binding on the Securityholder or

any of its property.
2. THE ACCEPTANCE SECURITIES

The Securityholder (and each related entity of the Securityholder that owns Accepiance Securities) is

gither:

{a) the sole legal and {unless paragraph 3{b) below applies) beneficial owner of the Acceptance
Securities with full power te transfer good title to the Bidder; or

{b} the sole legal owner of the Acceptance Securities and holds them as trustee of a trust or
settiement (each, a Trust) and each statement in paragraph 3 below is true and accurate,

3. TRUST

(&) In this paragraph 3, Trust Deed means the trust deed that establishes and governs the Trust.

{b} The Trust is duly constituted and has not terminated, nor has the date or any event occurred
for the vesting of the assets of the Trust.

<) The Securityholder (or & related entity of the Securityholder) is the sole trustee of the Trust
(Trustee). The Trustee has not given any notice of resignation and no action has been taken
to remove it of to appoint an additional trustee of the Trust.

) The Trustee has full legal capacity and power under the Trust Deed to:

1 own the assets of the Trust and carry on any busingss of the Trust as it is now being
conducted; and

(i} carry cut the transactions that this deed contemplates.
as trustee of the Trust.

Part B — Bidder's Warranties

4.

3652797

THE BIDDER

{a) The Bidder is duly incorporated and validly exists under the laws of the place of its
incorporation.

{b) The Bidder has taken all corporate action that is necessary to authotise its entry into this deed
and carry out the transactions that it contemplates.

{© This deed constitutes legal, valid and binding obligations of the Bidder, enforceable against

the Bidder in accordance with its terms {(except to the extent imited by equitable principles

10
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{d)

and laws affecting creditors’ rights generally), subject to any necessary registration or payment
of duty.

Neither execution of this deed by the Bidder nor the carrying out by it of the transactions that
this deed contemplates, does or will:

{0 contravene any applicable law, regulation or authorisation;

(i} contravene any contract, undertaking or instrument binding on the Bidder or any of
its property; or

(it} contravene the Bidder's constitution,

11
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15 October 2024 2024,

EXECUTED by DUNDEE RESOURCES LIMITED

by
Director Director/Secretary [
Jonathan Geodman Lita Murphy

Name of Diractor (print)

EXECUTED by AURUM RESQURCES LIMITED
{ACN 806 241 829) in accordance with section 127
of the Corporations Act by:

Name of Director/Sacretary {print)

R — I
, ’/ i‘
e ]
Director Directorsaaraies
Caigen Wang Troy Flannery

Name of Director (print)

3652797

Name of DireClorksaasatany (print
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From: Allion Partners



To:

Page: 16 of 63 2024-10-16 04:07:06 GMT 61863117218 From: Allion Partners

PRE-BID ACCEPTANCE DEED

DETAILS

Names Aurum Resources Limited Bidder

ACN 650 477 286

Address Suite 11, 23 Railway Road, Subiaco Western Australia 6008

Attention Dr Caigen Wang

Name The party set put in Part 1 of Schedule 1 Securityholder
BACKGROUND
A Al the date of this deed, the Securityholder, together with its related entities, owns the number of Target

Securifies set out in Part 2 of Schedule 1 (Acceptance Securities).

B, The Securityholder undertakes to accept the Takeover Offers with respect to the Acceptance Securities,
on the terms and conditions set out in this deed,

1. INTERPRETATION

1.1 Definitions
The following definitions apply in this deed.
Acceptance Obligations means the obligations of the Securityholder set out in clause 2 and clause 3.
Acceptance Options means the number of Target Options set out in Part 2 of Schedule 1.
Acesptance Securities means the Acceptance Shares and the Acceptance Options.,
Acceptance Shares means the number of Target Shares set out in Part 2 of Schedule 1,

Acceptance Time means immediately and by no later than 5:00 pm {Perth time)} on the date that is 10
Business Days from the commencement of the Offer Period or such later date that the Bidder consents
ta in writing.

ASX means ASX Limited {ACN 008 624 691} or the financial market operated by it {as the context
recuires).

ASX Announcement has the meaning given in clause 2.

BIA means the bid implementation agreement dated on or near the date of this deed made between
the Bidder and the Target.

Bidder Share means a fully paid ordinary share in the Bidder,

Business Day means a day:

{a) that iz not a Saturday, Sunday or public holiday in Western Australia; and
{b) on which ASX is open for trading in securities,

Competing Proposal has the same meaning as in the BIA,

Competitive Competing Proposal means a Competing Proposal or a Target Option Compeating
Proposal {as applicable) which the Target Board has determined acting in good faith an in order to
satisfy what they consider to be their legal obligations or fiduciary duties, would, or would be likely to be
an actual, proposed or potential Superior Proposal or a Target Option Superior Proposal {as applicable).

Corporations Act means the Corporations Act 2067 (Cth).

Counter Preposal has the same meaning as in the BIA.

3652798 i
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Determination means the Target Board's determination in accordance with clause 4(a), and
Determined has a comparable meaning.

Government Authority means a government or government department, a governmental or semi-
governmental or judicial person {whether autonomous or not) charged with the administration of any
applicable faw.

Matching Rights Obligations means the obligations of the Target in clause 6.7 and 6.8 (if applicable)
of the BIA.

Offer Period means the period of time during which the offers under the Takeover Offers remain open
for acceptance.

Options Acceptance Time means immediately and by no later than 5:00 pm (Perth time) on the date
that is 10 Business Days from the commencement of the Offer Period or such later date that the Bidder
consents to in writing.

Relevant Interest has the meaning given by section 8 of the Corporations Act.

Securityholder means the parties sef outin Part 1 of Schedule 1 and where more than one party, refers
to them jointly and severally.

Shares Acceptance Time means immediately and by no later than 5:00 pm (FPerth time) on the date
that is 10 Business Days fram the commencement of the Offer Period or such later date that the Bidder
congents to in writing.

Superior Proposal has the same meaning as in the BIA.

Takeover Offers means the offers by the Bidder under takeover bids pursuant to Chapter 6 of the
Corporations Act to acquire:

{a) all Target Shares on issue, for bid consideration of 1 Bidder Share for every 25.1 Target
Shares;
{b) all Target 30 June Qptions, for bid consideration of 1 Bidder Share for every 170 Target 30

June Options,; and

{c) all Target 31 January Options, for bid consideration of 1 Bidder Share for every 248 Target 31
January Options,

and otherwise on terms no less favourable to the holders of Target Shares and Target Options than the
proposed terms of the Takeover Offers as set outin the ASX Announcemant.

Target means Mako Gold Limited ACN 606 241 828,

Target 30 June Options has the same meaning as in the BlA.

Targset 31 January Options has the same meaning as in the BIA.

Target Options means Target 30 June Options and Target 31 January Options.
Target Option Competing Proposal has the same meaning as in the BlA.
Target Option Counter Proposal has the same meaning as in the BIA.

Target Option Superior Proposal has the same meaning as in the BIA,

Target Securities means the Target Shares, the Target Options and other options to acquire shares ar
other equity securifies in the Target.

Target Securityhelders has the same meaning as in the BlA.
Target Shares means a fully paid crdinary share in the Target.

Interpretation

In this deed;
{a) a reference to any actual, proposed or potenitial Competing Proposal is deemed to include any
actual, proposed or poteniial Target Option Competing Proposal;
&) a reference to a Superior Praposal is deemed to include a Target Option Superior Proposal;
2
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{c) headings are for convenience only and do not affect its interpretation,;
{d) no provision of this deed will be construed adversely to a party because that party was

responsible for the preparation of this deed or that provision;

{e) specifying anything after the words “include” or “for example” or similar expressions does not
limit what else is included;

and, unless the context otherwise requires:

{H the expression person includes an individual, the estate of an individual, a corporation, an
authority, an association or joint venture {whether incorporated or unincorporated), a
parinership and a trust;

{g) a reference o any party includes that party’s executors, administrators, successaors and
permitted assigns, including any person taking by way of novation;,

{h) a reference to any document {including this deed) is 1o that document as varied, novated,
ratified or replaced from time to time;

(i} words importing the singular include the plural {and vice versa) and words indicating a gender
include every other gender,

{i} a word or expression defined in the Corporations Act has the meaning given to i in the
Corporations Act;

{k) refergnces to parties, clauses, schedules, exhibiis or annexures are references to parties,
clauses, schedules, exhibits and annexures to or of this deed and a reference io this deed
includes any schedule, exhibit or annexure to this deed; and

{1} where an action is required to be undertaken on a day that is not a Business Day it shall be
undertaken on the next Business Day.

ACCEPTANCE OF TAKEOVER OFFER -~ ACCEPTANCE SHARES
Subject to:
(a) clause 4; and

{b) the Bidder publicly announcing an intention to make the Takeover Offers to the company
announcements platform operated by ASX (ASX Announcement) by 5.00pm (Perth time) on
or before 16 QOctober 2024,

the Securityholder agrees that it will irrevocably accept, or procure that its applicable related entity
irrevocably accepts, the Takegver Offer in respect of the Acceptance Shares by no later than the Shares
Acceptance Time.

ACCEPTANCE OF TAKEOVER OFFER - ACCEPTANCE OPTIONS
Subject to:
{a) clause 4; and

{l) the Bidder making the ASX Announcement by 5.00pm (Perth time) on or before 16 October
2024,

the Securityholder agrees that it will irrevocably accept, or procure that its applicable related entity
irrevocably accepts. the Takeover Offer in respect of the Acceptance Options by no later than the
Options Acceplance Time,

3652798

COMPETITIVE COMPETING PROPOSAL

{a) in the event that a Competing Proposal 8 announced after the date of the ASX
Announcement, but prior fo the Acceptance Time, the Acceptance Obligations are suspended
until the Target Board has:
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{i) determined whether or not the Competing Proposal is a Competitive Competing
Proposal {Determination}; and

{i)) campliad with s Matching Rights QObligations (if applicable),

{b) Following the Determination, in the event that the Competing Proposal is determined:

{i) not to be a Competitive Competing Proposal, the Acceptance Obligation is re-
enlivened on and from the date of the Determination and the Securityholder must
accept the Takeover Offer in respect of the Acceptance Securities either by the end
of the Acceptance Time or within 2 Business Days of the Determination; or

(i) to be a Competitive Competing Proposal {which may be communicated by way of
an ASX announcement {o the effect that notice has been given in accordance with
the BIA to commence the matching rights process), the Acceptance Obligations will
continue to be suspended until the sooner of the date on which:

(A) a Counter Proposal made by the Bidder (if any) is accepted by the Target
Board as more favourable or no less favourable to the Target and the
Target securityholders under the BJA, in which case the Acceptance
Obligations (subject to any amendments required to be made to reflect the
terms of the Counier Proposal) are re-gnlivened from the date of such
acceptance by the Target Board (Counter Proposal Acceptance Date)
and the Securityholder must accept the Takeover Offer in respect of the
Acceptance Securities within 2 Business Days of such Counter Proposal
Acceptance Date; or
(B) this deed is terminated in accordance with clause 7 or clause 8.
5 ACKNOWLEDGEMENTS
{a) The Securityholder acknowledges that when the Bidder announces an intention to make the

Takeover Offers, which intention is expressed to be subject to one or more conditions

precedent (for example an approval, consent, authorisation or waiver from a Govemment

Authority or other regulatory authority), then the making of the Takeowver Offers will be subject

to satisfaction or waiver of those conditions precedant.

{b) FFor the avoidance of any doubt:

{i) this deed only applies to the Acceptance Securities and does not apply to any other
Target Securifies held or controlled by the Securityholder (for example, the
Securityholder is free to deal with any Target Securities held or controlled by the
Securityholder as it sees fit, other than the Acceptance Secutities which must only
be dealt with in accordance with this deed); and

{i) nothing in thie dead obliges the Bidder to announca or proceed with the Takeover
Offers.

6. RESTRICTIONS ON THE SECURITYHOLDER

3652798

(@)

(b)

The Securityholder agrees {for itself and each applicable related entity).

{i} not to dispose of, transfer, encumber or otherwise deal with any of the Acceptance
Securities or any interests in the Acceptance Securities, except to the Bidder in
accordance with this deed; and

{ii) on and from the date the Securityholder accepts the Takeover Offers. not to
withdraw its acceptance, even if the Securityholder may be permitted to do so by
law (including under section 650E of the Corporations Act) or under the terms of the
Takeover Offer.

Without limiting clause 8{a), the Securityholder will procure that each applicable related entity
complies with the terms of this deed as if it was a party to this deed.
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{c) Nothing in this deed will be taken to restrict the ability of the Securityholder to exercise voles
attaching to any of its Acceptance Shares in that Securityholder's absolute diseretion, other
than after acceptance of the Takeover Offers,

TERMINATION OF OBLIGATIONS IN CLAUSES 2 AND 6

The obligations set out in clause 2 and clause 6 (as it applies to the Acceptance Shares) terminate
immediately and will cease to be of any effect, without any further action being required of either party,
and there will be no continuing rights or abligations of any party, if;

{a) after the date of the ASX Announcement but prior to the Shares Acceptance Time:
{i} either:

{A) a Competing Proposal is annpunced which is Determined to be a
Competitive Competing Proposal; or

(B) a Superior Proposal is announced; and

{ii) the matching rights procedure in clause 8.7 of the BIA has been complied with by
the Target and either the Bidder does not make a Counter Proposal or, where the
Bidder makes a Counter Proposal, the majority of the Target’s directors determine
that the Counter Proposal is not as favourable to the Target’s shareholders as the
Competitive Competing Proposal or the Superior Proposal (as applicable); or

k) the Takeover Offer for the Target Shares has not been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

{c) the Takeover Offer for the Target Shares lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period; or

{d) the offer under the Takeover Offer for the Target Bhares has been declared unconditional {or
the Bidder has notified that all of the conditions have been satisfied or waived) and the
Securityholder, and its applicable related entities, have accepted the Takeover Offer for the
Target Shares in respect of the Acceptance Shares.

3652798

TERMINATION OF OBLIGATIONS IN CLAUSES 3 AND 6

The obligations set out in clause 3 and clause 6 (as it applies to the Acceptance Options) terminate
immediately and will cease to be of any effect, without any further action being required of either party,
and there will be no continuing rights or obligations of any party, if:

{a) after the date of the ASX Announcement but prior to the Options Acceptance Time:
{iy aither:
(A) a Target Option Competing Proposal is announced which is Determined
to be a Competitive Competing Proposal; or
{B) a Target Option Superior Proposal is announced; and
{ii) the matching rights procedure in clause 6.8 of the BIA has been complied with by

the Target and either the Bidder does not make a Target Option Counter Proposal
or, where the Bidder makes a Target Option Counter Proposal, the majarity of the
Target's directors determine that the Target Option Counter Proposal is not as
favourable to the Target's Optionholders as the Competitive Competing Proposal or
the Target Option Superior Proposal (as applicable); or

{b) the Takeover Offer for the Target Options has not been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

{c) the Takeover Offer for the Target Options lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period; or

{d) the offer under the Takeover Offer for the Target Options has been declared uncanditional (or
the Bidder has nctified that all of the conditions have been satisfied or waived) and the
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Securityholder, and its applicable related entities, have accepted the Takeover Offer for the
Target Options in respect of the Acceptance Options,

WARRANTIES

9.1 Warranties by the Securityholder
The Securityholder represents and warrants to the Bidder that each of the statements in Part A of
Schedule 2 is true and accurate and will be true and accurate at all times up to and including the date
of acceptance of the Takeover Offers under clauses 2 and 3.

9.2 Warranties by the Bidder
The Bidder represents and warrants to the Securityholder that each of the statements in Pat B of
Schedule 2 is true and accurate and will be true and accurate at all times up to and including the date
of acceptance of the Takeover Offers under clauses 2 and 3.

10. CONFIDENTIALITY
{&) The parties agree to keep this deed and its contents {including the existence and terms of the

Takeover Offers) confidential until the earlier to occur of;

{i) the Bidder giving a substantial holding nofice to ASX (which attaches a copy of this
deed) in respect of the Relevant Interest the Bidder acquires as a result of this deed,;
or

{if) the Bidder otherwise announcing the terms of this deed to ASX as part of its
annaguncement of the Takeover Offers, or as required by applicable law or any other
regulator and in any agreed disclosure.

{b) The Securityholder consents to the inclusion of required statements reflecting the terms and
conditions of this deed to be included in any public announcement in respect of the Takeover

Offers including in any bidder's statement, supplementary bidder's statement, notice of

meeting, target’s statement or supplementary target's statement, provided always that such

statements are true and accurate in all material respects.
1. NOTICES
11.1 Service of notices
A notice, demand, consent, approval or communication under this deed {Notice) must be:
{a) in writing, in English and signed by a person duly authorised by the sender; and
{h) hand delivered or sent by prepaid post, courier or email or other electronic means (Electronic
Communication) fo the recipient's address for Notices specified in clause 11.2, as varied by
any Notice given by the recipient to the sender,
11,2 Address of parties
The initial address for Notices for each party shall be:
{8) for the Securityholder: as set cut in Part 1 of Schedule 1; and
{b) for the Bidder:
Address: Aurum Resources Limited

3652798

Suite 11, 23 Railway Road
Subiaco WA 6008

Email: mp@miradorcorporate.com

For the attention of;  Mauro Piccini, Company Secretary
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Electronic Communications

{a) Notices may be delivered using a form of Electronic Communication or if a party {the Notifying
Party) gives a Notice to the other party stating that Electronic Communications is no longer
an accepted form of communication for Notices addressed 1o the Notifying Party.

Effective on receipt

A Notice given in accordance with clause 11.1 takes effect when taken to be received {or at a later time
specified in it), and is taken to be received:

(@) if hand delivered iincluding by courier), on delivery;

{b) if sent by prepaid post, an the second Business Day after the date of pasting (or an the eighth
Business Day after the date of posting if posted to or from a place outside Australia); or

{c) if sent by Electronic Communication, at the time of transmission unfess, within 24 hours of
transmission or, if the unsuccessful transmission is as consequence of any act or omission of
the sender or defect or deficiency in the sender's transmitting equipment, any time after
transmission, the sender receives advice that the transmission has been unsuccessful,

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm (addressee’s time)
on a Business Day, the Notice is faken to be received at 9.00am (addressee's time) on the next Business
Day.

12,

COSTS

Each party must pay its own expenses incurred in negotiating, preparing, executing, completing and
carrying into effect this deed,

13.
13.1

13.2

13.3

13.4

13.5

13.6

3652798

GENERAL
Further acts

Each party will promptly do and perform all further acts and execute and deliver all further documents
{in form and content reasonably satisfactory to that party) required by law or reasonably requested by
the other party to give effect to this deed.

Assighment

No party may assign, novate or otherwise transfer any of its rights or obligations under this deed without
the prior written consent of the other party.

Severability

If any term or provision of this deed is invalid, illegal or unenforceable such invalidity, illegality or
unenforceability will not affect any other term or provision of this deed.

No merger

The rights and obligations of the parties under this deed do not merge on completion of any transaction
contemplated by this deed.

Enurement

The provisions of this deed will enure for the benefit of and be binding on the parties and their respective
successors and permitted substitutes and assigns and (where applicable) legal personal
representatives.

Entire agreement

This deed consiitutes the entire understanding of the pariies with respect to the subject maiter and
replaces all other agreements {(whether written or oral} between the parties,
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Counterparts

This deed may be executed in any number of counterparts. All counterparts will be taken to constitute
ane instrument. Electronic or facsimile signatures are taken to be valid and binding to the same extent
as original signatures.

Jurisdiction

Each party irrevaocably submits to the non-exclusive jurisdiction of the courts of Western Australia, and
the courts competent to determine appeals from those courts, with respect to any proceedings which
may be brought at any time relating to this deed.

Governing law
This deed is govermed by and will be construed in accordance with the laws of Western Australia.
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SCHEDULE 1
Part 1 — Details of Securityholder
Name: SPARTA INVEST AG
Address: ZIEGELHAEUSER LANDSTRASSE 3,

Notice details:

HEIDELBERG, GERMANY

For the attention of: Philipp Wiedmann

Email: p.wiedmanng@sparia. de

Part 2 = Acceptance Securities

Target Shares:

40,080,000

Target Oplions:

3652798

From: Allion Partners
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SCHEDULE 2

Part A — Securityholder's Warranties

1. THE SECURITYHOLDER

(a) The Securityholder has full power and authority to enter into this deed and perform its
obligations under this deed.

(b} This deed constitutes legal, valid and binding obligations of the Securityholder, enforceable
against the Securityholder in accordance with its terms {except to the extent limited by
equitable principles and laws affecting creditors’ rights generally), subject to any necessary
registration or payment of duty,

{€) Neither execution of this deed by the Securityholder nor the carrying out by it of the
transactions that this deed contemplates, does or wilk:

{iy cortravene any applicable faw, regulation or authorisation; or
{ii) contravene any contract, undertaking or instrument binding on the Securityholder or
any of its property,
2. THE ACCEPTANCE SECURITIES

The Securityholder (and each related entity of the Securityholder that owns Acceptance Securities) is

either:

{(a) the sole legal and {unless paragraph 3{b) below applies) bensficial owner of the Acceptance
Securities with full power to transfer good title to the Bidder; or

{b} the sole legal owner of the Acceptance Securities and holds them as trustee of a trust or
settlement (each, a Trust) and each statement in paragraph 3 below is true and accurate.

3. TRUST

(a) In this paragraph 3, Trust Deed means the trust deed that establishes and governs the Trust.

{b} The Trust is duly constituted and has not terminated, nor has the date or any event occurred
for the vesting of the assets of the Trust.

{c) The Securityholder (or a related entity of the Securityholder) is the sole trustee of the Trust
{Trustee). The Trustee has not given any notice of resignation and no action has been taken
to remove it or to appoint an additional trustee of the Trust.

{d) The Trustee has full legal capacity and power under the Trust Deed to:

{i) own the assets of the Trust and carry on any business of the Trust as it is now being
canducted: and

{ii) carry out the transactions that this deed contemplates,
as trustee of the Trust.

Part B ~ Bidder's Warranties

4.

3652798

THE BIDDER

(&) The Bidder is duly incorporated and validly exists under the laws of the place of its
incorporation.

(b} The Bidder has taken all corporate action that is necessary to autharise its entry into this deed

and carry out the transactions that it contemplates.

{c) This deed consfituies legal, valid and binding obligations of the Bidder, enforceable against
the Bidder in accordance with its terms {except to the extent limited by eguitable principles

10
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(d)

and laws affecting creditors’ rights generally), subject to any necessary registration or payment
of duty.

Neither execution of this deed by the Bidder nor the carrying cut by it of the transactions that
this deed contemplates, does or will:

{i) contravene any applicable law, regulation or authorisation;

{in contravene any contract, undertaking or instrument binding on the Bidder or any of
its property; or

{iiy) contravene the Bidder's constitution.

11
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Exccuted as g deed on 15 October 2024,

EXECUTED by SPARTA Invest AG by,

Philipp Wisdmann

Mamae of Diractor-{print

EXECUTED hy AURUN RESOURCES LIMITEDR
(ADH 806 241 828} In acsordance with section 127
ofthe Corporations Actby:

ok { ,{:c,ff
Directty i Dhire Clomiiaatas
Caigen Wang Troy Flannery
Name of Director (print} Mame of Direclor Seessbasy {prin}

L
2
LT

798 B2
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PRE-BID ACCEPTANCE DEED

DETAILS

Name Aurum Resources Limited Bidder

ACN 650 477 286

Address Suite 11, 23 Railway Road, Subiaco Western Australia 6008

Attention Dr Caigen Wang

Name The party set outin Fart 1 of Scheduls 1 Securityholder
BACKGROUND
A, At the date of this deed, the Securityholder, together with its related entities, owns the number of Target

Securities set out in Part 2 of Schedule 1 (Acceptance Securities).

B, The Securityholder undertakes to accept the Takeover Offers with respect to the Acceptance Securities,
on the terms and conditions set out in this deed.

1. INTERPRETATION

1.1 Definitions
The following definitions apply in this deed:
Acceptance Obligations means the obligations of the Securityholder set out in clause 2 and clause 3.
Acceptance Options means the number of Targset Options set out in Part 2 of Schadule 1.
Acceptance Securities means the Acceptance Shares and the Acceptance Options.
Acceptance Shares means the number of Targst Shares set out in Part 2 of Schedule 1.

Acceptance Time meahs immediately and by no later than 5:00 pr {Perth time) on the date that is 10
Business Days from the commencement of the Offer Pericd or such later date that the Bidder consents
o in writing.

ASX means ASX Limited {ACN 008 624 691} or the financial market operated by it (as the context
requires).

ASX Announcement has the meaning given in clause 2.

BIA means the bid implementation agreement dated on or near the date of this deed made between
the Bidder and the Target.

Bidder Share means a fully paid ordinary share in the Bidder.

Business Day means a day:

{a) that is not a Saturday, Sunday or public holiday in Western Australia; and
{b) on which ASX is open for trading in securities.

Competing Proposal has the same meaning as in the BIA.

Competitive Competing Proposal means a Competing Proposal or a Target Option Competing
Proposal {as applicable) which the Target Board has determined acting in good faith an in order to
satisfy what they consider to be their legal obligations or fiduciary duties, would, or would be likely to be
an actual, proposed or potential Superior Proposal or a Target Option Superior Proposal (as applicable).

Corporations Act means the Corporations Act 2001 {Cth).

Counter Proposal has the same meaning as in the BIA.

3652802 1
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Determination means the Target Boards determination in accordance with clause 4{aj, and
Determined has a comparable meaning.

Government Authority means a government or government department, a governmental or semi-
governmental or judicial person {whether auicnomous or not) charged with the administration of any
applicable law.

Matching Rights Obligations means the obligations of the Target in clause 6.7 and 6.8 (if applicable)
of the BIA.

Offer Period means the period of time during which the offers under the Takeover Offers remain open
for acceptance.

Options Acceptance Time means immediately and by no later than 5:00 pm (Perth time) on the date
that is 10 Business Days from the commencement of the Offer Period or such later date that the Bidder
consents to in writing.

Relevant Interest has the meaning given by section 8 of the Corporations Act.

Securityholder means the parties sat outin Part 1 of Schedule 1 and where more than one party, refers
to them jointly and severally.

Shares Acceptance Time means immediately and by no later than 5:00 pm (Petth time) on the date
that is 10 Business Days from the commencement of the Offer Pericd or such later date that the Bidder
consents to in writing.

Supetior Proposal has the same meaning as in the BIA.

Takeover Offers means the offers by the Bidder under takeover bids pursuant to Chapter & of the
Corporations Act fo acquire:

{a) all Target Shares on issue, for bid consideration of 1 Bidder Share for every 25.1 Targst
Shares;

)] all Target 30 June Options, for bid consideration of 1 Bidder Share for every 170 Target 30
June Options; and

{c) all Target 31 January Options, far bid consideration of 1 Bidder Share for every 248 Target 31
January Options,

and otherwise on terms no less favourable to the holders of Target Shares and Target Options than the
preposed terms of the Takeover Offers as set out in the ASX Announcement,

Target means Mako Gold Limited ACN 606 241 829.

Target 30 June Options has the same meaning as in the BIA

Target 31 January Options has the same meaning as in the BIA.

Target Options means Target 30 June Options and Target 31 January Options.
Target Option Competing Proposal has the same meaning as in the BlA.
Target Option Counter Proposal has the same meaning as in the BlA.

Target Option Superior Proposal has the same meaning as in the BIA.

Target Securifies means the Target Shares, the Target Options and other options to acquire shares or
other equity securities in the Target.

Target Securityholders has the same meaning as in the BlA,
Target Shares means a fully paid ordinary share in the Target.
Interpretation

In this deed:

{a) areference to any actual, proposed or potential Competing Proposal is deemed to include any
actual, proposed or potential Target Option Competing Proposal;

{n) a reference to a Superior Proposal is deemed to include a Target Option Superior Proposal;
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(€} headings are for convenience only and do not affect its interpretation;
{d) ho provision of this deed will be construed adversely to a party because that party was

responsible for the preparation of this deed or that provision;

(&) specifying anything after the words “include” or "for example” or similar expressions dees not
fimit what else is included;

and, unless the context otherwise requires:

H the expression person inciudes an individual, the eslate of an individual, a corporation, an
authority, an association or joint venture (whether incorporated or unincorporated), a
partnership and a trust;

) a reference to any party includes that party’s executors, administrators, successors and
permitied assigns, including any person taking by way of novation;

{h} a reference to any document {including this deed) is to that document as varied, novated,
ratified or replaced from time to time:

)] words importing the singutar include the plural (and vice versa) and words indicating a gender
include every other gender;

i a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;

{k) references to parties, clauses, schedules, exhibits or annexures are references to parlies,
clauses, schedules, exhibits and annexures to or of this deed and a reference to this deed
includes any schedule, exhibit or annexure to this deed,; and

Hh where an action is required to be undertaken on a day that is not a Business Day it shall be
undertaken on the next Buginess Day.

ACCEPTANCE QF TAKEOVER OFFER -~ ACCEPTANCE SHARES
Subject to:
{(a) clause 4; and

{b) the Bidder publicly announcing an infention to make the Takeover Offers fo the company
announcemenis platform operated by ASX (ASX Announcement) by 5.00pm {(Perth time) on
or hefore 16 October 2024,

the Securityholder agrees that it will irrevocably accept, or procure that its applicable related entity
irrevocably accepis, the Takeover Offer in respect of the Acceptance Shares by no later than the Shares
Acceptance Time,

ACCEPTANCE OF TAKEOVER OFFER - ACCEPTANCE COPTIONS

Subject to:
{a) clause 4; and

o)} the Bidder making the ASX Announcement by 5.00pm (Perth time) on or before 16 October
2024,

the Securityholder agrees that it will irrevocably accept, or procure that iis applicable related entity
irrevocably accepts, the Takeover Offer in respect of the Acceptance Options by no later than the
Options Acceptance Time.

3652802

COMPETITIVE COMPETING PROPOSAL

{a) In the event that a Competing Proposal is announced after the date of the ASX
Announcement, but prior to the Acceptance Time, the Acceptance Obligatians are suspended
until the Target Board has:
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i) determined whether or nat the Competing Proposal is a Competitive Competing
Proposal (Determination); and
{n complied with its Matching Rights Obligations (if applicable).
{b) Foltowing the Determination, in the event that the Competing Proposal is determined:
i not to be a Competitive Competing Proposal, the Acceptance Obligation is re-

enlivened on and from the date of the Determination and the Securityholder must
accept the Takeover Offer in respect of the Acceptance Securities either by the end
of the Acceptance Time or within 2 Business Days of the Determination; or

{in to be a Competitive Competing Proposal (which may be communicated by way of
an ASX announcement to the effect that notice has been given in accordance with
the BIA to commence the matching rights process), the Acceptance Qbligations will
continue to be suspended until the sooner of the date on which:

(A) a Counter Propasal made by the Bidder (if any) is accepted by the Target
Board as more favourable or no less favourable to the Target and the
Target securityholders under the BIA, in which case the Acceptance
Obligations {subject to any amendments required to be made to reflect the
terms of the Counter Proposal} are re-enlivened from the date of such
acceptance by the Target Board {Counter Proposal Acceptance Date)
and the Securityholder must accept the Takeover Offer in respect of the
Acceptance Securities within 2 Business Days of such Counter Proposal
Acceptance Date; or

(B) this deed is terminated in accordance with clause 7 or clause 8.

ACKNOWLEDGEMENTS

{a) The Securityholder acknowledges that when the Bidder announces an intention to make the
Takeover Offers, which intention is expressed to be subject to one or more conditions
precedent {for example an approval, consent, authorisation or waiver from a Government
Authority or other regulatory authority), then the making of the Takeover Offers will be subject
to satisfaction or waiver of those conditions precedent.

{b) For the avoidance of any doubt:

)] this deed only applies to the Acceptance Securities and does not apply to any other
Target Securities held or controlled by the Securityholder (for example, the
Securitvholder is free {o deal with any Target Securities held or controlled by the
Securityholder as it sees fit, other than the Acceptance Securities which must only
be dealt with in accordance with this deed); and

{0 nothing in this deed obliges the Bidder o announce or proceed with the Takeover
Offers.

3652802

RESTRICTIONS ON THE SECURITYHOLDER

{a) The Securityholder agrees (for itself and each applicable related entity):

i) not to dispose of, transfer, encumber or otherwise deal with any of the Acceptance
Securities or any interests in the Acceptance Securities, except to the Bidder in
accordance with this deed; and

(i) on and from the date the Securityholder accepts the Takeover Offers, not to
withdraw its acceptance, even if the Securityholder may be permitted to do so by
law (including under section 650E of the Corporations Act) or under the terms of the
Takeover Offer,

{B) Without limiting clause 6{a), the Securityholder will procure that aach applicable related entity
complies with the terms of this deed as i it was a party to this deed.
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) Nothing in this deed will be taken to restrict the ability of the Securityholder to exercise votes
attaching to any of its Acceptance Shares in that Securityholder's absolute discretion, other
than after acceptance of the Takeover Offers.

TERMINATION OF OBLIGATIONS IN CLAUSES 2 AND 6

The obligations set out in clause 2 and clause 6 (as it applies to the Acceptance Shares) terminate
immediately and will cease to be of any effect, without any further action being required of either party,
and there will be no continuing rights or abligations of any party, if:

(a) after the date of the ASX Announcement but prior to the Shares Acceptance Time:
1)} either;
{A) a Competing Proposal is announced which is Determined to be a
Competitive Competing Proposal; or
(B) a Superior Proposal is announced; and
{ii) the matching rights procedure in clause 6.7 of the BIA has been complied with by

the Target and either the Bidder does not make a Counter Proposal or, where the
Bidder makes a Counter Proposal, the majority of the Target's directors determine
that the Counter Proposal is not as favourable to ithe Target's shareholders as the
Competlitive Compeling Proposal or the Superior Proposal {as applicable); or

) the Takeover Offer for the Target Shares has not been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

)] the Takeover Offer for the Target Shares lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period; or

G| the offer under the Takeover Offer for the Target Shares has been declared unconditional {or
the Bidder has notified that all of the conditions have been satisfied or waived) and the
Securityholder, and its applicable related entities, have accepted the Takeover Offer for the
Target Shares in respect of the Acceptance Shares.

TERMINATION OF OBLIGATIONS IN CLAUSES 3 AND 6

The obligations set out in clause 3 and clause 6 (as it applies to the Acceptance Options) terminate
immediately and will cease to be of any effect, without any further action being reguired of either party,
and there will be no continuing rights or cbligations of any party, if:

{a) after the date of the ASX Announcement but prior to the Options Acceptance Time:
i either:
(A) a Target Option Competing Proposal is announced which is Determined
to be a Competitive Competing Proposal; or
(B) a Target Option Superior Proposal is announced; and
{in the matching rights procedure in clause 6.8 of the BIA has been complied with by

the Target and either the Bidder does not make a Target Option Counter Proposal
or, where the Bidder makes a Target Option Counter Proposal, the majority of the
Target's directors determine that the Target Option Counter Proposal is not as
favourable to the Target's Optionholders as the Competitive Competing Proposal or
the Target Option Superior Proposal {as applicable); or

{b) the Takeover Offer for the Target Options has not been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

{©) the Takeover Offer for the Target Options lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period; or

) the offer under the Takeover Offer for the Target Options has been declared unconditional {or
the Bidder has noiified that all of the conditions have been satisfied or waived) and the

3652802 5
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Securityholder, and its applicable related entities, have accepted the Takeaver Offer for the
Target Options in respect of the Acceptance Oplions.

WARRANTIES

9.1 Warranties by the Securityholder
The Securityholder represents and warrants {o the Bidder that each of the statements in Part A of
Schedule 2 is true and accurate and will be true and accurate at all times up to and including the date
of acceptance of the Takeover Offers under clauses 2 and 3.

9.2 Warranties by the Bidder
The Bidder represents and warrants to the Securityholder that each of the statements in Part B of
Schedule 2 is true and accurate and will be true and accurate at all times up to and including the date
of acceptance of the Takeover Offers under clauses 2 and 3.

10. CONFIDENTIALITY
{a) The parties agree to keep this deed and its contents (including the existence and terms of the

Takeover Offers) confidential until the earlier to ooour of;

(i) the Bidder giving a substantial holding notice to ASX {which attaches a copy of this
deed) in respact of the Relevant Interest the Bidder acquires as a result of this deed;
or

{in the Bidder otherwise announcing the terms of this deed to ASX as part of iis
announcement of the Takeover Offerg, or as required by applicable law or any other
regulator and in any agreed disclosure,

{b) The Securityholder congents to the inclusion of required statements reflecting the terms and
conditions of this deed to be included in any public announcement in respect of the Takeover

Offers including in any bidder's statement, supplementary bidders statement, notice of

meeting, target’'s statement or supplementary target's statement, provided always that such

staternents are true and accurate in all material respects.
1. NOTICES
111 Service of notices
A notice, demand, consent, approval or communication under this deed {Notice) must be;
{a) in writing, in English and signed by a persan duly authorised by the sender; and
{v) hand delivered or sent by prepaid post, courier or email or other electronic means (Electronic
Communication) to the recipient's address for Notices specified in clause 11.2, as varied by
any Notice given by the recipient to the sender.
11.2 Address of parties
The initial address for Notices for each party shall be:
{a) for the Securityholder: as set outin Part 1 of Schedule 1; and
{0 for the Bidder:
Address: Aurum Resources Limited
Suite 11, 23 Railway Road
Subiaco WA 6008
Email: mp@miradoreorporate.com
For the attention of,  Mauro Piccini, Company Secretary
3652802 6
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Electronic Communications

{a8) Natices may be delivered using a form of Electronic Communication or if a party (the Notifying
Party) gives a Notice to the other patty stating that Electronic Communications is no longer
an accepled form of communication for Notices addressed to the Notifying Party.

Effective on receipt

A Naotice given in accordance with clause 11.1 takes effect when taken to be received (or at a later time
specified in #), and is taken to be received:

a) if hand delivered (including by courier), or delivery;

{b) if sent by prepaid post, on the second Business Day after the date of posting {or on the eighth
Business Day after the date of posting if posted to or from a place outside Australia); or

) if sent by Electronic Communication, at the time of transmission unless, within 24 hours of
fransmission or, if the unsuccessful transmission is as consequence of any act or omission of
the sender or defect or deficiency in the sender's transmitting equipment, any time after
tfransmission, the sender receives advice that the transmission has been unsuccessful,

but if the delivery, receipt ar transmission is not on a Business Day or is after 5.00pm (addressee’s time)
on a Business Day, the Natice is taken to be received at 9.00am {addressee's time) on the next Business
Day.

12.

COSTS

Each party must pay its own expenses incurred in negotiating, preparing, executing, completing and
carrying into effect this deed.

13.
131

13.2

133

13.4

13.5

13.6

3652802

GENERAL
Further acts

Each party will promptly do and perform all further acts and execute and deliver all further documents
{in form and content reascnably satisfactory ic that party) required by law or reasonably requested by
the other party to give effect to this deed.

Assignment

No party may assign, novate or otherwise transfer any of its rights or obligations under this deed without
the prior writien consent of the other party.

Severability

If any term or provision of this deed is invalid, illegal or unenforceable such invalidity, illegality or
unenforceability will not affect any other term or provision of this deed.

No merger

The rights and obligations of the parties under this deed do not merge on completion of any transaction
contemplated by this deed,

Enurement

The provisions of this deed will enure far the bensfit of and be binding on the parties and their respective
successors and permifted substifutes and assigns and (where applicable) legal personal
representatives.

Entire agreement

This deed constitutes the entire understanding of the parties with respect to the subject matter and
replaces all other agreements (whether written or oral) between the parties.
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Counterparts

This deed may be executed in any number of counterparts. All counterparts will be taken to constitute
one instrument. Electronic or facsimile signatures are taken to be valid and binding to the same extent
as original signatures.

Jurisdiction

Each party irrevocably submits to the non-exclusive jurisdiction of the courts of Western Australia, and
ithe courts competent to determine appeals from those courts, with respect {o any proceedings which
may be brought at any time relating fo this deed.

Governing law

This deed is governed by and will be construed in accordance with the laws of Western Australia.
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SCHEDULE 1

Part 1 — Details of Securityholder

Name:

Geodrill Limited

Notice details:

Address: 18 Peel Road, Douglas, lsle of Man 1M1 4LZ
For the attention of: Greg Borsk, CFO

Email: gborsk@geodrill-gh.com

Part 2 - Acceptance Securities

Target Shares:

33,186,871

Target Options:

3652802

From: Allion Partners
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SCHEDULE 2
Part A — Securityholder's Warranties
1. THE SECURITYHOLDER

{a) The Securityholder has full power and authority to enter into this deed and perform its
obligations under this deed.

{b) This deed constitutes legal, valid and binding obligations of the Securityholder, enforceable
against the Securityholder in accordance with its terms {except to the exient limited by
equitable principles and laws affecting creditors’ rights generally), subject to any necessary
registration or paymsnt of duty.

) Neither execution of this deed by the Securityholder nor the carrying out by it of the
fransactions that this deed contemplates, does or will;

(i} contravene any applicable law, regulation or authorisation; or
{ii) contravene any contract, undertaking or instrument binding on the Securityholder or
any of ils property.
2. THE ACCEPTANCE SECURITIES

The Securityholder (and each related entity of the Securityholder that owns Acceptance Securities) is

aither:

{a) the sole legal and (unless paragraph 3(b) below applies) beneficial owner of the Acceptance
Securities with full power to transfer good title to the Bidder; or

{b) the sole legal owner of the Acceptance Securities and holds them as trustee of a trust or
settlement {each, a Trust) and each statement in paragraph 3 below is true and accurate.

3. TRUST

&) In this paragraph 3, Trust Deed megans the trust deed that establishes and govemns the Trust.

() The Trust is duly constituted and has not terminated, nor has the date or any event occurred
for the vesting of the assets of the Trust.

©) The Securityholder (or a related entity of the Securityholder) is the sole trustee of the Trust
(Trustee). The Trustee has not given any notice of resignation and no action has been taken
to remove it or to appoint an additional trustee of the Trust.

) The Trustee has full legal capacity and power under the Trust Deed to.

)} own the assets of the Trust and carry on any business of the Trust as it is now being
conducted; and
{ii) carry out the transactions that this deed contemplatas,
as trustee of the Trust.
Part B — Bidder's Warranties
4. THE BIDDER

{a) The Bidder is duly incorporated and validly exists under the laws of the place of its
incorporation.

{b) The Bidder has taken all corporate action that is necessary to authorise its entry into this deed
and carry out the transactions that it contemplates.

©) This deed constitutes legal, valid and binding obligations of the Bidder, enforceable against
the Bidder in accordance with its terms (except to the extent limited by equitable principles

3652602 10
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and laws affecting creditors’ rights generally), subject to any necessary registration or payment
of duty.

Neither execution of this deed by the Bidder nor the carrying out by it of the transactions that
this deed contemplates, does or will:

i contravene any applicable law, regulation or authorisation;

{0 contravene any contract, undertaking or instrument binding on the Bidder or any of
its property: or

i) contravene the Bidder's constitution.

11
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Executed as a deed on 15 October 2024 2024,
EXECUTED by GEODRILL LIMITED (ACN: 857V)
in accordance with section 127 of the Corporations
Act by:
Officer Secretary
Greg Borsk, CFO Victoria Prentice
Name of Officer (print) Name of Secretary (print)
EXECUTED by AURUM RESOURCES LIMITED
{ACN 606 241 829) in accordance with section 127
of the Corparations Act by:
R AT / e
i
{)irec{m Directorlw
Caigen Wang Troy Flannery
Name of Director (print) Name of Director<seesstasy (print)
3652802 12
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PRE-BID ACCEPTANCE DEED

DETAILS

Name Aurum Resources Limited Bidder

ACN 850477 286

Address Suite 11, 23 Railway Road, Subiaco Western Australia 6008

Attention Dr Caigen Wang

Name The parly sef out in Part 1 of Scheduie 1 Securityholder
BACKGROUND
A. Al the date of this deed, the Securityholder, together with its related entities, owns the number of Target

Securities set out in Part 2 of Schedule 1 (Acceptance Securities).

B. The Securityholder undertakesto accept the Takeover Offers with respectiothe Acceptance Securities,
on the terms and conditions set out in this deed,

1. INTERPRETATION

11 Definitions
The following definitions apply in this deed:
Acceptance Obligations means the obligations of the Securityholder set out in clause 2 and clause 3.
Acceptance Options means the number of Target Options set out in Part 2 of Schedule 1.
Acceptance Securities means the Acceptance Shares and the Acceptance Options.
Acceptance Shares means the number of Target Shares set out in Part 2 of Schedule 1,

Acceptance Time means immediately and by no later than 5:00 pm (Perth time) on the date thatis 10
Business Days from the commencement of the Offer Period or such later date that the Bidder consents
o in writing.

ASX means ASX Limited (ACN 008 824 891) or the financial market operated by it (as the context
requires).

ASX Announcement has the meaning given in clause 2.

BIA means the bid implementation agreement dated on or near the date of this deed made between
the Bidder and the Target.

Bidder Share means a fully paid ordinary share in the Bidder.

Business Day means a day:

(a) that is not a Saturday, Sunday or public holiday in Western Australia; and
{s)] on which ASX is open for trading in securities,

Competing Proposal has the same meaning as in the BIA.

Competitive Competing Proposal means a Competing Proposal or a Target Option Competing
Proposal {as applicabie) which the Target Board has determined acting in good faith an in order to
satisfy what they consider to be their legal obligations or fiduciary duties, would, or would be likely to be
an actual, proposed or potential SuperiorProposal or a Target Option Superior Proposal {as applicable).

Corporations Act means the Corporations Act 2001 (Cth).

Counter Proposal has the same meaning as in the BIA.

3652801 1
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Retermination means the Target Board’s determination in accordance with clause 4(a), and
Determined has a comparable meaning.

Government Authority means a government or government department, a governmental or semi-
governmentai or judicial person {whether autonomous or not) charged with the administration of any
applicablelaw.

Matching Rights Obligations means the obligations of the Target in ¢clause 8.7 and 6.8 (if applicable)
of the BIA.

Offer Period means the period of time during which the offers under the Takeover Offers remain open
foracceptance.

Options Acceptance Time means immediately and by no later than 5:00 pm (Perthtime) on the date
that is 10 Business Days from the commencement ofthe Offer Period or such later date that the Bidder
consents fo in writing.

Relevant Interest has the meaning given by section 8 of the Corporations Act.

Securityholder means the parties set outin Part 1 of Schedule 1 and where morethan one party, refers
to them jointly and severally.

Shares Aceceptance Time means immediately and by nc later than 5:00 pm (Perth time) on the date
that is 10 Business Days from the commencement of the Offer Period or such later date that the Bidder
consents to in writing.

Superior Proposal has the same meaning as in the BIA.
Takeover Offers means the offers by the Bidder under takeover bids pursuant to Chapter 6 of the
Corporations Act to acquire;

(a) all Target Shares on issue, for bid consideration of 1 Bidder Share for every 25.1 Target
Shares;

{s)] all Target 30 June Options, for bid consideration of 1 Bidder Share for every 170 Target 30
June Options; and

(€} all Target 31 January Options, for bid consideration of 1 Bidder Share for every 248 Target 31
January Options,

and otherwise on terms no less favourable to the holders of Target Shares and Target Options than the
proposed terms of the Takeover Offers as set out in the ASX Announcement.

Target means Mako Gold Limited ACN 606 241 829.

Target 30 June Opticns has the same meaning as in the BIA.

Target 31 January Options has the same meaning as in the BIA.

Target Options means Target 30 June Options and Target 31 January Options.
Target Option Competing Proposal has the same meaning as in the BIA.
Target Option Counter Proposal has the same meaning as in the BIA.

Target Option Superior Proposal has the same meaning as in the BIA,

TargetSecurities means the Target Shares, the Target Options and other options to acquire shares or
other equily securities in the Target.

Target Securityholders has the same meaning as in the BIA,
Target Shares means a fully paid ordinary share in the Target.
Interpretation

In this deed:

(a) areference to any actual, proposed or potential Competing Proposal is deemed to include any
actual, proposed or potential Target Option Competing Proposal;

{s)] a reference to a Superior Proposal is deemed to include a Target Option Superior Proposal;
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(c) headings are for convenience anly and do not affect its interpretation;
(d) no provision of this deed will be construed adversely to a parly because that party was

responsible for the preparation of this deed or that provision;

(e} specifying anything after the words “include” or “for example” or similar expressions dogs not
limit what else is included;

and, unless the context otherwise requires:

() the expression person includes an individual, the estate of an individual, a corporation, an
authority, an association or joint venture {(whether incorporated or unincorporated), a
partnership and a trust;

{a) a reference to any party includes that party’s executors, administrators, successors and
permitted assigns, including any person taking by way of novation;

{ a reference to any document (including this deed) is to that document as varied, novated,
ratified or replaced from time to time;

(i} words importing the singutar include the plural (and vice versa) and words indicating a gender
inciude every other gender;

(i} a word or expression defined in the Corporations Act has the meaning given fo it in the
Corporations Act;

{k} references to parties, clauses, schedules, exhibits or annexures are references to parties,

clauses, scheduies, exhibiis and annexures to or of this deed and a reference to this deed
includes any schedule, exhibit or annhexure to this deed,; and

1) where an action is required to be undertaken on a day that is not a Business Day it shall be
undertaken on the next Business Day.

ACCEPTANCE OF TAKEOVER OFFER ~ ACCEPTANCE SHARES

Subject to:
(@) clause 4; and
{b) the Bidder publicly announcing an intention to make the Takeover Offers to the company

announcements platform operated by ASX (ASX Announcement) by 5.00pm (Perthtime)on
orbefore 16 October 2024,

the Securityholder agrees that it will irrevocably accept, or procure that its applicable related entity
irrevocably accepts, the Takeover Offer in respect of the Acceptance Shares by no later than the Shares
Acceptance Time.

ACCEPTANCE OF TAKEOVER OFFER - ACCEPTANCE OPTIONS

Subject to:

() clause 4; and

(b) the Bidder making the ASX Announcement by 5.00pm (Perth time) on or before 16 October
2024,

the Securitvholder agrees that it will irrevocably accept, or procure that its applicable related entity
irrevocably accepts, the Takeover Offer in respect of the Acceptance Options by no later than the
Qptions Acceptance Time,

3652801

COMPETITIVE COMPETING PROPOSAL

(&) in the event that a Competing Proposal is announced after the date of the ASX
Anncuncement, but prior 1o the Acceptance Time, the Acceptance Obligations are suspended
uniil the Target Board has:
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(i) determined whether or not the Competing Proposal is a Competitive Competing
Proposal (Determination); and

(i1} complied with its Matching Rights Obligations (if applicable).
Following the Determination, in the eventthat the Competing Proposal is determined:

(i) not to be a Competitive Competing Proposal, the Acceptance Cbligation is re-
enlivened on and from the date of the Determination and the Securityhoider must
accept the Takeover Offer in respect of the Acceptance Securities either by the end
ofthe Acceptance Time or within 2 Business Days of the Determination; or

(i} to be a Competitive Competing Proposal {(which may be communicated by way of
an ASX announcement o the effect that notice has been giver in accordance with
the BlA to commence the matching rights process), the Acceptance Obligations will
continue to be suspended uniil the sooner of the date on which:

{A) a Counter Proposal made by the Bidder (if any) is accepted by the Target
Board as more favourable or no less favourable 1o the Target and the
Target securityholders under the BIA, in which case the Acceptance
Obligations (subject fo any amendments required to be made to reflect the
terms of the Counter Proposai} are re-enlivened from the date of such
acceptance by the Target Board {Counter Proposal Acceptance Date)
and the Securityholder must accept the Takeover Offer in respect of the
Acceptance Securities within 2 Business Days of such Counter Proposal
Acceptance Date; or

{B) this deed is terminated in accordance with clause 7 or clause 8.

5.

ACKNOWLEDGEMENTS

(a)

(b

The Securityholder acknowledgesthat when the Bidder announces an intention to make the
Takeover Offers, which intention is expressed 1o be subject to one or more conditions
precedent {for example an approval, consent, authorisation or waiver from a Government
Authority or other regulatory authority}, then the making of the Takeover Offers will be subject
to satisfaction or waiver of those conditions precedent.

For the avoidance of any doubt:

(i} this deed only applies to the Acceptance Securities and does not apply to any other
Targel Securities held or controlled by the Securityholder {for example, the
Securityholder is free to deal with any Target Securities held or controlled by the
Secuntyholder as it sees fit, other than the Acceptance Securities which must only
be dealt with in accordance with this deed); and

(i) nothing in this deed obliges the Bidder io announce or proceed with the Takeover
Offers.

6.

3652801

RESTRICTIONS ON THE SECURITYHOLDER

(@)

The Securityhclder agrees (for itself and each applicable related entity):

(i} nof to dispose of, transfer, encumber or otherwise deal with any of the Accepiance
Securities or any interests in the Acceptance Securities, except (o the Bidder in
accordance with this deed; and

(i) on and from the date the Securityholder accepts the Takeover Offers, not to
withdraw its acceptance, even if the Securityholder may be permitted to do o by
law (including under section 650E of the Corporations Act) or under the terms of the
Takeover Offer.

Without fimiting clause 6(a), the Securityholder will procure that each applicable related entity
complies with the terms of this deed as if it was a party to this deed.
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(c) Nothing in this deed will be taken to restrict the ability of the Securityholder to exercise voles
gitaching to any of its Acceptance Shares in that Securityholder’s absolute discretion, other
than after acceptance ofthe Takeover Offers.

TERMINATION OF OBLIGATIONS IN CLAUSES 2 AND 6

The obligations set cut in clause 2 and clause 6 (as it applies to the Acceptance Shares) terminate
immediately and will cease o be of any effect, without any further action being required of either party,
and there will be no continuing rights or obligations of any party, if:

(8} after the date of the ASX Announcement but prior {0 the Shares Acceptance Time:
(i) either:
(A) a Competing Proposal is annocunced which is Determined to be a
Competitive Competing Proposal; or
{B) a Superior Proposal is announced; and
(i) the matching rights procedure in clause 6.7 of the BIA has been complied with by

the Target and either the Bidder does not make a Counter Proposal or, where the
Bidder makes a Counter Proposal, the majority of the Target's directors determine
that the Counter Proposal is not as favourable fo the Target's shareholders as the
Competitive Competing Proposal or the Superior Proposal (as applicable); or

() the Takeover Offer for the Target Shares has nol been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

(c) the Takeover Cffer forthe Target Shares lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period; or

() the offer under the Takeover Offer for the Target Shares has been declared unconditional (or
the Bidder has nofified that all of the conditions have been satisfied or waived) and the
Securityholder, and its applicable related entities, have accepted the Takeover Offer for the
Target Shares in respect of the Acceptance Shares.

3652801

TERMINATION OF OBLIGATIONS IN CLAUSES 3 AND 6

The obligations set out in clause 3 and clause 8 (as it applies to the Acceptance Options) terminate
immediately and will cease to be of any effect, without any further acfion being required of either party,
and there will be no continuing rights or obligations of any party, if:

(a) after the date ofthe ASX Announcement but prior {o the Options Acceptance Time;
B gither:
{A} a Target Option Competing Proposal is announced which is Determined
to be a Competitive Competing Proposal; or
(B} a Target Option Supetior Proposal is anhounced, and
(i} the matching rights procedure in clause 6.8 of the BiA has been complied with by

the Target and either the Bidder does not make a Target Option Counter Proposal
or, where the Bidder makes a Target Option Counter Proposal, the majority of the
Target’s directors determine that the Target Option Counter Proposat is not as
favourable to the Target's Optionholders as the Competitive Competing Proposal or
the Target Option Superior Proposal (asapplicable); or

{b) the Takeover Offer for the Target Options has not been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

{c) the Takeover Offer for the Target Options lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period; or

fe}] the offer under the Takeover Offer for the Target Options has been declared unconditional (or
the Bidder has nofified that all of the conditions have been satisfied or waived) and the
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Securityholder, and its applicable related entities, have accepted the Takeover Offer for the
Target Options in respect of the Acceptance Options.

9.2

WARRANTIES
Warranties by the Securityholder

The Securityholder represents and warrants to the Bidder that each of the statements in Part A of
Schedule 2 is tfrue and accurate and will be {rue and accurate at all times up to and including the date
of acceptance of the Takeover Offers under clauses 2 and 3.

Warranties by the Bidder

The Bidder represents and warrants to the Securityholder that each of the statements in Part B of
Schedule 2 is true and accurate and will be true and accurate at all times up to and including the date
of acceptance of the Takeover Offers under clauses 2 and 3.

10.

CONFIDENTIALITY

(@) The parties agree to Keep this deed and its contents (including the existence and terms of the
Takeover Offers) confidential until the earlier to ccour of

(i the Bidder giving a substantial holding nofice to ASX {which attaches a copy of this
deed) in respect of the Relevant interest the Bidder acquires as a result of this deed;
or

(i) the Bidder otherwise anncurncing the terms of this deed to ASX as part of its
announcemeniofthe TakeoverQffers, or as required by applicable law orany other
reguiator and in any agreed disclosure.

(b) The Securityholder consents to the inclusion of required statements reflecting the terms and
conditions of this deed to be included in any public announcement in respect of the Takeover
Offers including in any bidder's statement, supplementary bidder's statement, notice of
meeting, target’s statement or supplementary target's statement, provided always that such
statements are true and accurate in all material respects.

1.
1141

1.2

3652801

NOTICES

Service of notices
A notice, demand, consent, approval or communication under this deed {Notice) must be:
(&) in writing, in English and signed by a person duly authorised by the sender; and

{b) hand delivered or sent by prepaid post, courier or email or other electronic means (Electronic
Communication} (o the recipient’s address for Notices specified in clause 11.2, as varied by
any Notice given by the recipient to the sender.

Address of parties

The initial address for Notices for each party shall be:

(@) forthe Securityhoider: as set out in Part 1 of Schedule 1; and
{b) for the Bidder:

Address: Aurum Resources Limited
Suite 11, 23 Railway Road
Subiaco WA 8008

Email: mp@miradorcorporate.com
Forthe attention of:  Mauro Piccini, Company Secretary
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Electronic Communications

{(a) Notices may be delivered using a form of Electronic Communication orif a party (the Notifying
Party) gives a Notice to the other party stating that Electronic Communications is no ionger
an accepted form of communication for Notices addressed {o the Notifying Party.

Effective on receipt

A Notice given in accordance with clause 11.1 takes effect when taken to be received (or at a later time
specified in it}, and is taken {o be received.

(&) if hand delivered (including by courier), on delivery,;

() if sent by prepaid post, on the second Business Day afier the date of posting {or on the eighth
Business Day after the date of posting if posted to or from a place outside Australia); or

(c} if sent by Electronic Communication, at the time of transmission uniess, within 24 hours of
transmission or, if the unsuccessful transmission is as consequence of any act or omission of
the sender or defect or deficiency in the sender's transmilting equipment, any time after
transmission, the sender receives advice that the transmission has been unsuccessfui,

butif the delivery, receipt or transmission is not on a Business Day or is efter 5.00pm {addressee’'s time}
on a Business Day, the Notice is taken to be received at 9.00am (addressee's time) on the next Business
Bay.

12.

COSTS

Each party must pay its own expenses incurred in negotiating, preparing, executing, completing and
carrying into effect this deed.

13.
131

13.2

133

13.4

13.5

13.6

3652801

GENERAL
Further acts

Each party will promptly do and perform all further acts and execute and deliver all further documenis
(in form and content reasonably satisfactory to that party) required by law or reasonably requested by
the cther party to give effect to this deed.

Assignment

No party may assign, novate or otherwise transfer any of its rights or obligations under this deed without
the prior writien consent of the other party.

Severability

If any term or provision of this deed is invalid, illegal or unenforceable such invalidity, illegality or
unenforceability will not affect any other term or provision of this deed,

No merger

The rights and obligations of the parfies under this deed do not merge on completion of any transaction
contemplatedby this deed.

Enurement

The provisions of this deed will enure for the benefit of and be binding on the parties and their respective
stcecessors and permifted substitites and assigns and (where applicable) legal personal
representatives.

Entire agreement

This deed constitutes the entire understanding of the parties with respect o the subject matier and
replaces all other agreements {whether written or oral) between the parties,



To:

13.7

13.8

13.9

3652801

Page: 47 of 63 2024-10-16 04:07:06 GMT 61863117218 From: Allion Partners

Counterparts

This deed may be executed in any number of counterparis. Alf counterparts will be taken to constitute
one instrument. Electronic or facsimile signatures are taken to be valid and binding to the same extent
as original signatures.

Jurisdiction

Each party irrevocably submits to the non-exclusive jurisdiction of the courts of Western Australia, and
the courts competent to determine appeals from those courts, with respect to any proceedings which
may be brought at any time relating to this deed.

Governing law

This deed is governed by and will be construed in accordance with the laws of Western Australia.



To:

Page: 48 of 63 2024-10-16 04:07:06 GMT 61863117218
SCHEDULE 1
Part 1 — Details of Securityholder
Name: Mr David Harper

Nctice details:

Address: Post Office Box 844, Subiaco, Western Australia 6804
Email. dharper@geocdrili-gh.com

Part 2 ~ Acceptance Securities

Target Shares:

16,518,791

Target Options:

1,666,667 Target 30 June Qptions

3652801

From: Allion Partners
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SCHEDULE 2

Part A — Securityholder's Warranties

1. THE SECURITYHOLDER

(@) The Securityholder has full power and authority o enter into this deed and perform its
obligations under this deed.

(b) This deed constitutes legal, valid and binding obligations of the Securityholder, enforceable
against the Securityholder in accordance with its terms {(except to the extent limited by
equitable principles and laws affecting creditors’ rights generaily), subject to any necessary
registration or payment of duty.

(c) Neither execution of this deed by the Securityholder nor the carrying out by it of the
fransactions that this deed contemplates, does or will:

(i contravene any applicable law, regulation or authorisation; or
(il) contravene any contract, undertaking or instrument binding on the Securityholdsr or
any of its property.
2 THE ACCEPTANCE SECURITIES

The Securityholder (and each related entity of the Securityholder that owns Acceptance Securities) is

either:

{a) the sole legal and (unless paragraph 3{b} below applies} beneficial cowner of the Acceptance
Securities with full power to transfer good title to the Bidder; or

{b) the sole legal owner of the Acceptance Securities and holds them as trustee of a trust or
seftiement (each, a Trust) and each statement in paragraph 3 below is true and accurate.

3. TRUST

{a) Inthis paragraph 3, Trust Deed means the trust deed that establishes and governs the Trust.

() The Trust is duly constituted and has not terminated, nor has the date or any event occurred
for the vesting of the assets of the Trust.

(6} The Securityholder (or a related entity of the Securityhoider) is the sole trustee of the Trust
(Trustee). The Trusiee has not given any notice of resignation and no action has been taken
to remove it or to appoint an additionai trustee of the Trust.

() The Trustee has full legal capacity and power under the Trust Deed to:

(i} own the assets of the Trust and carry on any business of the Trust as it is now being
conducted: and

(i} carry out the transactions that this deed contempiates,

as trustee of the Trust.

Part B - Bidder'sWarranties

4.

3652801

THE BIDDER

(&) The Bidder is duly incorporated and validly exists under the laws of the place of is
incorporation.

(b The Bidder has taken all corporate action that is necessary to authorise its entry into this deed

and carry out the transactions that it contempiates.

(c) This deed constitutes legal, valid and binding obligations of the Bidder, enforceable against
the Bidder in accordance with its terms (except to the extent limited by equitable principles

10
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and laws affecting creditors' rights generally}, subject to any necessary registration or payment
of duty.

Neither execution of this deed by the Bidder nor the carrying out by it of the transaciions that
this deed contemplates, does or will:

(i) contravene any applicable law, regulation or authorisation;

(i) contravene any contract, undertaking or instrument hinding on the Bidder or any of
its property; or

(i} contravene the Bidder's constitution.

11
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Executed as a deed on 15 October 2024 2024,

SIGNED by DAVID HARPER in the presence of;

kgt

Signature of Withess

Gemma Knight

Narme of Witness {print)

Occupation
PO Box 844. Subiaco. WA 69504

Address

EXECUTED by AURUM RESOURCES LIMITED
(ACN 606 241 829) in accordance with section 127
of the Corporations Act by:

s [a'/
U

o
I

p— Ty

&
A

p ; ~/ b e }
Director o Director/Geeratasy|
Caigen Wang Troy Flannery
Name of Director (print) Name of Director/Sessslasy (print)

3852801 12

From: Allion Partners
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PRE-BID ACCEPTANCE DEED

DETAILS

Name Aurum Resources Limited Bidder

ACN 850477 286

Address Suite 11, 23 Railway Road, Subiaco Western Australia 6008

Attention Dr Caigen Wang

Name The party sef outin Part 1 of Schedule Securityholder
BACKGROUND
A At the date of this deed, the Securityholder, iogether with its related entities, owns the number of Targst

Saecurities set out in Part 2 of Scheduie 1 (Acceptance Securities).

B The Securityholder undertakesto aceeptthe Takeover Offers with respectio the Acceptance Securities,
on the terms and conditions sef out in this deed.

1. INTERPRETATION

1.1 Definitions
The foliowing definitions apply in this deed:
Acceptance Obligations means the obligations of the Securityholder set out in clause 2 and clause 3.
Acceptance Options means the number of Target Options set out in Part 2 of Schedule 1.
Acceptance Securities means the Acceptance Shares and the Acceptance Options.
Acceptance Shares means the number of Target Shares set out in Part 2 of Schedule 1,

Acceptance Time means immediately and by no {ater than 5:00 pm (Perth time} on the date that is 10
Business Days from the commencement of the Offer Period or such later date that the Bidder consents
o in writing.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it (as the context
reqgulires).

ASX Announcement has the meaning given in clause 2.

BIA means the bid implementation agreement dated on or near the date of this deed made between
{he Bidder and the Target.

Bidder Share means a fully paid ordinary share in the Bidder.

Business Day means a day:

{a) that is not a Saturday, Sunday or public holiday in Western Australia; and
1s)} on which ASX is open for trading in securities,

Competing Proposal has the same meaning as in the BIA.

Competitive Competing Proposal means a Competing Proposal or a Target Option Competing
Proposal {as applicable) which the Target Board has dstermined acting in good faith an in order to
satisfy what they consider to be their legal obligations or fiduciary duties, would, or would be likely to be
an actual, proposed or potential SuperiorProposal or a Target Option Superior Proposal (as applicable).

Corporations Act means the Corporations Act 20017 {Cth).

Counter Proposal has the same meaning as in the BIA. }}y

3652836 1
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Determination means the Target Board’s determination in accordance with clause 4(a), and
Determined has a comparabie meaning.

Government Authority means a government or government department, a governmental or semi-
governmental or judicial person (whether autonomous of not) charged with the administration of any
applicablelaw.

Matching Rights Obligations means the obligations of the Target in clause 8.7 and 6.8 (if applicable)
of the BIA.

Offer Period means the period of time during which the ofters under the Takeover Offers remain open
for acceptance.

Options Acceptance Time means immediately and by no {ater than 5:00 pm {Perth time) on the dale
that is 10 Business Days from the commencement of the Offer Period or such later date that the Bidder
consents to in writing.

RelevantInterest has the meaning given by section 9 of the Corporations Act.

Securityholder meansthe parties set outin Part 1 of Schedule 1 and where morgthan one party, refers
o them jointly and severally.

Shares Acceptance Time means immediately and by no later than 5:00 pm (Perth time) on the date
that is 10 Business Days from the commencement ofthe Offer Period or such iater date that the Bidder
consents to in writing.

Superior Proposal has the same mesaning as in the BIA.
Takeover Offers means the offers by the Bidder under takeover bids pursuant to Chapter 6 of the
Corporations Act to acquire;

(a) all Target Shares on issue, for bid consideration of 1 Bidder Share for every 25.1 Target
Shares;

(b} all Target 30 June Options, for bid consideration of 1 Bidder Share for every 170 Target 30
June Options; and

(c) all Target 31 January Options, for bid consideration of 1 Bidder Share for every 248 Target 31
January Options,

and otherwise on terms no less favourable to the hoiders of Target Shares and Target Options than the
proposed terms of the Takeover Ofiers as set out in the ASX Announcement.

Target means Mako Gold Limited ACGN 606 241 829,

Target 20 June Options has the same meaning as in the BIA.

Target 31 January Options has the same meaning as in the BIA.

Target Options means Target 30 June Options and Target 31 January Options.
Target Option Competing Proposal has the same meaning as in the BIA.
Target Option Counter Proposal has the same meaning as in the BIA.

Target Option Superior Proposal has the same meaning as in the BIA.

Target Securities means the Target Shares, the Target Options and other options to acquire shares or
other eqtity securities in the Target.

Target Securityholders has the same meaning as in the BlA.
TargetShares means a fully paid ordinary shars in the Target.
interpretation

in this deed:

{a) areference to any actual, proposed or potertial Competing Proposal is deemed to include any
gctual, proposed or potential Target Option Competing Proposal;

(b} a reference to a Superior Proposal is deemed o include a Target Option Superior Proposai;

z
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(c) headings are for convenience only and do not affect its interpretation;
(d} no provision of this deed wili be construed adversely to a party because that party was

responsible for the preparation of this deed or that provision:

(e} specifying anything after the words “include” or “for example” or similar expressians does not
limit what else is included;

and, uniess the context othenwise requires;

() the expression person includes an individual, the estate of an individual, a corporation, an
authority, an associgtion or joint venture (whether incorporated or unincorporated), a
partnership and a trust;

(g) a reference to any parly includes that party’s executors, administrators, successors and
permitted assigns, including any person taking by way of novation;

{h} g reference 1o any document (including this deed} is 1o that document as varied, novated,
ratified or rapiaced from time to time;

(i words importing the singularinclude the plural (and vice versa) and words indicating a gender
include every other gender,

() a word or expression defined in the Corporaticns Act has the meaning given to if in the
Corporations Act;

(k) references to parties, clauses, schedules, exhibits or annexures are references to parties,

clauses, schedules, exhibits and annexures o or of this deaed and a reference 1o this deed
includes any schedule, exhibit or annexure to this deed; and

1 where an action is required {o be underiaken on a day that is not a Business Day it shall be
undertaken on the next Business Day.

ACCEPTANCE OF TAKEOVER OFFER -~ ACCEPTANCE SHARES
Subject to:
(@) clause 4; and

{b} the Bidder publicly announcing an intention to make the Takeover Offers to the company
announcements platform operated by ASX (ASX Announcement) by 5.00pm (Perth time}on
or before 16 October 2024,

the Securityholder agrees that it will irrevocably accept, or procure that its applicable related entity
irrevocabiy accepts, the Takeover Offer inrespect of the Acceptance Shares by no later than the Shares
Acceptance Time.

ACCEPTANCE OF TAKEQVER OFFER - ACCEPTANCE OPTIONS
Subject to:
(2) clause 4; and

(b} the Bidder making the ASX Announcement by 5.00pm (Perth time) on cr before 16 October
2024,

the Securityholder agrees that it will irrevocably accept, or procure that its applicable reiated entity
irrevocably accepts, the Takeover Offer in respect of the Acceptance Options by no later than the
Options Acceptance Time.,

3652836

COMPETITIVE COMPETING PROPOSAL

(a8) In the event that a Compeling Proposal is announced after the date of the ASX
Anncuncement, but prior {0 the Acceptance Time, the Acceptance Obligations are suspended
uniil the Target Board has:

#
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() determined whether or not the Competing Proposal is a Competitive Competing
Proposal (Determination); and

(i} complied with its Matching Rights Obligations {if applicable).

(b} Following the Determination, in the event that the Competing Proposal is determined:

(i) not to be a Competitive Competing Proposal, the Acceptance Obligation is re-
enlivened on and from the date of the Determinaticn and the Securityholder must
acceptthe Takeover Offer in respect of the Acceptance Securities sither by the end
of the Acceptance Time or within 2 Business Days of the Determination; or

(i) to be a Compefitive Competing Proposal {(which may be communicated by way of
an ASX announcement to the effect that notice has been given in accordance with
the BiAte commaeance the matching rights process), the Acceptance Obligations will
continue to be suspended until the sooner of the date on which:

{A) a Counter Proposal made by the Bidder {if any) is accepted by the Target
Board as more favourable or no less favourable to the Target and the
Targel securityholders under the BIA, in which case the Acceptance
Obligations (subject to any amendmentis required to be made to reflect the
terms of the Counter Proposal} are re-enlivened from the date of such
acceptance by the Target Board {Counter Proposal Acceptance Date)
and the Securityholder must accept the Takeover Offer in respect of the
Acceptance Securities within 2 Business Days of such Counter Proposal
Acceptance Date; or
(B) this deed is terminated in accordance with clause 7 orclause 8.
5. ACKNOWLEDGEMENTS
(a) The Securityholder acknowledgesthat when the Bidder announces an intention to make the

Takeover Offers, which intention is expressed 1o be subject to one or more conditions

precedent {for example an approval, consent, authorisation or waiver from a Government

Authority or other regulatory authority), then the making of the Takeover Offers will be subject

to satisfaction or waiver of those conditions precedent.

{b} For the avoidance of any doubt:

(i} this deed only applies to the Acceptance Securities and does not apply to any other
Target Securites held or controlied by the Securityholder (for example, the
Securityholder is free to deal with any Target Securities held or controfled by the
Securityholder as it sees fit, other than the Acceptance Securities which must only
be dealt with in accordance with this deed); and

(i) nothing in this deed obliges the Bidder fo announce or proceed with the Takeover
Offers.

6. RESTRICTIONS ON THE SECURITYHOLDER
(a) The Securityholder agrees (for itself and each applicable related entity):

i not to dispose of, transfer, encumber or otherwise deal with any of the Acceptance
Securities or any interests in the Acceptance Securities, except 1o the Bidder in
accordance with this deed; and

(i) on and from the date the Securityholder accepts the Takeover Offers, not to
withdraw its acceplance, even if the Securityholder may be permitted to do so by
law (including under section 650E of the Corporations Act) or under the terms of the
Takeover Offer.

(b} Without limiting clause 6(a), the Secuniyholder will procure that each applicable related entity
complies with the terms of this deed as if it was a party to this deed.
3652836 4
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(c) Nothing in this deed will be taken to restrict the ability of the Securityholder to exercise votes
attaching to any of its Acceptance Shares in that Securityholder's absolute discretion, other
than after acceptance of the Takeover Offers.

TERMINATION OF OBLIGATIONS IN CLAUSES 2 AND 6

The obligations set out in clause 2 and clause 6 (as it applies to the Acceptance Shares) terminate
immediately and will cease o be of any effect, without any further action being required of either party,
and there will be no continuing rights or obligations of any party, if:

(a) after the date ofthe ASX Announcement but prior to the Shares Acceptance Time:
(i) either;
(A) a Competing Proposal is announced which is Determined to be a3
Competitive Competing Proposal; or
(B) a Superior Proposal is announced; and
(i1 the matching rights procedure in clause 6.7 of the BIA has been complied with by

the Target and either the Bidder does not make a Counter Propgasal or, where the
Bidder makes a Counter Proposal, the majority of the Target's directors determine
that the Counter Proposal is not as favourable to the Target's shareholders as the
Competitive Competing Proposal or the Superior Proposal (as appiicable); or

(b} the Takeover Offer for the Target Shares has not been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

(c) the Takeover Gffer forthe Target Shares lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period; or

(d} the offer under the Takeover Offer for the Target Shares has been declared unconditional {or
the Bidder has notified that all of the conditions have been safisfied or waived) and the
Securityholder, and its applicable related entities, have accepied the Takeover Offer for the
Target Shares in respect of the Acceptance Shares.

3652836

TERMINATION OF OBLIGATIONS IN CLAUSES 3 AND 6

The obligations set out in clause 3 and clause 8 (as it applies to the Acceptance Options) terminate
immediately and will cease to be of any effect, without any further action being required of either party,
and there wilt be no continuing rights or obligations of any party, if:

(a) after the date ofthe ASX Announcement but prior o the Options AcceptanceTime:
(i) either:
{A) a Target Option Competing Proposal is announced which is Determined
to be a Competitive Competing Proposal; or
(B} a Target Option Superior Proposal is anhounced; and
(il the matching rights procedure in clause 6.8 of the BIA has been complied with by

the Target and either the Bidder does not make a Target Option Counter Proposal
or, where the Bidder makes a Target Option Counter Proposal, the majorily of the
Target's directors determine that the Target Option Counter Proposal is not as
favourable to the Target's Optionholders as the Competitive Competing Proposal or
the Target Option Superior Proposal (as applicable); or

(b) the Takeover Offer for the Target Options has not been made within two months after the date
of the Announcement or, having been made, is withdrawn; or

(c) the Takeover Offer for the Target Options lapses or expires because a defeating condition has
not been satisfied or waived at the end of the Offer Period; or

(&) the offer under the Takeover Offer for the Target Options has been declared unconditionai (or
the Bidder has notified that all of the conditions have been salisfied or waived) and the
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Securityholder, and its applicable related entities, have accepted the Takeover Offer for the
Target Options in respect of the Acceptance Options.

WARRANTIES

9.1 Warranties by the Securityholder
The Securityholder represents and warrants to the Bidder that each of the statements in Part A of
Schedule 2 is frue and accurate and will be true and accurate at all times up to and including the date
of acceptance of the Takeover Offers underclauses 2 and 3.

9.2 Warranties by the Bidder
The Bidder represents and warrants to the Sscurityholder that each of the statements in Part B of
Schedule 2 is frue and accurate and will be true and accurate at all times up to and including the date
of acceptance of the Takeover Offers under clauses 2 and 3.

10. CONFIDENTIALITY
(&} The parties agree to Keep this deed and its contents (including the existence and terms of the

Takeover Offers) confidential untll the earlier to occur of;

(i} the Bidder giving a substantial holding notice to ASX (which attaches a copy of this
deed}in respect of the Relevant Interest the Bidder acquires as a result of this deed;
oF

(i) the Bidder otherwise announcing the terms of this deed to ASX as part of its
announcement ofthe Takeover Offers, or as required by applicable law or any other
regutator and in any agreed disclosure.

(b) The Securityholder consents to the inclusion of required statements refiecting the terms and
conditions of this deed to be included in any pubiic announcement in respect of the Takeover

Offers including in any bidder's statement, supplementary bidder's statement, nolice of

meeting, target's statement or supplementary target’s statement, provided always that such

statements are true and accurate in all material respects.
11. NOTICES
11.1 Service of notices
Anotice, demand, consent, approval or communication under this deed {Notice) must be:
(a) in writing, in English and signed by a person duly authorised by the sender; and
(b} hand delivered or sent by prepaid post, courier or email or other electronic means (Electronic
Communication) fo the recipient's address for Notices specified in clause 11.2, as varied by
any Notice given by the recipient to the sender.
11.2 Address of parties
The initial address for Notlices for each party shail be:
(@) for the Securityhoider: as set outin Part 1 of Schedule 1; and
(b} for the Bidder:
Address: Aurum Resources Limited
Suite 11, 23 Railway Road
Subiaco WA 6008
Email: mp@miradorcorporate.com
For the attention of:  Mauro Piccini, Company Secretary
3652836 B
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Electronic Communications

(&} Notices may be delivered using a form of Electronic Communication orif a party (the Notifying
Party) gives a Notice to the other party stating that Electronic Communications is no fonger
an accepted form of communication for Notices addressed to the Notifying Party.

Effective on receipt

A Notice given in accordance with ciause 11.1 takes effect when taken to be received (or at a later time
specified in it), and is taken to be received:

(3} if hand delivered {including by courier), on delivery;

(b} if sent by prepaid post, on the second Business Day after the date of posting (or on the eighth
Business Day after the date of posting if posted to or from a place outside Australia); or

(C} if sent by Electronic Communication, at the time of transmission unless, within 24 hours of
fransmission or, if the unsuccessful transmission is as conseguence of any act or omission of
the sender or defect or deficiency in the sender's transmitting equipment, any time after
fransmission, the sender receives advice that the transmission has been unsuccessful,

butif the delivery, receipt or transmission is not on a Business Day oris after 5.00pm (addressee’s time)
ona Business Day, the Notice is taken to be received at 9.00am {addressee’s time) on the next Business
Day.

12.

COSTS

Each party must pay its own expenses incurred in negotiating, preparing, executing, completing and
carrying into effect this deed,

13.
13.1

13.2

13.3

13.4

13.5

13.6

3652836

GENERAL
Further acts

Each party will promptly do and perform all further acts and execute and deliver all further documents
{in form and content reasonably satisfactory to that party) required by law or reasonably requested by
the other parly to give effect to this deed.

Assignment

No party may assign, novate or otherwise transfer any of its rights or obligations under this deed without
the prior written consent of the other party.

Severability

If any term or provision of this deed is invalid, lllegal or unenforceable such invalidity, illegality or
unenforceability will not affect any other term or provision of this deed.

No merger

The rights and obligations of the parties under this deed do not merge on completion of any fransaction
contemplated by this deed.

Enurement

The provisions of this deed will enure for the benefit of and be binding on the parties and their respective
successors and permitted substitutes and assigns and (where applicable} legal personal
representatives.

Entire agreement

This deed constitutes the entire understanding of the parties with respect to the subject matter and
replaces ail other agreements (whether written or oral) between the parties.
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Counterparts

This deed may be executed in any number of courterparts. All counterparts will be taken to constitute
one instrument. Electronic or facsimite signatures are taken to be valid and binding to the same extent
as original signatures.

Jurisdiction

Each party irrevocably submits to the non-exclusive jurisdiction of the courts of Western Australia, and
the courts competent to determine appeals from those courts, with respect to any proceedings which
may be brought at any time relating to this deed.

Governing law

This deed is governed by and will be construed in accordance with the laws of Western Australia.

¢
§
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SCHEDULE 1

Part 1 — Detaile of Securityholder

Name: DELPHI UNTERNEHMENSBERATUNG
AKTIENGESELLSCHAFT

Address: ZIEGELHAEUSER LANDSTRASSE
HEIDELBERG, GERMANY

Notice details: For the attention of:

Email: arvigddeutsche-balaton.de:
plaggemars@value-consult.ey

Part 2 — Acceptance Securities

Target Shares: 7,251,504

Target Options: 0

3652836

From: Allion Partners
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SCHEDULE 2

Part A - Securityholder's Warranties

1. THE SECURITYHOLDER

{a) The Secuntyholder has full power and authority o enter into this deed and perform its
obligations under this deed.

{b) This deed constitutes legal, valid and binding obligations of the Securityholder, enforceable
gagainst the Securityholder in accordance with iis terms {except fo the extent limited by
equitable principles and laws affecting creditors' rights generally), subject to any necessary
registration or payment of duty.

{c} Neither execution of this deed by the Securityholder nor the carrying out by it of the
transactions that this deed contempiates, does or will.

(i} coniravene any applicable law, regulation or authorisation; or
(i) contravene any contract, undertaking or instrument binding on the Securityholder or
any of its property.
2 THE ACCEPTANCE SECURITIES

The Securityholder {and each related entity of the Securityholder that owns Acceptance Securities) is

either:

{a) the sole legal and (unless paragraph 3(b) below applies) beneficial owner of the Acceptance
Securities with full power to transfer good title to the Bidder; or

{b) the sole legal owner of the Acceptance Securnties and holds them as frustee of a trust or
seftiement {each, a Trust) and each statement in paragraph 3 below is true and accurate.

3. TRUST

{a) Inthis paragraph 3, Trust Dead means the trust deed that establishes and governs the Trust.

by The Trust is duly constituted and has not terminated, nor has the date or any event occurred
for the vesting of the assets of the Trust.

{<} The Securityholder (or a related entity of the Securityholder) is the sole trustee of the Trust

(Trustee). The Trustee has nof given any notice of resignation and no action has been taken
to remove it or to appoint an additional trustee of the Trust.

The Trustee has full legal capacity and power under the Trust Deed to:

(i} own the assets of the Trust and carry on any business of the Trust as it is now being
conducted; and

(i} carry out the transactions that this deed contemplates,

as trustee of the Trust

Part B - Bidder'sWarranties

4.

3652836

THE BIDDER

(a) The Bidder is duly incorporated and validly exists under the laws of the place of its
incorporation.

{b) The Bidder has taken all corporate action that is necessary to authorise its entry into this deed
and carry out the transactions that it contempiates.

{c} This deed constitutes legal, valid and binding obligations of the Bidder, enforceable against

the Bidder in accordance with its terms (except to the extent limited by equitable principles

10
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{d)

and laws affecting creditors’ rights generally), subjectto any necessary registration or payment
of duty.

Neither execution of this deed by the Bidder nor the carrying out by it of the fransactions that
this deed contemplates, does or will:

(i) contravene any applicable {aw, regulation or authorisation;

{i} contravene any contract, undertaking or instrument hinding on the Bidder or any of
its praperty; or

(iii) contravene the Bidder's constitution.

11

¥
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Executed as a deed on 16 Oclober 2024,

EXECUTED by DelphiUnternehemnberatung AG
Registered in the commaercial register of the
commercial register of Mannheim, Germany HRB
705381

represented by its board member with sole power
ofrepresentation Hansjoerg Plaggemars

Hansioerg Plaggemars
Name of Director (print}

EXECUTED by AURUM RESOURCES LIMITED
(ACN 806 241 829) in accordance with section 127
of the Corporations Act by:

; 1
Director e Director/ Semkabas

Caigen Wang Troy Flannery
Name of Director (print) Name of Directoremeesstary (prini)

3652836 12



