Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme SHIELD MINING LIMITED

ACN/ARSN ACN 108 267 063

1. Details of substantial holder (1)

Name Gryphon Minerals Limited (ACN 107 690 657)

ACN / ARSN (if applicable)

The holder became a substantial holder on 29 / 06 [/ 2010

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate
(2) had a relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Persons’ votes (5)
16,756,666

Voting power (6)
19.9%

Number of securities
16,756,666

Class of securities (4)
Fully paid ordinary
shares (ORD)

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

Class and number of securities
16,756,666 ORD

Nature of relevant interest (7)
Pursuant to Section 608(8) of the
Corporations Act by virtue of rights
under Pre-Bid Acceptance
Agreements with the parties named in
Annexure A to this Form 603 dated 29
June 2010, attached as Annexure B to
this Form 603

Holder of relevant interest
Gryphon Minerals Limited

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

Class and number of
securities

Person entitled to be
registered as holder (8)

Holder of relevant
interest

Registered holder of
securities

Substantial Holders

Parties to Pre-Bid
Acceptance Agreements
listed in Annexure A to
this Form 603

Parties to Pre-Bid
Acceptance Agreements
listed in Annexure A to this
Form 603

16,756,666 ORD

5. Consideration

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

holder became a substantial holder is as follows:

Holder of relevant
interest

Date of acquisition

Consideration (9)

Class and number of
securities

Cash

Non-cash

Substantial Holders

29 June 2010

$3

For details, see
Annexure B to
this Form 603

16,756,666 ORD

6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if

applicable)

Nature of association

N/A

7. Addresses
The addresses of persons named in this form are as follows:

Name

Address

Gryphon Minerals Limited

181 Roberts Road, Subiaco, WA 6008




Signature

()]

@
©)]
4
®)

(6)
@)

@®)
O]

printname  BRETT DUNNACHIE capacity Company Secretary

sign here

date 01 / 07 [/ 2010

DIRECTIONS
If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the
manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons
are essentially similar, they may be referred to throughout the form as a specifically named group 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 sections 608 and 671B(7) of the Corporations A.

The voting shares of a company constitute one class unless divided into separate classes.

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

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(@) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any
document setting 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 accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

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

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg. 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 relation to that acquisition. Details 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 relation to the
acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.




ANNEXURE A

THIS IS THE ANNEXURE OF 1 PAGE MARKED “A” MENTIONED IN THE FORM 603 — NOTICE OF INITIAL
SUBSTANTIAL HOLDER SIGNED BY ME AND DATED 1 JULY 2010.

DATED THIS 15T DAY OF JULY 2010.

Brett Dunnachie

Company Secretary
GRYPHON MINERALS LIMITED
(ACN 107 690 657)

Registered holder of Securities ACN

Alexander Burns

Alexander Burns atf ASLI Trust

Elizabeth Burns and Alexander Burns

Elizabeth Burns and Alexander Burns atf
Rose-Burns Super Fund

Zero Nominees Pty Ltd 091 927 981
Zero Nominees Pty Ltd atf Jay Hughes 091 927 981
Jay Hughes and Linda Hughes atf Inkese

Super Fund

Inkese Ptd Ltd 009 294 071
Linda Hughes

Zero Nominees Pty Ltd atf Linda Hughes 009 294 071




ANNEXURE B

THIS IS THE ANNEXURE OF 1 PAGE MARKED “B” MENTIONED IN THE FORM 603 — NOTICE OF INITIAL
SUBSTANTIAL HOLDER SIGNED BY ME AND DATED 1 JULY 2010.

DATED THIS 15T DAY OF JULY 2010.

Brett Dunnachie

Company Secretary
GRYPHON MINERALS LIMITED
(ACN 107 690 657)



GRYPHON MINERALS LIMITED
ACN 107 690 657
(Bidder)

and

ZERO NOMINEES PTY LTD (ACN 091 927 981) (AS TRUSTEE
FOR JAY HUGHES); _

JAY AND LINDA HUGHES (AS TRUSTEE FOR INKESE SUPER
FUND); '

INKESE PTY LTD (ACN 009 294 071),

LINDA HUGHES; and '

ZERO NOMINEES PTY LTD (ACN 091 927 981) (AS TRUSTEE
FOR LINDA HUGHES) .

- (Shareholder)

| PRE-BID ACCEPTANCE AGREEMENT

STEINEPREIS PAGANIN €5

Lowyers & Consuitants &'



THIS AGREEMENT is made the day of 2010

BETWEEN

GRYPHON MINERALS LIMITED (ACN 107 690 657) of Freemasons Building, 181 Roberts
Road, Subiaco, Western Australia (Bidder);

AND

ZERO NOMINEES PTY LTD (ACN 091 927 981) (AS TRUSTEE FOR JAY HUGHES);
JAY AND LINDA HUGHES (AS TRUSTEE FOR INKESE SUPER FUND);

INKESE PTY LTD (ACN 009 294 071);

LINDA HUGHES; and

ZERO NOMINEES PTY LTD (ACN 091 927 981} (AS TRUSTEE FOR LINDA HUGHES)
(Shareholder).

RECITALS

A. The Shareholder is the legal and beneficial owner of the Acceptance Shares.

B. . e Bidder proposes to make o public announcement of its intention fo make
the Offer. :

C. The Shareholder has agreed o accepi the Offer in respect of the Acceptance

Shares on the terms and conditions of this Agreement.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement:
Acceptance Shares means Target Shares held by the Shareholder that
represent, as at the start of the Offer Period and rounded down 1o the nearest
whole number, 58.4% of that number of Target Shares which represent 19.9% of
all the fully paid ordinary shares on issue in the capital of the Target.

Associate has the meaning given by section 12 of the Corporations Act,

Agreement means the agreement constituted by this document and includes
the recifals.

ASTC means ASX Setflement and Transfer Corporation Ply Lid.
ASTC Seftlement Rules means the operating rules of ASTC.

ASX means ASX Limited (ABN 98 008 624 691) or, as the context requires, the
Australion Securities Exchange.

ASX Listing Rules or Listing Rules means the official listing rules of ASX.
Bidder Share means a fully paid ordinary share in the capital of the Bidder,

Business Day mecns o day that is not a Saturday, Sunday or public holiday in
Western Australia.
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Bidder Group means the Bidder and its subsidiaries (as that term is defined in the
Comporations Act).

CHESS has the meaning given to if in the ASTC Settlernent Rules.

CHESS Sub-Register has the meaning given to it in the ASTC Seﬁlemem‘ Rules.
Corpo.rcﬂions Act means the Corporations Act 2001 (Cth).

Dispose has the meaning given by the ASX Listing Rules.

Encumbrance means a mortgage, charge, pledge, lien, hypothecation or third
party interest of any kind whatsoever, or an agreement or arrangement to
create any of them or to allow any of them to exist and Encumber has o
corresponding meaning.

Exercise Consideration means the consideration comprising Bidder Shares of a
Value equat to the Value of the most recently announced Higher Third Party
Offer, where in each case, the Value of the Bidder Sharss is determined as at
the dgte of the Exercise Noftice,

Exercise Notice means a notice given by the Bidder 1o the Shareholder under
clause 5.6 substantially in the form of Schedule 1.

Higher Third Party Offer means a Third Party Offer that offers Value as at the date
of its onnguncemem‘ that is higher than the Value offered under the Offer.

Issuer Sponsored Sub-Register has the reaning given ic it in the ASIC
Setttement Rules.

- Offer means offers 1o acquire Target Shares made by the Bidder under an off-
market takeover bid under Chapter & of the Cormporations Act, for the Offer
Consideration, as varied from time to time In accordance with the Corporations
ACT. .....

Offer Consideration means one (1) Bidder Share for every three (3) Target Shares.

Offer Period means the offer period {as that term is defined in the Corporations
Act) in respect of the Offer,

Offer Price means the Offer Consideration, where the value of a Bidder Share will
be the volume weighted average market price of a Bidder Share (on the two (2)
consecuiive full frading days prior to the Business Day nominated by the Bidder
in the five () Business Day period before the despateh of the Bidder's Statement
in respect of the Offer 1o Target shareholders) and noftified to the Shareholder
following the despatch of the Bidder’s Sfo‘remen’r

Option means the option conferred by clause 5.1.

Option Period has the meaning given to it in clause 5.2,

Party means a party 1o this Agreement.

Purchase Consideration means the number of Bidder Shares equal to the
Exercise Consideration multiplied by the number of Specified Shares, rounded up
To the nearest whole number in the case of a fraction.

Refevant Interest has the meaning given by section 9 of the Corporations Act.
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Sefflement Date means the date which is two (2) Business Days ofter the
Shareholder receives an Exercise Notice from the Bidder or such other date
agreed by the parties in writing.

Specified Shares means the number of Acceptance Shares specified in the
Exercise Notice given by the Bidder,

Sponsoring Participant has the meaning given to it in the ASTC Settlement Rules.
Target means Shield Mining Limited (ACN 108 267 063).
Target Share means a fully paid ordinary share in the capital of the Target.

Third Party means a person other than the Bidder or a member of the Bidder
Group.

Thitd Party Offer means @ public announcement during the term of this
Agreement of any. offer (or variation of that offer) by a Third Party involving:

(ay the acquisition by a persc\bn of;
0] a Relevant Interest of 50% or more of Target Shares; or
(i a substantial part or all of the business of the Target; or
(b) an arrangement for a merger or business combination involving the

Target, whether by way of scheme of arrangement, off-market takeover
offer or otherwise.

Third Party Offer Price means the Value of the Third Party Offer,

Value means, in relation to an offer of securities or financial products or an offer
which includes securities or financial products:

(©) in relation to any cash component, the cash price offered in Australian
dollars (or if not offered in Ausiralion dollars, converted o Australian
dollars at the Reuters published exchange rate (s at 10.20am EST) on
that date); plus

(d) in the case of securities or financial products which are guoted for
frading on a stock exchange, the volume weighted average price per
security on the prncipal exchange on which the securities or finangial
products are traded in the two (2) trading days after the offer is
announced or varied; plus

(e in any other case, the fair value of the security or financial products as
agreed between the paries or (in default of such agreement). as
determined by an independent expert appointed by joint agreement
by the parties, or (in default of such agresement within five (5} Business
Days), a person nomincated by the chairman of ASX,

1.2 Interpretations
in this Agreement unless the context ctherwise requires:
{a) headings are for convenience only and do not affect its interpretation;

) an obligation or liabllity assumed by, or a rght conferred on, 2 or more
Parties binds or benefits all of them joinily and each of them severally:
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(<) the expression person includes an individual, the estate of an individudi,
a corporation, an aguthority, an association or joint venture (whether
incorporated or unincorporated), ¢ partnership and a trust;

(s} a reference 1o any party includes that party’s executors, administratfors,

successors and permitted assigns, including any person taking by way of
novation;
(el a reference fo any decument (including this Agreement) is fo that

document as varied, novated, ratified or replaced from time to time;

() a reference to any statute or o any statutory provision includes any
stotutory redification or re-enactment of it or any statutory provision
substituted for it, and all ordinances, by-laws, regulations, rules and
statutory instruments (however described) issued under it;

{e)] words importing the singular include the piural {(and vice versa) and
words indicating a gender include every other gender;

) reference to parties, clauses, schedules, exhibits or annexures are
references to parties, clauses, schedules, exhibits and annexures to or of
this Agreement and a reference to this Agreement includes any
‘schedule, exhibit or annexure to this Agreement;

0 where a word or phrase is given a defined meaning. any other part of
speech or grammatical form of that word or phrase has a
corresponding meaning; and

¢)] .a reference to § or doliar is to Ausiralian currency.

2.1

22

OBLIGATIONS OF THE SHAREHOLDER

. Acceptance of Bidder’s offer for Target Shares

In consideration of;
(a) the mutual promises set out in this Agreement,; and

) the Bidder paying the Shareholder $1.00 (receipt of which s
acknowledged by the Shareholder),

if the Bidder publicly announces the Offer within two (2 months after the dafe of
this Agreement, the sharehoider undertakes fo: '

() irevocably accept the Offer in respect of the Acceptance Shares by no
Iater than 5.00prm (WST) on the date which is five (5) Business Days after
the commengcement of the Offer Period: and

(e)] do everything (ncluding executing any document and making any
election) that the Bidder reasonably requires, to give full effect to the
- Sharehoider's obligations to accept the Offer in respect of the
Acceptance Shares.
No withdrawal of acceptance by Shareholder
The Shareholder:

(o)) acknowledges that its acceptance of the Offer will be irrevocobie and
agrees to do everything (including executing any document) that the
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Bidder reasonably requires, to give full effect to the Shareholder’s
acceptance of the Offer in respect of the Acceptance Shares;

(b irevocably waives any righis it may have under section 650E of the
Corporations Act, in the event that the Bidder varies the Offer; and

) covenants not fo exercise any righis it may have to withdraw Its
acceptance of the Offer in respect of the Acceptance Shares,
including under section 650E of the Corporations Act.

2.3 Prohibited actions

The Shareholder agrees that from the datfe of execution of this Agreement until

the termination of this Agreement. other than pursuant to a fransaction

conftempiated by this Agreernent, neither the Shareholder nor, so far as it is able
to procure Wsing iis best endeavours), none of its Associates will:

{a) dispose or Encumber any Acceptance Shares:

{b) directly or indirecily make or cause to be made any offer, invitation or
solicitation for, or directly or indirectly purchase or otherwlse acquire any
Relevant Interest in any Target Shares {(other than pursuant fo the
conversion or exercise of any Target convertible securities on issue as at
the date of this Agreement (Convertible Securities)):

() co-operate or assist or enter info any agreement or arrangement with
any person relating to or connected with the making of any offer for the
purchase or acquisition of any Relevant Interest in any Target Shares
(other than pursuant to the conversion or exercise or any Converiible
Securities on issue as at the date of this Agreement); or

(e} procure another person to apply for, acquire or dispose of Target Shcareé
of enfer info an agreement to apply for, acguire or dispose of Target
Shares {other than pursuant to the conversion or exercise of any
Convertible Securities on issue as at the date of this Agreement).

3. TERMINATION OF ACCEPTANCE ARRANGEMENTS

The obligations of the Shareholder pursuant to clause 2 terminate without any

further action required by any party in the event that:

(o) a Third Party Gifer is publicly announced during the Offer Peried:;

(o) the Third Party Cifer Price of that Third Parfy Offer exceeds the Offer
Price; and

(c) the Bidder does not increase the consideration payable under the Offer
(or announce an intention fo do so) by adding fo the existing
consideration payable under the Offer additional cash (in Australian
dollars) or Bidder Shares to equal or exceed the highest Value payable
under that Thirgd Party Offer, within five (5) Business Days of that Third
Party Offer being publicly cnnounced.

4.

SUBSTANTIAL HOLDER NOTICE

The Bidder agrees that it will lodge with the ASX a Form 603 - Notice of Inifial
Substantial Holder (which will annex a copy of this Agreement) in relafion to the
Acceptance Shares, af the time required by the Corporation Act.
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5.1

52

53

5.4

5.5

OPTION

Opﬁon

(@

()

In return for the Bidder paying to the Shareholder $1.00 (receipt of which
is acknowledged by the Shareholder), the Shareholder irrevocably
grants, subject to the ferms and conditions in this clause &, the right o
require the Sharehoider fo sell to the Bidder (or its nominee as the Bidder
may direct) the Acceptance Shares for the Exercise Consideration,

Subject to this Agreement, the Option confers on the Bidder the right,
but not the obligation, to give the Sharehoider an Exercise Notice.

Option Period '

The Option Period is:

(o)

()

if the most recently announced Higher Third Party Offer is a takeover
bid, the period commencing on the date five (5) Business Days prior to
the last day of the offer period (as extended in accordance with the
Corporations Act) (Offer Period) of that Higher Third Party Offer and
ending on the date two (2) Business Days prior to the last day of that
Offer Period; and

if the most recently anncunced Higher Third Party Offer is not a takeover
bid, the pericd commencing on the date five (&) Business Days pricr fo
completion of the transaction proposed by the Higher Third Party Offer
{or if a meeting of the Target shareholders is convened to vote on the
Higher Third Party Offer, the date five (5) Business Days prior to that
meeting) and ending on the date two (2) Business Days prior to the date
of completion of that transaction (or if a meeting of the Target
shareholders is convened, the date two (2) Business Days prior to the
date of that meeting).

Lapse of Option

(e)]

The Option lopses on the earlier of:
0] the end of the Option Period; and

(i) the expiry of five (5) Business Days after the announcement of o
Higher Third Party Cffer, where the Bidder does not increase the
consideration payable under the Offer (or announce an
intention o do so)} by adding to the existing consideration
payable under the Offer additional cash {in Ausiralion dollars)
or Bidder Shares 10 equal or exceed the highest Value payable
under that Higher Third Pariy Offer.

Effect on lapsing

Upon lgpsing, the Option is of no further force and effect and (whhouf prejudice
to any accrued rights or obligations of either party) there will be no continuing
rights or obligations of either party.

Exercise

The Bidder may exercise the Option at any fime during the Option Period,
provided that af the fime of the exercise:
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B.6

57

5.8

(e)] there is a Higher Third Party Offer and the Bidder has not increased the
consideration payable under the Offer (or announced an Infention fo
do so) by adding fo the existing consideration payable under the Offer
additional cash (n Australian dollarsy or Bidder Shares to equal or
exceed the highest Value payable under that Higher Thira Party Offer;
and

(o)) the Bidder has announced to the ASX that it does not intend 1o increase
the consideration payable under the Offer by adding to the existing
consideration payable under the Offer additional cash (In Australion
doliars) or Bidder Shares to equal or exceed the highest Vaiue payable
under that Higher Third Party Offer,

Exercise Notice

The Option may only be exercised by the Bidder giving to the Shoreholde'r Gh
Exercise Notice and may be exercised in respect of any number of the
Accepiance Shares provided that no more than one Exercise Notice may be
glven.

Sale free from any Encumbrances

Upon giving an Exercise Notice, in accordance with the ferms of this document,
the Shareholder must sell to the Bidder (or its nominee as the Bidder may direct)
all the Specified Shares free from any Encumbrance or restriction on transfer and
the Bidder must buy the Specified Shares from the Shareholder for the relevant
Purchase Consideration.

Seftlement

(s)] Setflement of the sale and purchase of the Specified Shares must fake
place on the Settlement Date,

‘ () On the Seftlement Date, the Shareholder must;

iy - give the Bidder ali relevant information for the Specified Shares
to be delivered by the Shareholder, including:

{A) if the Specified Shares are on an Issuer Sponsored Sub-
Register, a copy of the Shareholder’s issuer sponsored
holding statement showing the holding of those Shares
and its SRN; or

) if the Specified Shares are on a CHESS Sub-Register, the
Shareholder’'s HIN and. the shareholder’'s wiitten
insiructions to its Sponsoring Participant to transfer those
Shares to the Bidder or its nomines; and

(i procure performance of all that is required under the ASIC
Settlerment Rules to enable the Specified Shares fo be acguired
by the Bidder or its nominee as the Bidder may direct.

() On the Seftlement Date, the Bidder must:
0] ailot and issue to the Shareholder the Bidder Shares comprising

the Purchase Considergtion, free from any Encumbrance and
free from any restriction on transfer;
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(i issue @ holding stafement to the Shareholder for the Bidder
Shares; and

(D if the Purchase Consideration includes any consideration other
than Bidder Shares, provide that other consideration to the
Shareholder. :

59 Quotation of Bidder Shares and notice under Section 708A(5)(e)
Immediately after the issue of the Bidder Shares on the Sefflement Date, the
Bidder will:
(o)) apply for quotation of the Bidder Shares comprising the Purchase
Consideration on ASX; and
o) give to ASX d notice under Section 708A(5)Xe) of the Corporations Act.
510 Bidder Shares to rank equally
The Bidder must ensure that CI|[. Bidder Shares issued to the Shareholder in _
accordance with this Agreement rank equally with all other Bidder Shares on
issue at the Setilement Date.
6. WARRANTIES
The Sharehclder warants to the Bidder that:
(o it has full power and authority to enter into this Agreement;
{b) the execution and pe?formqnce of this Agreement is not in breach of
any trust, deed, contract or other obligation 1o which It is bound; and
(c) The_Accep’rance Shares will at all relevant times be free from any
Encumbrance ({(other than an Encumbrance created by  this
Agreement). ‘
7. EXPIRY AND TERMINATION
7.1 Termination
This Agreement will expire and terminate and there will be no continuing rights or
obligations of either party (other than the warranties set ouf in clause &) if:
{a) the Bidder being registered in the Target’s share register as the holder of
the Acceptance Shares; and
) the Offer closing having not, prior to or on the date of closing, been
freed of all defeating conditions.
7.2 Acknowledgement regarding Offer

The Shareholder acknowiedges and ogrees that:

() nothing in this Agreement obliges Bidder to announce or proceed with
the Offer; and

(e} the Bidder has the right, subject o the Corporations ACT, to delete,
waive or vary any of the conditions in any Offer, declare any Offer
unconditional or extend any Offer at any time.,
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8. CONEFIDENTIALITY

ihe fact and terms of this Agreement must be kept confidential until the earlier

of:

{a) the announcement of the Offer: or

(o)} the lodgement of the notice contemplated by clause 4.
2. CONSENT

The Shareholder consents to the inclusion of references o it and the subject
matter of this Agreement in any public announcement by the Bidder in relation
to the Offer or to any such reference or statements required in G bidder’s
statement issued in connection with the Offer.

10. NOTICES
10.1 Requirements for Nolice

Each notice authorised or required to be given to a Parly shall be in wilting and
may be delivered personally or sent by properly addressed and prepaid rmail or
facsimile in each case addressed to the Parly af ifs address set out In clause
10.2, or as the case may be o such other address as it may from time to time
notify to the other Parties pursuant to clause 0.

10.2 Address of Parties
The inifial address of the Parties shali be as follows:
In the case of the Bidder:

Freemasons Building

181 Roberts Road

SUBIACO WA 6008

Facsimile: INT+ 61 89287 4334
Aftention: Mr Steve Parsons

in the case of the Shareholder:
- C/- Shield Mining Limited

680 Murray Street

WEST PERTH WA 6005

Facsimile: INT + 61 8 9322 5444
Aftention: Mr Trevor Harris

10.3 Change of Address

Each Party may from time to time change its address by giving notice pursuant
to clause 10.1 fo the other Parties.

104 Receipt of Notice

Any nofice given pursuant to clause 10.1 will be conclusively deemed to have
been received:

() in the case of personal delivery, on the actual day of deliveryi if
delivered prior to 5 pm (Perth time) on a Business Day or on the next
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following Business Day if delivered after 5 pm (Perth time) on a Business .
Day or on other than ¢ Business Day:

()] if sent by maill, on the second clear Business Day affer the day of
posting; or

(c) if sent by facsimile, on the day the facsimie was sent by clear
fransmission.
11. FURTHER ASSURANCE

Each Pariy shall sign, execute and do ali deeds, acts, documents and things as
may reasonably be required by the other Party to effectively camy out and give
effect to the terms and intentions of this Agreement,

12. GOVERNING LAW
This Agreement shall be govermned by and construed in accordance with the law
from time to fime in the State of Western Australia and the Parties agree to
submit to the non-exclusive jurisdiction of the courts of Western Australia and the
courts which hear appeails therefrom.

13, VARIATION

No modification or alteration of the terms of this Agreement shall be binding
unless made in writing dated subseguent o the date of this Agreerment and duly
executed by the Parties, :

14. COSTS

14.1 Stomp Duty -
All stamp duty assessed on or in respect of this Agreement (if any) shall be paid
by the Bidder.

142  Legal Costs
Each Party shall bear their own legal costs of and incidental to the preparation,
negotiation and execution of this Agreement.

15. MISCELLANEOUS

15.1 Severance
If any provision of this Agreement is invalid and not enforceable in accordance
with its ferms, all other provisions which are self-susiaining ond capdable of
separate enforcement without regard to the Invalid provision, shall be and
continue to be valid and forceful in accordance with their ferms.

15.2 Entire Agreement
This Agreement shall constitute the sole understanding of the Parties with respect
to the subject matter and replaces all other agreements with respect thereto.

15.3 Counterparts

This Agreement may be executed in any number of counterparts (including by
way of facsimile) each of which shall be deemed for all purposes to be an
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original and all such counterparts taken together shall be deemed fo constituie
one gnd the same instfrument.

15.4 Time

Time shall be of the essence in this Agreement in alf respacis.
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EXECUTED by the Parties as an Agreement.

EXECUTED BY )

GRYPHON MINERALS LIMITED 3

ACN 107 690 657 )

in accordance with the Corporations Agt.. )
/’ ===
= o ’:: e

Di =

Director/Secretary

EXECUTED BY )

ZERO NOMINEES PTY LTD )

ACN 091 927 981 )

7

A

in oyénqé witpr the Corporations Act:

7 .
/ s

L

Q_‘ErECTQF"'__--" g

Y

=
I BT
st

7 P —

SR BT/Sacretary

EXECUTED BY

INKESE PTY LTD

ACN 009 294 071

in accordance with the Corporations Act:

/6174&7@
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SIGNED by ) //
JAY HUGHES ) 7

in the presencs of: ) - %’I//j F——

-

Signcﬁu?e df Witness / e

fobenr wtzel HACk

Fuli Name of Witness
(BLOCK LETTERS)

[0 LSRN I Mo Parls

T

Address:
SwocAowe
Cccupation:
SIGNED by )
)
)

/ {Signatyre)

‘ ,
Sighdture of Witness

VoA wraze discl

Full Name of Withess
(BLOCK LETTERS)

[© osTonv ST poseadn 271

Address:

S’\"U SO

Occupation:
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SCHEDULE 1 - EXERCISE NOTICE

To: ZERO NOMINEES PTY LTD (ACN 091 927 981) (AS TRUSTEE FOR JAY HUGHES);
JAY AND LINDA HUGHES (AS TRUSTEE FOR !NKESE SUPER FUND);
INKESE PTY LTD (ACN 009 294 071);
LINDA HUGHES; and
ZERO NOMINEES PTY LTD (ACN 091 927 981) (AS TRUSTEE FOR !.!NDA HUGHES)

By this notice, Gryphon Minerals Limited exercises the Option conferred by clause 5.1 of
the document enfifled “Pre-Bid Accepiance Agreement” (Agreement) daied on or
about 29 June 2010 and requires you 1o sell ( ) Acceptance Shares held by
you (Specified Shares) for the relevant Purchase Consideration (being ( 1
Bidder Shares) and otherwise in accordance with the Agreement.

In this Exercise Notice, words defined in the Ag;ee'men’r have the same meanings.

Dated: / /

Signed for and on behalf of Gryphon Minerals Limited

Name:

Position:
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GRYPHON MINERALS LIMITED
ACN 107 690 657
(Bidder)

and

ALEXANDER BURNS;

ALEXANDER BURNS (AS TRUSTEE FOR THE ASLI TRUST);
ELIZABETH BURNS AND ALEXANDER BURNS; and
ELIZABETH BURNS AND ALEXANDER BURNS (AS TRUSTEE FOR
ROSE-BURNS SUPER FUND)

(Shareholder)

PRE-BID ACCEPTANCE AGREEMENT

STEINEPREIS PAGANIN @%s

Lawyers & Consultants &




THIS AGREEMENT is made the day of ' 2010

BETWEEN

GRYPHON MINERALS LIMITED (ACN 107 690 657) of Freemasons Building, 181 Roberts
Road, Subiaco, Western Australia (Bidder);

AND

ALEXANDER BURNS;

ALEXANDER BURNS (AS TRUSTEE FOR THE ASLI TRUST);

ELIZABETH BURNS AND ALEXANDER BURNS; and

ELIZABETH BURNS AND ALEXANDER BURNS (AS TRUSTEE FOR ROSE-BURNS SUPER FUND)
($hareholder).

RECITALS

A, The Shareholder is the legal and beneficial owner of the Acceptance Shares.

B. The Bidder proposes to make a 'public announcement of its infention 1o make
the Offer.

C. The Shareholder has agreed to accept the Offer in respect of the Acceptance

Shares on the terms and conditions of this Agreement.

iT 1S AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 - Definitions
In this Agreement:
Acceptance Shares means Target Shares held by the Shareholder that
represent, as at the start of the Offer Period and rounded down to the nearest-
whole number, 18.4% of that number of Target Shares which represent 19.9% of
all the fully paid ordinary shares on issue in the capital of the Target.

Associate has the meaning given by section 12 of the Corporations Act.

Agreement means the agreement constituted by this document and includes
the recitals.

ASTC means ASX Settlement and Transfer Corporation F’Ty Lid.
ASTC Seflement Rules means the operating rules of ASTC.

ASX means ASX Limited (ABN 98 008 624 691') or, as the context requires, the
Australian Securities Exchange.

ASX Listing Rules or Listing Rules means the official listing rules of ASX.
Bidder Share means a fully paid ordinary share in the capital of the Bidder.

‘Business Day means a day that is not a Saturday, Sunday or public holiday in
Western Ausiralia.
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Bidder Group means fhe Bidder and its subsidiaries (as that ferm is defined in the
Corporations Act).

CHESS has the meaning given to it in the ASTC Setflement Rules.

CHESS Sub-Register has the meaning given to it in the ASTC Settlement Rules.
Corporations Act means the Corporations Act 2001 (Cth).

Dispose has the meaning given by the ASX Listing Rules.

Encumbrance means a mortgage, charge, pledge, lien, hypothecation or third
party interest of any kind whatsoever, or an agreement or arrangement to
create any of them or fo allow any of them to exist and Encumber has a
corresponding meaning.

Exercise Consideration means the consideration comprising Bidder Shares of a
Value equal to the Value of fhe most recently announced Higher Third Party
Offer, where in each case, the Value of the Bidder Shares is determined as at
the date of the Exercise Nofice.

Exercise Notice means a notfice given by the Bidder to the Shareholder under
clause 5.4 substantially in the form of Schedule 1.

Higher Third Parfy Offer means a Third Party Offer that offers Value as af the date
of its announcement that is higher than the Value offered under the Offer.-

Issuer Sponsored Sub-Register has the meaning given to it in the ASTC
Setflement Rules.

Offer means offers to acquire Target Shares made by the Bidder under an off-
market takeover bid under Chapter é of the Corporations Aci, for the Offer
Consideration, as varied from fime to fime in accordance with the Corporations
Act.

Offer Considerafion means one (1) Bidder Share for every three [3) Target Shares.

Offer Period means the offer period {as that term is defined in the Corporations
Act) inrespect of the Offer.

Offer Price means the Offer Consideration, where the value of a Bidder Share will
be the volume weighted average market price of a Bidder Share {on the two (2)

consecutive full trading days prior to the Business Day nominated by the Bidder
in the five {5) Business Day period before the despaich of the Bidder’s Statement
in respect of the Offer to Target shareholders) and notified to the Shareholder
following the despatch of the Bidder's Statement.

Option means the option conferred by clause 5.1,

Option Period has the meaning given fo it in clause 5.2.

Party means g party io this Agreement.

purchase Consideration means the number of Bidder Shares equal to the

Exercise Consideration multiplied by the number of Spec;ﬁed Shares, rounded up

o the nearest whole number in the case of c1 fraction.

Relevant Interest has the meaning given by section ¢ of the Corporations Act.
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sefttement Date means the date which s two (2} Business Days after the
Shareholder receives an Exercise Nofice from the Bidder or such other date
agreed by the parties in writing. '

 Specified Shares means the number of Accep’rahce Shares specified in the
Exercise Notice given by the Bidder.

Sponsoring Participant has the meaning given to it in the ASTC Settlement Rules.
Target means Shield Mining Limited [ACN 108 267 063).
Target Share means a fully paid ordinary share in the capital of the Target.

Third Party means a person other than the Bidder or a member of the Bidder
Group.

Third Party Offer means a public announcement during the term of ihis
Agreement of any offer {or variation of that offer) by a Third Party involving:

la) the acquisition by a person of:
i) a Relevani inierest of 50% or more of Target Shares; or
(i) a subsiantial part or all of the business of the Target; or

Ib) an armongement for a merger or business combination involving the '
Target, whether by way of scheme of arrangement, off-market takeover
offer or otherwise.

Third Party Offer Price means the Value of the Third Party Offer.

Value means, in relation to an offer of securities or financial products or an offer
which includes securities or financial products:

{c) in relation to any cash component, the cash price offered in Austratian
dollars [or if not offered in Australian dollars, converied to Austraiian
dollars at the Reuters published exchange rate {as at 10.20am EST) on
that date); plus '

(d) in the case of securifies or financial products which are quoted for
trading on a stock exchange, the volume weighted average price per
security on the principal exchange on which the securities or financial
products are traded in the two (2) trading days affer the offer is
announced or varied; pius

(e) in any other case, the fair value of the security or financial products as
agreed between the parties or (in default of such agreement), as
determined by an independent experi appointed by joint agreement
by the parties, or {in default of such agreement within five {5) Business
Days), a person nominated by the chairman of ASX.

1.2 Interpretations
in this Agreement unless the context otherwise requires:
{a) headings are for convenience only and do not affect its inferpretation;

(b) an obligation or liability assumed by, or a right conferred dn, 2 or more
Parties binds or benefits alt of them jointly and each of them severally;
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{c) ihe expression person includes an individuai, the estate of an individual,
a corporation, an authority, an association or joint venture {whether
incorporated or unincorporated), a partnership and a frust;

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

(e) a reference to any document {including this Agreement] is to that

document as varied, novated, rafified or replaced from fime to time;

{f) a reference to any statuie or to any statutory provision includes any
statutory modification or re-enactment of it or any statutory provision
substituted for it, and all ordinances; by-laws, regulations, rules and
statutory instruments (however described) issued under it;

{9) words imporfing the singular include the plural {and vice versa) and
words indicating a gender include every other gender;

(h) reference to parties, clauses, schedules, exhibits or annexures are
reterences to parties, clauses, schedules, exhibits and annexures o or of
this Agreement and a reference to this Agreement includes any
schedule, exhibii or annexure to this Agreement;

(i) where a word or phrase is given a defined meaning. any other part of
speech or grammatical form of that word or phrase has A
corresponding meaning; and ‘

(i) a reference o $ or dollar is fo Austrafian currency.

2.1

2.2

OBLIGATIONS OF THE SHAREHOLDER

Acceptance of Bidder's offer for Target Shares

In consideration of:

(a) the mutual promises set out in this Agreement; and

(b) the Bidder paying the Shareholder $1.00 ({receipt of which is
acknowledged by the Shareholder),

if the Bidder publicly announces the Offer within two (2) months afier the date of

- this Agreement, the Shareholder undertakes to:

{c) irevocably accepf the Offer in respect of the Acceptance Shares by ho
Iater than 5.00pm (WST) on the date which is five {5} Business Days affer
the commencement of the Offer Period; and .

(d) do everything (including executing any document and making any
election) that the Bidder reasonably requires, fo give ful effect to the

Shareholder's obligations to accept the Offer in respeci of the
Acceptance Shares.

No withdrawal of acceptance by Shareholder
The Shareholder:

(a) acknowledges that its acceptance of the Offer will be irevocable and
agrees to do everyihing (including executing any document) that the
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Bidder reasonably requires, fo give full effect to the Shareholder’s
acceptance of the Offer in respect of the Acceptance Shares;

(D) irevocably waives any rights it may have under section 650F of the
Corporations Act, in the event that the Bidder varies the Offer; and

{C) covenanis not to exercise any rights it may have to withdrow ifs
accepiance of the Offer in respect of the Acceptance Shares,
including under section 650€ of the Corporations Act.

2.3 Prohibited actions

The Shareholder agrees that from the date of execution of this Agreement until

the termination of this Agreement, other fhan pursuant fo a fransaction

contemplated by this Agreement, neither the Shareholder nor, so far as itis able
to procure (using its best endeavours), none of ifs Associates will:

{a) dispose or Encumber any Abcep’rahce Shares;

{b) directly or indirecily make or cause to be made any offer, invitation or
solicitation far, or directly or indirectly purchase or otherwise acquire any
Relevani interest in any Target Shares (other than pursuant to the
conversion or exercise of any Target converiible securities on issue as at
the date of this Agreement (Convertible Securities)); '

{C) co-operate or assist or enter info any agreement or arrangement with
any person relating to or connected with the making of any offer for the

- purchase or acquisition of any Relevant Interest in any Targef Shares
lother than pursuant to the conversion or exercise or any Convertible
Securities on issue as at the date of this Agreementi); or

(d} procure another person to apply for, acquire or dispose of Target Shares
or enter intfo an agreement fo apply for, acquire or dispose of Target
Shares {other than pursuant fo the conversion or exercise of any
Converiible Securities on issue as at the date of this Agreement).

3. TERMINATION OF ACCEPTANCE ARRANGEMENTS

The obligations of the Shareholder pursuant to clause 2 ferminate without any

further action required by any party in the event that:

{a) a Third Party Offer is publicly announced during the Offer Period;

(b) the Third Party Offer Price of that Third Party Offer exceeds the Offer
Price; and '

(€] the Bidder does not increase the consideration payable under the Offer
lor announce an infention to do so) by adding to the existing
consideration payable under the Offer addifional cash (in Australion
dollars) or Bidder Shares to equal or exceed the highest Value payable
under that Third Party Offer, within five (5) Business Days of that Third
Party Offer being pubiicly announced.

4. SUBSTANTIAL HOLDER NOTICE

The Bidder agrees that it will lodge with the ASX a Form 403 - Nofice of Initial
substantial Holder (which wili annex a copy of ihis Agreement) in relation to the
Acceptance Shares, at the fime required by the Corporation Act.
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5.1

52

5.3

5.4

5.5

OPTION
Option

te}

(b}

In retumn for the Bidder paying 1o the Shareholder $1.0C (receipt of which
is acknowledged by the Sharehoider), the Shareholder irevocably
grants, subject to the terms and conditions in this clause 5, the right to
require the Shareholder to sell to the Bidder (or its nominee as the Bidder
may direct) the Accepiance Shares for the Exercise Consideration.

Subject to this Agreement, the Option confers on the Bidder the right,
but not the obligation, {o give the Sharehoider an Exercise Notice.

Option Period

The Opfiion Period is:

(@)

(b)

if the most recently announced Higher Third Party Offer is a tfakeover
bid, the period commencing on the date five (5) Business Days prior to
the iast day of the offer period (as extended in accordance with the
Corporations Act) (Offer Period) of that Higher Third Party Offer and
ending on the date two (2} Business Days prior to the last day of that
Offer Period; and

if the most recently announced Higher Third Party Offer is not a takeover
bid, the period commencing on the date five (5} Business Days prior to
completion of the transaction proposed by the Higher Third Party Offer
{or if a meeting of the Target shareholders is convened to vote on the
Higher Third Pariy Offer, the date five (5) Business Days prior to that
meeting) and ending on the date two (2) Business Days prior fo the date
of completion of that fransaction {or if a meeting of the Target
shareholders is convened, the date two (2) Business Days prior io the
date of that meeting). '

Lapse of Option

fe)

The Opiion lapses on the earfier of:
(i the end of the Option Period; and

{if) ihe expiry of five (5) Business Days after the announcement of a
Higher Third Party Offer, where the Bidder does not increase the
consideration payable under the Offer [or announce an
intention to do so) by adding to the existing consideraiion
payable under the Offer additional cash (in Australian dollars)
or Bidder Shares to equadl or exceed the highest Value payable
under that Higher Third Party Offer.

Effect on lapsing

Upon lapsing, the Option is of no further force and effect.and (without prejudice
o any accrued rights or obligations of either party) there wili be no continuing
rights or obligations of either party. '

Exercise

The Bidder may exercise the Option at any iime during the Option Period,
provided that at the time of the exercise:
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{q) there is a Higher Third Party Offer and the Bidder has not increased the
consideration payable under the Offer [or announced an intention fo
do so) by adding to the existing consideration payable under the Offer
additional cash (in Australian dollars) or Bidder Shares to equal or
exceed the highest Value payable under that Higher Third Party Offer;
andg '

{b) the Bidder has announced to the ASX that it does not intend fo increase
the consideraiion payable under the Offer by adding to ihe existing
consideraiion payable under the Offer additional cash (in Australian
dollars) or Bidder Shares to equal or exceed the highest Value payable
under that Higher Third Party Offer.

5.6 Exercise Nolice

The Option may only be exercised by the Bidder giving to the Shareholder an
Exercise Notice and may be exercised in respect of any number of fhe
Acceptance Shares provided thai no more than one Exercise Notice may be

given, ' : ‘

5.7 Sale free from any Encumbrances

Upon giving an Exercise Notice, in accordance with the terms of this document,
the Sharehoider must sell to the Bidder (or its nominee as the Bidder may direct)
all the Specified Shares free from any Encumbrance or restriction on transter and
the Bidder must buy the Specified Shares from the Shareholder for the relevant
Purchase Consideration.

5.8 Seftilement

{a) Settlement of the sale and purchase of the Specified Shares'mus’r take
place on the Settlement Date.

(b) On the settlement Date, the Shareholder must:

(i) give the Bidder all relevant information for the Specified Shares
to be delivered by the Shareholder, including:

(A) if the Specified Shares are on an lIssuer Sponsored Sub-
Register, a copy of the Shareholder's issuer sponsored
holding statement showing the holding of those Shares
and its SRN; or :

(B) if the Specified Shares are on a CHESS Sub-Register, the
Shareholder’'s HIN and the shareholder's writien
instructions to iis Sponsoring Participant to transfer inose
Shares to the Bidder or ifs nominee; and

(i) procure performance of all that is required under the ASTC
Settlement Rules to enable the Specified Shares to be acquired
by the Bidder or its nominee as fhe Bidder may direct.

{c) On the Settlement Date, the Bidder must:

(i) allot and issue to the Shareholder the Bidder Shares comprising
the Purchase Consideration, free from any Encumbrance and
free from.any restriction on transfer; ~
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(i) issue a holding siatement to the Shareholder for the Bidder
Shares; and

(i) if the Purchase Consideration includes any consideration other
than Bidder Shares, provide that other consideration to the
_Shcrehoider. :

5.9 Quotation of Bidder Shares and notice under Section 708A(5)(e)
Immediately after the issue of the Bidder Shares on the Seitlement Date, the
Bidder will:
() apply for quolation of the Bidder Shares comprising the Purchase
Consideration on ASX; and
{b) give to ASX a notice under Section 708A(5)(e) of the Corporations Act.
5.10 Bidder Shares to rank equally
The Bidder must ensure that ali Bidder Shares issued to the Shareholder in
accordance with this Agreement rank equally with all other Bidder Shares on
issue gt the Setflement Date.
6. WARRANTIES
The Shareholder warrants to the Bidder that:
(a} it has full power and authority to enter into this Agreement;
{b) the execution and performance of this Agreement is not in breach of
any trust, deed, contract or other obligation to which it is bound; and
{c) the Acceptance Shares wili at all relevani times be free from any
Encumbrance (other than an Encumbrance crected by fhis
Agreement}.
7. EXPIRY AND TERMINATION
7.1 Termination
This Agreement will expire and terminate and there will be no continuing rights or
obligations of either party {other than the warranties set outin clause 6} if:
(a) the Bidder being registered in the Target's share register as the holder of
the Acceptaonce Shares; and
(b] the Offer closing having not, prior to or on the date of closing, been
freed of all defeaiing conditions.
7.2 Acknowledgement regarding Cffer

The Shareholder acknowledges and agrees that:

{a} nofhing in this Agreement obliges Bidder to announce or proceed with
the Offer; and

(o) the Bidder has the right, subject fo the Corporatfions Act, io delete,
waive or vary any of the conditions in any Offer, declare any Offer
unconditional or extend any Offer at any time.
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CONFIDENTIALITY

The fact and terms of this Agreement must be kept confidential until the earlier
of: '

{a) the announcement of the Offer; or

(o) the lodgement of the notice contemplated by clause 4.

CONSENT

The Shareholder consents to the inclusion of references to it and the subject
matter of this Agreement in any public announcement by the Bidder in retation
to the Offer or to any such reference or statements required in a bidder’s
statement issued in connection with the Offer,

10.

10.1

10.2

10.3

10.4

NOTICES
Requirements for Notice

Each notfice authorised or required to be given to a Party shali be in writing and
may be delivered personally or sent by properly addressed and prepaid mail or
facsimile in each case addressed to the Party at its address set out in clause -
10.2, or as the case may be fo such other address as it may from time fo time
notify to the other Parties pursuant to clause 10.3.

Address of Parties
The initial address of the Parties shall be as follows:
In the cose of the Bidder:

Freemasons Buiiding

181 Roberts Road

SUBIACO WA 6008 .

Facsimile: INT + 61 8 9287 4334
Aftention: Mr Steve Parsons

In the case of the Sharehoider:
C/- Shieid Mining Limited

480 Murray Street

WEST PERTH WA 64005

Facsimile: INT + 41 8 9322 5444
Attention: Mr Trevor Harris

Change of Address

Each Party may from iime to fime change its address by giving notice pursuant
1o clause 10.1 1o the other Parties. '

Receipt of Notice

Any notice given pursuani o clause 10.1 wilt be conclusively deemed to have
been received:

{a) in the case of personal delivery, on the actual day of delivery if
delivered prior to 5 pm (Perth fime) on a Business Day or on the next
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following Business Day if delivered after 5 pm (Perth time} on a Business
Day or on othear than a Business Day;

(b) if sent by mail, on the second clear Business Day affer the day of
posting: or
{c] it sent by facsimile, on the day the facsimile was sent by ciear
transmission.
11. FURTHER ASSURANCE

Each Party shall sign, execute and do all deeds, acts, documenis and things as
may reasonably be required by the other Party to effectively camry out and give
effect to the terms and intentions of this Agreement.

12. GOVERNING LAW
This Agreement shall be governed by and construed in accordance with the law
from fime to time in the State of Western Australia and the Parties agree to
submit to the non-exclusive jurisdiction of the courts of Western Australia and the
courts which hear appeals therefrom,

13. VARIATION
No modification or alteration of the terms of this Agreement shall be binding
unless made in wiiting dated subsequent to the date of this Agreement and duly
executed by the Pariies.

14. COSTS

14.1 Stamp Duly
All stamp duty assessed on or in respect of this Agreement (it any) shail be paid
by the Bidder.

14.2 Legal Cosis

" Each Party shall bear their own legal costs of and incidental to the preparation,

negofiation and execution of this Agreement.

15. MISCELLANEOUS

15.1 Severance
If any provision of this Agreement is invalid and not enforceable in accordance
with ifs terms, all other provisions which are self-sustaining and capable of
separate enforcement without regard to the invalid provision, shall be and
continue fo be valid and forceful in accordance with their terms.

15.2 Entire Agreement
This Agreement shall constitute the sole understanding of the Parties with respect
to the subject matter and replaces all other agreements with respect thereto.

15.3 Counterparts

This Agreement may be executed in any number of counterparts {including by
way of facsimile} each of which shall be deemed for ali purposes to be an
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original and all such counterparts taken together shall be deemed to constitute
one and the same instrument,

15.4 Time

Tims shall be of the essence in this Agreement in all respects.
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EXECUTED by the Parties as an Agreement.

EXECUTED BY | |
GRYPHON MINERALS LIMITED o )
ACN 107 690 657 | )
in accordance with the Corporations Act: )

&=

Dire'cfor |

Directer/Secretary

SIGNED by | )
ALEXANDER BURNS | - )
in the presence of: )

Signature of Witness &~

LEXTON MARK CRAE FE

Full Name of Witness
(BLOCK LETTERS)



SIGNED by

) | ' :
ELIZABETH BURNS ) \E
)

infhe% =
: . . ié

Signature of Wifness i

LEXTON MAZK CRAEFE

Full Name of Withess
(BLOCK LETTERS)

588 CoRBETT ST~ ScpRboROICH (J.A .
Address: '

ACcoOONTANT

Occupation:




SCHEDULE 1 - EXERCISE NOTICE

To: ALEXANDER BURNS;
ALEXANDER BURNS (AS TRUSTEE FOR THE ASLI TRUST);
FLIZABETH BURNS AND ALEXANDER BURNS; and
ELIZABETH BURNS AND ALEXANDER BURNS (AS TRUSTEE FOR ROSE-BURNS SUPER
FUND) :

By this notice, Gryphon Minerals Limited exercises the Option conferred by clause 5.1 of
the document eniitled “Pre-Bid Acceptance Agreement” [Agreement] dated on or
about 29 June 2010 and requires you o selt | ] Acceptance Shares held by
you (Specified Shares) for the relevani Purchase Consideration {being | ]
Bidder Shares} and otherwise in accordance with the Agreement.

In this Exercise Notice, words defined in the Agreement have the same meanings.

Dated: / /

Signed for and on behalf of Gryphon Minerals Limited

Name:

Position:
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GRYPHON MINERALS LIMITED
ACN 107 690 657 |
(Bidder)

and

ZERO NOMINEES PTY LTD (ACN 091 927 981) (as trustee for
David Netherway)
(Shareholder)

PRE-BID ACCEPTANCE AGREEMENT

STEINEPREIS PAGANIN €5

Ltawyers & Consultants



THIS AGREEMENT is made the day of 2010

BETWEEN

GRYPHON MINERALS LIMITED (ACN 107 690 657) of Freemasons Buiiding, 181 Roberts
Road, Subiaco, Western Australia (Bidder),

AND

ZERO NOMINEES PTY LTD (ACN 091 927 981) (as trustee for David Netherway) of Level 14,
The Quadrant, 1 Williarn Street, Perth, Westfern Australia (Sharehoider).

RECITALS

A, | The Shareholder is the legal and beneficial owner of the Acceptance Shdres.

B. The Bidder proposes to make o public announcement of Its in’reh’rion to make
the Offer.

C. The Shareholder has agreed o adccept Thé Offer in respect of the Acceptance

Shares on the terms and conditions of this Agreement.

iT 1S AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement:
Acceptance Shares means Target Shares held by the Shareholder that
represent, as at the start of the Offer Perlod and rounded down to the nearest
whole number, 26.2% of that number of Target Shares which represent 19.9% of
ali the fully paid ordinary shares on issue in the capital of the Target.

Associate has the meaning given by section 12 of the C'orporoﬂons' Act.

Agreement means the agreement constituted by this document and includes
the recitals.

ASTC means ASX Sefflement and Transfer Corporation Py Lid.
ASTC Seftlement Rules means the operating rules of ASTC.

ASX means ASX Limited (ABN 98 Q08 424 691 or, as the context requires, the
Australian Securifies Exchange. :

ASX Listing Rules or Listing Rutes means the official listing rules of ASX,
Bidder Share means ¢ fully paid ordinary share in the capital of the Bidder.

Business Day means a day that is not a Saturday, Sunday or pubiic holiday in
Western Australia.

Bidder Group means the Bidder and its subsidiaries (as that term is defined in the
Corporations Act). ' '

CHESS has the meaning given to it In the ASTC Sefflerment Rules.
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CHESS Sub-Register has the meaning given to it in the ASTC Seftlement Rules.
Corporations Act means the Corporations Act 2001 (Cth).
Dispose has the meaning given by the ASX Listing Rules,

Encumbrance means a mortgage, charge, pledge, lien, hypothecation or third
party interest of any kind whatsoever, or an agreement or arrangement fo
create any of them or to allow any of them to exist and Encumber has o
corresponding meaning.

Exercise Consideration means the consideration comprising Bidder Shares of a
Value equal to the Value of the most recently announced Higher Third Party
Offer, where in each case, the Value of the Bidder Shares is defermined as at
the date of the Exercise Noiice. '

Exercise Notice means a notice given by the Bidder fo the Shareholder under
clause 5.6 substantially in the form of Schedule 1. '

Higher Third Party Offer means a Third Party Offer that offers Value as at the date
of its announcement that is higher than the Value offered under the Offer.

Issuer Sponsored Sub-Register has the meaning given to it in the ASIC
Setflement Ruies,

Offer means offers to acquire Target Shares made by the Bidder under an off-
market takeover bid under Chapter 6 of the Corporations Act, for the Offer
Consideration, as varied from fime 1o time in accordance with the Corporations
Act,

Offer Consideration means one (1) Bidder Share for every three (3) Target Shares.

Offer Period means the offer period (as that term is defined in the Corporations
Ach) in respect of the Offer.

Offer Price means the Offer Consideration, where the value of a Bidder Share will
be the volume weighted average market price of a Bidder Share (on the two (2)
consecutive full frading days prior to the Business Day nominaied by the Bidder
in the five (5) Business Day period before the despaich of the Bidder's Statement
in respect of the Offer to Target sharehclders) and nofified to the Shareholder
foliowing the despafch of ihe Bidder’s Statement.

Option means the option conferred by clause 5.1.

Option Period has the meaning given fo it in clause 5.2,

Party means a party to this Agreement.

Purchase Consideration means the number of Bidder Shares equal fo the
Exercise Consideration multiplied by the number of Specified Shares, rounded up
1o the nearest whole number in the case of a fraction,

Relevant Interest has the meaning given by section 9 of the Corporations Act.
Seftlement Date means the dafe which is two (2) Busihess Days affer the

Shareholder receives an Exercise Notice from the Bidder or such other date
agreed by the pariies in writing.
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Specified Shares means the number of Acceptance Shares specified in the
Exercise Notice given by the Bidder.

Sponsoring Participant has the meaning given fo it in the ASTC Sefflement Rules.
Target means Shield Mining Limited (ACN 108 267 063).
Target Share means a fully paid ordinary share in the capital of the Target.

Third Party means a person other than the Bidder or a member of the Bidder
Group.

Third Pady Offer means a public announcement during the term of fhis
Agreement of any offer (or variation of that offer) by a Third Party involving:

() the acquisition by ¢ person of:
@ a Relevant Interest of 50% or mare of Target Shares; of
an a substantial pari or all of the business of the Target; or
() an arrangement for a merger or business combination invelving the

Target, whether by way of scheme of arrangement, off-marketf takeover
offer or otherwise,

Third Party Offer Price means the Value of the Third Party Offer.

Value means, in relation to an offer of securities or financial products or an offer
which includes securities or financical products:

(c) in relation to any cash component, the cash price offered in Australian
dollars (or if not offered in Australion dollars, converted o Australian
dollars at the Reuters published exchange rate (as at 10.20am EST) on
that date); plus

(ch) in the case of securties or financial products which are quoted for
trading on a stock exchange, the volume weighted average price per
security on the principal exchange on which the securities or financial
products are traded in the two (2) trading days affer the offer is
announced or varied; plus

(e) in any other case, the fair value of the security or financial products as
agreed between the parties or (in default of such agreement), as
determined by an independent expert appoinied by joint agreement
by the parties, or (in default of such agreement within five (5) Business
Days), a person. nominated by the chairman of ASX.

1.2 Interpretations
In this Agreement unless the context otherwise requires:
(a) headings are for convenience only and do not affect its interpretation;

() an obligation or licbility assumed by, or a right conferred on, 2 or more
Parties binds or benefits all of thern joinfly and each of them severally:

© 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;
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(H a reference o any.pary 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 Agreemenf) is to that
document as varied, novated, ratified or replaced from fime fo time;

4P} a reference to any statute or to any statutory provision includes any
statutory modification or re-enactment of it or any statutory provision
substituted for it, and all ordinances. by-laws, reguiatfions, rules and
startutory Instruments (however described) issued under it;

()] words importing the singular include the plural {and vice versc) and
words indicating a gender include every other gender;

h) reference to parties, clauses, schedules, exhibits or annexures are
references to parties, clauses, schedules, exhibits and annexures to or of
this . Agreement and a reference fo this Agreement includes any
schedule, exhibit or annexure to this Agreement;

M where a word or phrase Is given a defined meaning, any other part of
speech or grammatical form of thot word of phrase has o
corresponding meaning; and '

) a reference to § or dollar is o Australlan currency.,

2.1

2.2

OBLIGATIONS OF THE SHAREHOLDER

Accepiance of Bidder's offer for Target Shares

In consideration of:

(a) the mutual promises set out in this Agreement; and

{) the Bldder paying the Shareholder $1.00 (receipt of which s
acknowledged by the Shareholden,

if the Bidder publicly announces the Offer within fwo (2) months affer the date of
this Agreement, the Shareholder undertakes to:

) irevocably accept the Offer in respect of the Acceptance Shares by no
iater than 5.00pm (WST) on the date which is five (5) Business Days after
the commencement of the Offer Period; and

() do everything (Including executing any document and making any
election) that the Bidder reasonably requires, to give full effect 1o the
Shareholder’'s obligations to accept the Offer in respect of the
Acceptance Shares.

No withdrawal of accepiance by Shareholder

The Shareholder:

(a) acknowledges that its acceptance of the Offer will be Irevocable and
agrees to do everything (including executing any document) that the

Bidder reasonably requires, to give full effect to the Shareholder’s
acceptance of the Offer in respect of the Acceptance Shares;
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() irevocably waives any rights it may have under seciion 650E of the
Corporations Act, in the event that the Bidder varies the Offer; and

(c) covenants not to exercise any rights it may have to withdraw its
acceptance of the Offer in respect of the Acceptance Shares,
including under section 650E of the Corporations Act.

23 Prohibited actions

The Shareholder agrees that from the date of execution of this Agreement until

the terminatfion of this Agreement, other than pursuant o a iransaction

confemplated by this Agreement, neither the Shareholder nor, so far as it is able
to procure (using its best endeavours), none of its Associates will:

(o)) dispose or Enoumber any Acceptance Shares;

(o) directly or indirectly make or cause to be made any offer, invitafion or
solicitation for, or directly or indirectly purchase or otherwise acguire any
Relevant Interest in any Target Shares {(other than pursuani fo The
conversion or exercise of any Target convertible securities on issue as af
the date of this Agreement (Convertible Securities)); ‘

{c) co-operate or assist or enter into any agreement or arrangement with
any person relating 1o or connected with the making of any offer for the
purchase or acqguisition of any Relevant Interest in any Target Shares
(other than pursuant to the conversion or exerclse or any Convettible
Securities on issue as at the date of this Agreement); or

(ch procure another person to apply for, acquire or dispose of Target Shares
or enter into an agreement to apply for, acquire or dispose of Target
Shares (other than pursuant to the conversion or exercise of any
Convertible Securities on issue as at the date of this Agreement).

3. TERMINATION OF ACCEPTANCE ARRANGEMENTS

The obligations of the Shareholder pursuant to clause 2 terminate without any

further action reguired by any party inthe event that:

() a Third Party Otfer is publicly announced during the Offer Period;

) the Third Party Offer Price of that Third Party Offer exceeds the Offer
Price,; and '

(o) the Bidder does notincrease the consideration payable under the Cifer
(or announce an inftention to do so) by adding fo the exisfing
consideration payable under the- Offér addifional cash {in Australian
doliars) or Bidder Shares 1o equal or exceed the highest Value payable
under ihat Third Party Offer, within five (5) Business Days of that Third
Party Offer being publicly announced.

4. SUBSTANTIAL HOLDER NOTICE

The Bidder agrees that it will lodge with the ASX a Form 603 - Nofice of Initial
Substantiai Holder (which will annex a copy of this Agreement) in relation o the
Acceptance Shares, at the fime required by the Corporation Act.
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5. OPTION
5.1 Option

(@

te))

In return for the Bidder paying to the Shareholder $1.00 (receipt of which
is acknowledged by the Shareholder). the Shareholder irrevocably
grants, subject to the terms and conditions in this clause 5, fhe right to
require the Shareholder fo sell fo the Bidder (or its nominee as the Bidder
may direct) the Acceptance Shares for the Exercise Consideration.

Subject to this Agreement, the Option confers on the Bidder the rght,
but not the obligation, fo give the Shareholder an Exercise Notice.

5.2 Option Period

The Option Period is:

(a

(©)

if the most recently announced Higher Third Party Offer is o takeover
bid, the period commencing on the date five (5) Business Days prior o
the last day of the offer period (as extended in accordance with the
Corporations Act) (Offer Period) of that Higher Third Party Offer and
ending on the date two (2) Business Days prior to the last day of thai
Offer Petiod; and

if the most recently announced Higher Third Party Offer is not a takeover
bid, the period commencing on the date five (5) Business Days prior to
comnpletion of the fransaction proposed by the Higher Third Party Offer
(or if a meeting of the Target shareholders is convened fo vote on the
Higher Third Party Offer, the date five (8) Business Days prior to that
meeting) and ending on the date two (2) Business Days prior to the date
of complstion of that transaction (or if a meeting of the Target
shareholders is convened, the date two (2) Business Days prior 1o the
date of that meeting).

5.3 Lapse of Option

(o)

The Option iapses on the earlier of:
o the end of the Option Period; and

¢id the expiry of five (5) Business Days affer the announcement of a
Higher Third Party Offer, where the Bidder does not increase the
consideration payable under the Offer (or announce an
intfention to do so) by adding to the existing consideration
payable under the Offer additionai cash (in Australion dollars)
or Bidder Shares to equal or exceed the highest Value payable
under that Higher Third Party Offer.

54 Effect on lapsing

Upon lapsing, the Opticn is of no further force and effect and (without prejudice
to any cecrued rights or obligations of either party) there will be no continuing
rights or obligations of either party.

5.5 Exercise

The Bidder may exercise the Option at any time during the Ophon Period,
provided that af the time of the exercise:
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5.6

5.7

58

() there is a Higher Third Party Offer and the Bidder has not increased the
consideration payable under the Offer (or announced an intention to
do s50) by adding to the existing consideration payable under the Offer
additional cash (n Australion doliars) or Bidder Shares to equal or
exceed the highest Value payable under that Higher Third Party Offer;
and : :

) the Bidder has announced to the ASX that it does not infend to increase
the consideration payable under the Offer by adding to the existing
consideration payable under the Offer additional cash (n Australion
dollars) or Bidder Shares to equal or exceed the highest Value payable
‘under that Higher Third Party Offer.

Exercise Notice

The Option may only be exercised by the Bidder giving to the Shareholder an
Exercise Notice and may be exercised in respect of any number of the
Acceptance Shares provided that no more than one Exercise Notfice may be
given. :

Sale free from any Encumbrances

Upon glving an Exercise Notice, in accordance with the terms of this document,
the Sharehclder must sell to the Bidder (or its nominee as the Bidder may direct)
all the Specified Shares free from any Encumibrance or restriction on fransfer and
the Bidder must buy the Specified Shares from the Shareholder for the relevant
Purchase Considerafion.

Seftlement

(s)] Settlement of the sale and purchase of the Specified Shares must fake
place on the Seftlement Date.

(o)) On the Setflement Date, the Shareholder must:

M give the Bidder dll relevant information for the Specified Shares
to be delivered by the Shareholder, including:

(A) if the Specified Shares are on an Issuer Sponsored Sub-
Register, a copy of the Shareholder’s issuer sponsored
holding statement showing the holding of those Shares
and its SRN; or

B if the Specified Shares are on o CHESS Sub-Register, the
Shareholder’'s HIN and the shareholder’s written
instructions to its Sponsoring Participant to fransfer those
Shares to the Bidder or its nominee; and

(i procure performance of all that Is required under the ASTC
Settlement Rules fo enable the Specified Shares fo be acquired
by the Bidder or its nominee as the Bidder may direct.

() On the Settlement Date, the Bicidler must:
® allot and issue fo the Sharehoider the Bidder Shares comprising

the Purchase Conslideration, free from any Encumbrance and
free from any restriction on transfer;
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(i issue a holding statement o the Shareholder for the Bidder

Shares; and
Gid if the Purchase Consideration includes any consideration other
than Bidder Shares, provide that other consideration to the
Shareholder.
5.9 Quotation of Bidder Shares and notice under Section 708A(5)(e)
Immediately after the issue of the Bidder Shares on ihe Settlement Date, the
Bidder will:
{a) apply for quotation of the Bidder Shares comprising the Purchase
Consideration on ASX; and
() give to ASX a notice under Section 708A(5)(e) of the Corporations Act.
5.10 Bidder Shares to rank equally
The Bidder must ensure ihat all Bidder Shares issued to the Shareholder in
accordance with this Agreement rank equally with ali other Bidder Shares on
issue af the Settlement Date.
6. WARRANTIES
The Shareholder warrants to the Bidder thai:
(a) it has full power and authority to entfer into this Agreement;
() the execution and performance of this Agreement is not in breach of
any trust, deed, contract or other obligation to which it is bound; and
{c) the Acceptance Shares wiil of all retevant times be free from any
Encumbrance (other than an Encumbrance creafted by  this
Agresmen?).
7. EXPIRY AND TERMINATION
7.1 Termination
This Agreement will expire and terminate and there will be ne continuing rights or
obligations of either party (other than the warranties set out in clause 6) If:
(o)) the Bidder being regisiered in the Target's share register as the holder of
the Acceptance Shares; and
(o)) the Offer closing having not, prior to or on the date of closing. been
freed of dil defeating conditions.
7.2 Acknowledgement regarding Offer

The Shareholder acknowledges and agrees that:

(d) nothing in this Agreement obliges Bidder o announce or proceed with
the Offer; and '

) the Bidder has the right, subject to the Corporations Act, to delete,
waive or vary any of the conditions in any Offer, declare any Offer
unconditional or extend any Offer at any fime.
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8. CONFIDENTIALITY

The fact and terms of this Agreement must be kept confldential untii the earlier

of:

Ce); the announcement of the Offer; or

) the lodgemehT of the notice contemplated by Ciouse 4,
9. CONSENT

The Shareholder consents fo the Inclusion of references to it and the subject
matter of this Agreement in any public announcement by the Bidder in relation
to the Offer or to any such reference or statements required in o bidder’s
statement issued in connection with the Offer.

10. NOTICES
10.1 Requirements for Notice

Fach notice authorised or required to be given o a Party shall be in writihg and
may be delivered personally or sent by properly addressed and prepaid mail or
facsimite in each case addressed to the Party at its address set ouf in clause
10.2, or as the case may be to such other address as it may from time to fime
notify to the other Parties pursuant to clause 10.3.

10.2 Address of Parlies
The initial addrass of the Parties shall be as follows:
In the case of the Bidder:

Freemascns Building

181 Roberts Road

SUBIACEO WA 6008

Facsimile: INT + 61 8 9287 4334 -
Attention: Mr Steve Parsons

In the éase of the Shareholder:
C/- Shield Mining Limited
680 Murray Street
WEST PERTH WA 6005
Facsimile: INT + 61 8 @322 5444
Aftention: Mr Trevor Harris
10.3 Change of Address

Each Party may from time fo fime change its address by giving notice buysuonf
fo clouse 10.1 1o the other Pariies.

10.4 Receipt of Nofice

Any nofice given pursuant to clause 10.1 will be conclusively deemed to have
been received:

() in the case of personal delivery, on the actual day of delivery if
delivered prior to 5 pm (Perth time) on o Business Day or on the next
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following Business Day if delivered after 5 pm (Perth fime) on a Business
Day or on ofher than a Business Day:

(o), if sent by mail, on the second clear Business Day affer the day of
posting; or
(c) if sent by facsimile, on the day the facsimile was sent by clear
fransmission.
11. FURTHER ASSURANCE

Each Party shall sign, execute and do all deeds, ac’s, documents and things as
may reasonably be required by the other Party to effectively carry out and give
effect to the terms and intentions of this Agreement.

12. GOVERNING LAW
This Agreement shall be governed by and construed in accordance with the law
from time to time in the State of Western Ausfralia and the Parties agree to
submit fo the non-exclusive jurisdiction of the courts of Western Australia and the
courts which hear appedats therefrom.

13. VARIATION
No modification or alteration of the terms of this Agreement shall be binding
unless made in writing dated subsequent fo the date of this Agreement and duly
executed by the Pariles.

- 14, COSTS

14.1 Stamp Duty
All stamp duty assessed on or in respect of this Agreement (f any) shall be paid.
by the Bidder.

i4.2 Legal Costs
£ach Party shall bear their own legal costs of and incidental to the preparation,
negotiation and execution of this Agreement.

15. MISCELLANEOUS

15.1 Severance

i any provision of this Agreement is invalid and not enforceable in accordance

with Ifs ferms, all other provisions which are self-sustaining and capable of
separate enforcement without regard fo the invalid provision, shall be and
continue fo be valid and forceful in accordance with their terms.

15.2 Entire Agreement
This Agreement shall constitute the sole understanding of the Parties with respect
to the subject matier and replaces i other agreements with respect thereto.

15.3

Counterparis

This Agreement may be executed in any number of counterparts (including by
way of facsimile) each of which shall be deemed for all purposes to be an
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- original and all such counterparts taken together shall be deemed to constitute
one and the same instrument,

15.4 Time

Time shail be of the essence in this Agreement in all respecs.

11
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EXECUTED by the Parties as an Agreemeni,

EXECUTED BY

GRYPHON MINERALS LIMITED

ACN 107 690 657

in accordance with the Corporations Act:

Director/Secretary

EXECUTED BY

ZERQ NOMINEES PTY LTD

ACN 091 927 981

in accordcn%e with the Corporohons ct:

y MM/ //

/ec’ror / / |

~Director/Secretary
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SCHEDULE 1 - EXERCISE NOTICE

To: ZERO NOMINEES PTY LTD (ACN 091 927 981) (as trustee for David Netherway)

By this notice, Gryphon Minerals Limited exercises the Option conferred by clause 5.1 of
the document entifled “Pre-Bid Acceptance Agreement” (Agreement) daied on or
about 29 June 2010 and requires you to sell ( ' 1 Acceptance Shares held by
you (Specified Shares) for the relevant Purchase Consideraiion (being ( )
Bidder Shares) and otherwise in accordonce with the Agreement,

In this Exercise Nofice, words defined in the Agreement have the same meanings.

Dated: / /

Signed for and on behalf of Gryphon Minerals Limited

Name:

Position:
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