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15 July 2001

Form 603

Corpaorations Act 2001
Section 6718

Notice of initial substantial holder

Io Company Nems/Schemea

EXTRACT RESQLIRCES LIMITED

ACN/AREN

057 337 952

1. Oetaily of subatantlal holdor (1)

Name

TAURUS MINERAL LIMITED (a campany Incamarated in Hong Kang).

This notice is alge given on behalf of aach aseociate of Taurus Minersl Limited, which az at the dals uf this nofice are
ligted in Annaxurs "A".

ACN/ARSN (7 applicable)

The hojder bacama 2 substantial holder on

2. Dutails of veting power

18/01/2012

The total number of voies sltached 1o all e voling Snares in the company or veling Interasts In the scheme thal the substantial hotder or an asociate (2) had a

relevant Interast (3} In on the date the substantial holder became & substantial holder sre as follows:

Class of securltles {4)

Number of sacuriles

Person's valga (5)

Vaiing power (G)

Taurus Mineral Limited

107,342,067

107,342,087

42, 74%

3. Dutzila of relevant Interesta

The nature of the relevant interest the substantlal halder or an asseciate had In the fallowing vofing securitios on the date Iha substantial holder hecame &

substaniial holder are sy follows:

Holdar of relevant interast

Watura of relevant intarest (7)

Clasa ard number of securities

Tauruz Mineral Limitea

intaresi In the 107,342,087 fully pald
ordlnary shares in Exiract Rescurces
Limited held by Kalahari Minerals ple,
pursuant to seetlion 608(3)(a) of the
Corparations Act 20071,

Taurua Minaral Limitad had B relevent

107,342,087 fully paig ordinary Sharas in
Extract Resources Limited.

4. Dotils of presont registerad holdars

The percons registerad as holders of the securities refarrad to in paragraph 3 above ara as fellaws:

Holder of relevant
interast

Registerad holdar af
gecurlties

Person entitlad to be
repiztarad as haldar {8)

Claas gnd Aumber
of sequritiss

Taurua Mineral Limiied

Walanarl Minarals ple

Kalahan Minerals ple

107,342,087 lully paid
ordinary sharas in
Extract Resourcas
Limited.

& GConslderation

The considaratan pald for each relevant interest refarrad to in paragraph 3 above, and acquired in tha faur montha priae b the day thal the substantizl helder

hocama a subsfantial holder is as follows:

. . . Class and number
Halder of relavant Date of acquisifion Conaideratian (8} of sacurillas
interest
Cash | Nan-cash
Acquizition of a relevant interast in
20.75% of tha issued fully pald
ordinary sharag In Kalahari 1 2 087 Rully paid
Minerals plc pursuant to section ﬂ?;iﬂryrshares e
Toaurla Minaral Limited 18/01/2012 BOA(B) of the Corparalions Act Extract Resourcas
2001, with tha proposed Limited.
acqulgilion of thoae sharas in
Kalahari Minerals plg at a price of
24358 UK ponte perehara

el

ME_95577165_3 (W2003x)
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6. Associafes
The reasons the persons narmed in paragraph 3 ahove are sasociatas of Ihe subslantial holder are a5 follpws:

Name and ACNJARSN (if applicable) Mature &f assaciation

Reler 1o Annexure "A7 Refar o Annexire "A"

7. Addrazoes
The addresses of persons aamed in (his form gre a5 follows;

Marne Addrgas

Taurus Mingral Limied Room 1907, GG Wu Buflding, 302 Hennassy Road, Wanchal, Hong Kong

For assaclates of Taunis Minera!
Lirnited. eefer 1o Anmekung "A"

Rafer to Anaoxure "A"

L ]
Signature

print name ¥ T capacity  Directar

=y e
aign hera M/WW date Zﬂ/lft'z.

DIRECTIONS

{n Ifthere e a number of substantial holdars with simitar o related ralavant Inlorests {eg. 4 eomparation and its ralatled corperations, or the manager and
trualze of an equity trust), the named could b indluded i an annexure 1o (he form, IF e relevant Interasts of a group of persons ane essentially similar,
they may ba referrad to throughoul tha farm as & spacilcally nemad group i the mombanship of 2ach araup, wilh the names and addresses of membears
18 clearly sl out in paragraph 7 of Ue form.

(2 Ses tha dalinifion of "associate”™ in saction 9 of the Corporatians Agt 2001.

(3) See the delimition of “relevant interes!” In seclions 608 and 6718{7) of the Carporatians Ast 2001.
{4) The vating shares of a company conslituta ona class unlass dividad into separats classas.

{5) The tnlal number of voté allached 1o all the voting shares in the campany o voting Interests in the schema ({if any) hat Uy persan or an associals has a
relevant inferast in. .

(©) The parson's voles divided by the (alal voles in the body corporale or scheme multiphed by 100,

] Include details of: .

(a) any relevani greement or olher clrcumstancas by which the relevant interest was acquired. If sulsaction 671B(4) app_lies. a copy of any
document setting out the tenms of any relevant agraemant, and a slalement by the persen giving full and accuraie details of any contract,
schema of arrangament, must aesompany this form, togelhar with 2 wilttan statermant certifying this conlracl, schema o Brrangamant; and

(b) . eny qualliication of tha powear of 8 person to axercise, cantral the exarciza of, or influancs 1he exerclse of, the vatlng powars or disposal of fha
sanurities (o which the ralavant inlerest /elales (indicaling clearly the panicular sacurities to which the qualification appfies).

See the definiion of relevant agreemant” in saction B of the Corporations Act 2001,

()] If the substantial holder is unable 1o deleming the identity of the persen (ag, if the relavant nterast arlzas bocause of an oplian) wiite “unknown,™

{9 Datails of the consideration must include any and alf banafils. manoys and other, (hat any parson from whom a relevant nleresi was agquired has, of
may, bacome enlitied ta racelve In ralation to hat acquisiion. Datails mus! be Included oven i the henafit is condltional an the happening or mit of 3
confingency. Details must be: included of any banefl{ paid an behalf of tha subsianiial holder ar Its 2ssaciate in refation to the acquisitions, even if thay
ara nal paid directly to Lthe parson fram whom the relevant interast waa agquirad,

ME_SAETTIS0_ D (Wa00ix)
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Thig is Annexure "A" of 2 pages referrad to in the Form 803 signed by me and dated 2o TAMUARY o132

Ltz

MEN  Zheng Kiaowei
Director, Taurug Mineral Limited

Date; 2o a’auungy 2012

ASSOCIATES OF TAURLIS MINERAL LIMITED

incorporated in Hang Kang)

Jicheng Center

Hennessy Avenué No, 302
Wanehai

Hong Kong

Name Address Nature of Association
Miracutum Mineral Limited (3 company Room 1901 100% shareholder in Taurus Mineral
incorporated in Hong Kang) CC Wu Building Limited
302 Hennassy Road
Wanchai
‘ Hang Kong
Thasaurus Mineral Limited (4 company Ream 1301 80% shareholder in Miraculum

Mineral Limitea

company incarporated in Hong Kong)

Edinburgh Tawer

The Landmark

15 Queen's Road Central
Hong Kong ‘

Galden Core Investment Holding Co. Lid {a 21/F 40% shareholder in Miraculum
company incorporated in Hong Kong) Edinburgh Tower Mineral Limited
The Landmark
15 Queen's Road Central
Ilong Kong
China Uranium Development Co. Ltd (2 Room 1801 100% shareholder in Thesaurusg
company incerperated in Hong Keng) CC Wu Building Mineral Limited
‘ 302 Hennessy Road
Wanchai
Hong Kong
China=-Africa Industrial Investment Co. Ltd (a 21/F 100% sharaholder in Golden Core

investmant Halding Co. Ltd

CGNPC Uranium Resources Co. Lid (3
cormpany in the People's Republic of China)

30/F, Bldg. A

The Internatinnal Center af
Times _

Na 101 Shaoyaaju Beili
Chaoyang Dist.

Beijing 100029

China

100% ghareholder in CGNPGC
Uranium Resources Go. Ltd

Tha China-Africa Development Fund (a body
incorparated in the Peaple's Republic of China)

Tower C, Floar 10 & 14
Chemsunny World Trade
Center

No 28 Fuxingmanngi Street
Kicheng District

Beijing 100031

Ching

100% shareholder tnh China-Africa
Industrial Invastment Ca., Ltd

China Guangdong Nuclear Power Holding
Corporation (a company incarporated in the
Peaple's Republic of China)

30/F, Bldg. A

The International Center of
Times

Mo 101 Shaayagju Beili

100% shareholder in CGNPC
Uranium Resources Co. Lid

ME_B5577183_3 (W2003)
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Chaoyang Dist,
Beijing 100029
China

China Development Bank Corporation (a
campany incorparated in the Peopie's Republic
of China}

29 Fuchengmenwai Slreet
Aicheng District

Beijing 100037

China

100% shareholder in The China-
Africa Development Fund

Epangalo Mining Compdny (a comparty
incorporated in Namibia)

Oig Mutual Plat
2nd Floor

Post Street Mall
Windhoeig
Namibia

Has entered into an in principle
zaraement with CGNPC Uranium
Resources Co. Ltd (baing a 'relevant
agreement’ under the Corporations
Act 2001 for the purpose of
controiting or infiugneing the conduct
of the affairs of Extract Resources
Limited (refer to Annexure "B")

ME_35577169_3 [W200d¥)
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ANNEXURE "B"

This is Annexure "B" of 20 pages referred ta in the Form 603 signad by me and dated 26 JANUARY e

Wt

KL Zheng Xiaowei
Director, Taurus Migeral Limited

Date: 2o JANVARY 2012

ME_955771G0_3 (W20Ddw)
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EXECUTION VERSION

AGREEMENT
by and between
CGNPC URANIUM RESOURCES COMPANY LIMITED
and

EPANGELO MINING COMPANY (PROPRIETARY) (LIMITED
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AGREEMENT

by and between

CGNPC URANIUM RESOURCES COMPANY LIMITED

and

EPANGELQ MINING COMPANY {PROPRIETARY) LIMITED

1 INTERPRETATION

In this Agraement, clause headings are used for convenience onfy and shall not be
used in its interpretation and, unless the context cleary indicates a contrary

intantion -

1.1

1.1.1

1.1.2

1.1.3

1.2

1.2.1

1.2.2

1.2.3

a word or an expression that denotes -
any gender, Includes the other genders;

a natural persen, includes an artificial or jurlstic persen and vice versa;

and
the singular, includes the plural and vice versa;

the following words and expressions shall bear the meanings assigned to them
below, and cngnate words and expressions shall bear corresponding

meanings, -
"ASX"- Australian Stock Exchange;
"AUD" - Australian Dollars;

"Agreemant"” - this document, as amended from time to time;

£ s 677
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1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

"Business Day" - any day that is not a Saturday, a Sunday or an official
public hollday in Namlibia;

"CGNPC-URC" - CGNPC Uranium Resources Company Limited, a legal
entity established and operating in accordance with the faws of the
People's Republic of China, with its pringipal place of business at: 30/F,
Building A, The International Canter of Times, No. 101 Shacyaoju Beili,
Chagyang District, Beijing, 1000249, P.R. China;

"CGNPC-URC Offer" - shall bear the meaning assigned to that term
in2.1.4:

‘Confidential Information" - of a Party, means any information
disclosed by that Party to the Receiving Party prior to the conclusion of
this Agreement, in terms of this Agreement or otherwise in connection

with this Agreament;

"Epangelo” - Epangelo  Mining  Company  (Proprietary)  Limited
{registration number 2008/0556), a private company duly incorporated
and registered In accordance with the laws of Namibia;

"Epangelo Shares" - shall bear the meaning assigned to that term
in 3.1.1;

"Extract" - Extract Respurces Ltd  (registration number  ABN
6€1057337952), a public company duly incorporated and registered in

accordance with the laws of Australia;

“Kalahari' - Kalahari Minerals plc, a public company duly incorporated
and registered in accordance with the laws of England & Wales;

"LIBOR" - the six month London Interbank Offer Rate;

“Long-Form Agreements" - shall bear the meaning assigned to that

term in 6.1;

MO, PE1

W

&
&

ras



20812012 14:58 MINTER ELLISOM + B13B8132638H7H33 MO, PE1 [EXRE]

Agreament - Epangeo - QGNPE - Execukion Vergion/# 1347343v14
20112011

1.2.14 "Mining License" - the mining license that has been applied for by
Swakop over a portion of EPL3138 a5 evidenced by the area marked in
rad on Annexure "A" hareto and which includes Zones 1 to 5, as well as

middle dome;
1.2.15 "Mol" - shall pear the meaning ascribed ta such term in 2.1.9;
1.2.16 "Namibia" - the Republic of Namibia;
1.2.17 ‘Parties" - collectively, CGNPC-URC and Epangelo and "Party" means

either of them, as the context may require;

1.2.18 "Project” - the Husab Uranium  Project in the Erongo region in
western-central Namibia, which incorporates the entire EPL 3138 and EPL
3439 which are held by Swakop;

1.2.19 "Proposed Transaction" - shall bear the meaning assigned to that term
in3.1.1;

1.2.20 "Reserved Matter" - shall bear the meaning assigned to that term
in 6.2.4;

1.2.21 "Signature Date” - the date of signature of this Agreemeant by the Party

which signs it last;

12,22 "Subscription Consideratlon” - shall bear the meaning assigned to that
term in 4.1.3;

1.2.23 "Subscription Date" - shall bear the meaning assigned to that term
in4.1.2;

1.2.24 "Subscription Loan' - shall hear the meaning assigned to that term
ind.l.5

1.2.25 "Swakop” - Swakap Uranium (Proprietary) Limited (registration number

2006/471), a private company duly incorporated and registered in

accordance with the laws of Namibia;
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1.2.26 "Swakop Valuation" shall have the meaning assigned to that term in
4.1.3.2;

1.2.27 "Trading Days"” - dévs on which ASX is open far trading; and

1.2.28 "USD" - United Skates of America Dollars;

1.3 any reference to any statutez, regulation or other lagislation shali be a

reference to that statute, regulation or ather legislation as at the Signature
Date, and as amended or substituted from time fo time;

1.4 if any pravision in a definition is a substantive provision conférring a right or
imposing an obligation on either Party, then, notwithstanding that it is only in
a definitlon, effect shall be given to that provision as If it were a substantive
pravision in the bady of this Agreament;

1.5 where any term is defined within a particular clause other than this 1, that
term shall bear the meaning asslgned to it in that clause wherever it is used in

thic Agreement;

1.6 where any number of days is to be calculated from a particular day, that
numbar snall be calculated as excluding that particular day and commeancing
on the next day. If the last day of the number to be so calculated falls on a
day that is not a Business Day, the last day will be deemed to be the next

succeeding Business Day;

1.7 any reference to days (other than a reference to Business Days or Trading
Days), months or years shall be a reference to calendar days, months or
years, as the case may be, according to the Gregorian calendar;

1.8 the use of the words “including”, "includeé" or "include", followed by a
specific exampie/s, shall not be construed as limiting the meaning of the
generat wording preceding it and the efusdem generis rule shall not be applied
in the interpretation of that general wording or those specific examples; and
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1.8 the terms of this Agreament having been negotiated, the contra proferentem

rule shalt not be applied in the [nterpretation of this Agreement.

2 INTRODUCTION

2.1 it is recarded that -

2.1.1 Swakop is developing the Project and holds an exploration licence over
the Husab project area, and has applied for the Mining License;

2.1.2 Extract holds 100% of the issued share capital of Swakop;

2.1.3 Kalahari holds approximately 42 7% of the issued share capital of
Extract;

214 CGNPC-URC is considering making an offer to acquire, through a

subsidiary of CGNPC-URC, the entire issued share capital of Kalahati and,
thereafter, an offer to acquire the issved share capital of Extract not held
by Kalahari (each such offer, being a "CGNPC-URC Offer");

215 If the acquisitions referrad to in 2.1.4 are implemented, CGNPFC-URC will
acquire a significant indirect stake in the Project;

216 Epangelo is the state-owned mining company esStablished by the
Government of Namibia to ensure national participation in the discovery,
exploitation and bengficiation of Namibia's mineral resources, whilst
developing and consolidating a portfallo of high quality assets and
services for the benefit of its stakeholders;

2.1.7 Epangelo wishes ta acquire a 10% equity interest in Swakop, which
objective is supparted by the Parties and the Government of Mamibia and
the Government of the People's Republic of China;

218 the Parties have, accordingly, entered into negotiations regarding the
terms of the participation of Epangelo in Swakop; and

Mz
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2.1.9 pursuant to such negotiations, CGNPC-URC and Fpangelo signed a
memorandum of understanding on 9 September 2011 ("MoU") to set cut

key principles regarding such participation,

2.2 The Parties are entering into this Agreament to elaborate on the Mol and to
get out -
221 the certain key terms and conditions upon which Epangelo is [0

participate in Swakop;

2.2.2 the various binding agreements which will need to be concluded 1o give
affect to such participation;

2.2.3 the assistance which Epangelo is prepared to give CPNPC-URC; and

2.2.4 the support which CGNPC-URC is prepared to give to Epangelo.

3 STATUS OF AGREEMENT

3.1 This Agreement -

311 sets out the agreed key terms and conditions upon which Epangelo wili
subscribe for and be allotted and issued that mumber of shares (the
"Epangelo Shares") in the Issued share capital of Swakop that will result
in Epangelo holding 10% of the enlarged share capital of Swakop after
the issue of the Epangelo Shares and participate in the Project thereafter

("Proposed Transaction®); and

3.1.2 shall form the basis on which the Parties will negatiate, in good faith, the
Long-Form Agreements that will coptain the full terms and conditions

refating to the Proposed Transaction,

3.2 For the avoidance of doubt, the provisions of this Agreement shall constituie
{agally binding obligations on the Parties with effect from the Signature Date.
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4  TERMS OF THE PROPOSED TRANSACTION

4.1

4.1.1

4.1.2

4.1.3

4,131

4,1.3.2

The Praposed Transaction will be implemented on the fallowing terms -

Epangelo will acquire or procure the incorporation of a wholly-owned
subsidiary, which will be used by Epangelo as a special purpose vehicle
("SPV") for tha purposes of the Proposed Transactlon. Accordingly, any
reference to "Epangelo” in this Agreerment will include 3 reference, where
appropriate, to such SPV;

Epangeto will subscribe for, and be allotted and issued the Epangelo
Shares on a date ("Subscription Date") that i not later than 10
Business Days after the date on which the CGNPC-LRC Dffer for Extract

becomes or is declared ungonditional;

the subscription consideration (“Subscription Consideration”} payable
by Epangelo for the Epangelo Sharas will be an arms’ length commarcial
price, it being agreed that such price shall be determined on the basis of
the ‘see through' valuation for Swakop lmplied by the volume-welghted
average price {"VWAP") of the shares in Extract for the twenty Trading
Days prior to the Slgnature Date and, in accordance with this principle, -

the Subscription Consideration will be equal to 10% * the Swakop
Valuation / (1 - 10%);

the "Swakap Valuation” will be determined in accordance with the

fallowing fermula -
A={B+C-D-E)/ Rupouwso
where -
A = the Swakop Valuation being calculated, expressed in USD,

B = the fully diluted market capitalisation of Extract, axpressed
in AUD, calculated using the VWAP for the twenty Trading Days
prior to the Signature Date; :

MO, PE1
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4.1.3.3

4.1.4

4.1.5

4.1.51

4.1.5.2

C = the audited net debt of Extract, expressed in AUD, as
reflected in the audited consolidated Balance Sheet of Extract
as at the Signature Date;

D = the net assets of Extract (other than shares in Swakop and
the inter-company [oan owed to Extract by Swakap), expressed
in AUD, as reflected in the audited unconsolidated Balance

Sheet of Extract as at the Signature Date;

E = the net Indebtedness of Swakop (other than the inter-
company loan awed by Extract to Swakop), eéxpressed in AUD,
as reflected in the audited Balance Sheet of Swakop as at the
Signature Date; and

Riunwso = the WM/Reuters AUD/USD Fix exchange rate at
16:00 Sydney time on the Signature Date.

The Parties shall procure that Extract and Swakop shall, as soon as
possible after the Signature Date, procure the preparation of an
audited Balance Sheet for each of Extract and Swakop as at the
Signature Date and provide a copy of such audited Balance Sheets
to the Parties,

Extract will sell to Epangelo, and Epangela will purchase, 10% of the total
existing outstanding inter~company loan cutstanding as at the Signature
Date between Extract and Swakop for USD1 ("Epangelo Inter-company

Loan");
CGNPC-URC shall procure that Epangelo is lent and advanced the funding
necessary ("Subscription Loan') to enable Epangelo to pay the

Subscription Consideration on the due date therefore on the hasis that -

the funding will be provided by a third-party funder or by Swakop,
with Swakop obtaining the funding from a third-party funder;

the interest rate for the Subscription Loan shall be LIBOR + 600bps;

e



20812012

14:58

MINTER ELLISOM + B13B8132638H7H33

Agreement - Epang&lp - FENPS - Exgeutlan Vars(on/#134T7592v 14

20112041

4.1.5.3

4,1.5.4

4.1.5.5

4.12.5.8

4.1.5.7

the Subscription Loan shall be drawn down in full on the
Subscription Date with interest being calculated from the

Subscription Date;

Epangelo shall utilise 100% of the dividends received from Swakop
in respect of the Epangelo Shares and 100% of funds received in the
settlement of the interest and capital of the Epangela Inter-company
Loan to settie the interest and capital on the Subscription Loar, until
it s fully repald, it being agread thar if no dividends or repayment
are received, no repayment of interest and capital of the
Subscription Loan shall be required to be made;

Fpannelo shall utilise any proceeds realised on the disposal of the
Epangelo Shares and/or the settlement of the Epangele Inter-
company Loan Lo first settle the Subscription Loan;

Epangelo shall at any time after the 15" anniversary of the
Subseription Date have the right and option ("Put Option") to sell
to Extract/Swakop, which shall be obliged to purchase, the Epangelo
Shares at a "see through valuation” calculated, mutatls mutandis, in
accordance with the principles set out in 4.1.3, If Extract or Kalahari
are not listed on any Stock Exchange, the Parties shall seek to agree
a price, or failing agreement, the fair value thereof will be
detarmined by a third party expert; provided. that Epangelo may
only exercise the Put Option If the Subscription Loan (including all
interest accrued thergon) has beep settled or will be settled by
Epangela immediately prior to implementation of the sale arising

from the Put Option;

Epangelo will pledge the Epangelo Shares and the Epangelo Inter-
company Loan and all rights attached thergto as security for i
obligations to repay the Subscription Leoan, but otherwise the
funding will be provided an a non-recourse basis (i.e. the funder will
not have recourse to the assets of Epangelo, other than the
Epangelo Shares, on any breach of the terms of the Subscription

9
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Loan). Epangelo will procure the consent of the Minister of Mines
and Energy for the pledge. of such shargs to the funder.

4,2 The signature of the Long-Form Agreements will be subject to obtaining the
approval of the Long-Form Agreements from the boards of directors of each of
Epangelo, Swakop and Extract,

5 OBLIGATIONS OF EPANGELOD

Epanoele shall use its reasonable endeavours to assist Swakop to obtain the Mining
License and ail ather regulatory approvals required for the Projéct as soon as
possible after the Signature Date, The Parties acknowledge that CGNPC-URC would
like the Mining License to be issued at least a day prior to the 8 December 2011 to
facilitate necessary approvals required ahead of submitting “its firm intention to
make an offer”, |

& LONG-FORM AGREEMENTS

6.} The Parties shall, as soon as |s practically possible after the Signature Date,
negofiate in good faith the terms of the written agreements required to give
effact to the Proposed Transaction, it beihg agreed that such agreements
("Long=Form Agreements”) shall comprise, inter afia, -

£.1.1 a subscription agreement for the subscription by Epangelo for the
Epangeln Shares; and

6.1.2 a shareholders agreement, which will govern the relationship of the
Epangelo and Extract as shareholders of Swakop;

6.1.3 new articles of association of Swakop which will be amended to reflect the
terms of the shareholders agreement;

6,1.4 a loan agreement between the funder and Epangelo in respect of the

Subscription Loan;

6.1.5 a pledge of shares agreement in terms of which Epangeto will pledge the
Epangelo Shares and the Epangelo Inter-company Loan in favour of the

funder,
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6.2

6.2.1

6.2.2

6§23

6.2.4

6.2.4.1

6.2.4.2

6.2.4.3

MINTER ELLISOM + B13B8132638H7H33

The Parties shall procure that the shareholders agreement will set aut, among

ather things -

the rights of sharehaglders to appoint directors, it being agreed that
Epangela shall be entitled to appoint one director to the board of Swakop;

a dividend policy pursuant to which Swakop will be reguired pay 100% ar
as much as is legally possible of Free Cash Flow as a dividend to
shareholders, For this purpose, "Free Cash Fiow" shall mean, in ragpect of
any financial year of Swakop, the total cash flow received by Swakop
during that financial year after payment of, or provision for, its costs,
gxpenses, taxes and royalties (including payment of capital, interest and
other funding obligations (&g cash sweep, funding of debt service, debt
gervice reserves) and @ reasonakle provision for Swakop's anticipated
working capital requirements and capital expenditure requiramerts within
the Mining Licence on the area marked in red on Annexure A;

a resolution of the hoard of Swakop will be passed if it is supported by a
majority of the votes cast on that reseiution (uniess such matter is a
Reserved Matter (as defined below));

minarity protections that will require the unanimous approval of al
shareholders before certain actions may be undertaken by Swakap,

including -
any variation to the rights of the shares of Swakop;
any material changes to the constitutional documents of Swakop;

the allotment or issue of any shares or the grant, or any agreement
to grant any option or interest {in the form of convertible
abligations) aver any shares ar any uncalled capital of Swakop, to
any shareholder other than Extract or Epangelas, which (i} could
result in a dilution of Epangelo's stake in Swakap ar 2 variation of
any Epangelo rights in terms of the articles of association of Swakop
or the shareholders agreement; (Il) CGNPC-URC ceasing to indirectly

11
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6.2.4.4

6.2.4.5

6.2.4.6

6.2.4.7

6.2.5

6.2.5.1

§.2.5.2

6.2.5.3

6.2.5.4

6.2.5.5

hold the majority of the issue share capital of Swakop; or (i) is not

effected at fair value;

the relocation of Swakop’s place of incorporation to a jurisdiction
other than Namibia;

any change In the description of the social projects ta be performed
in respect of the economic and social deveispment of local

communities;

the development or acguisition by Swakop of an inkerest in any
praject other than (i) development of the area that is the subject of
the Mining License; or (i) a joint development with the Rossing
project, it being agreed that in respect of this 6.2.4.6, Epangelo ghall
not unreasenably withhold its consent; and

gntering into any contract or agreamant with any party other than

an arm’s length terms,

(all such matters collectively referred to as "Reserved Matters").

in addition to the Reserved Matters, the sharehalders agreement shall
provide that Extract shall consult with Epangelo on -

the issue by Swakep or dispasal by Extract of any shares or ather

securities to any third parties;

any decision that relates to the approval and/or change in the
budget ar in the business plan;

any decision that relates to the powers, fees or compensation of the

members of the board of Swakop;

the appointment of the chief executive officer, chief operations
officer and the financial director;

the terms aof any third party financing agreements; and

MO, PE1

W
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6.2.5.6 any additional capital expenditure outside of the area covered by the
Mining Licence.

provided that, if Epangelo objects to any such decision, there will be a
process whareby senior representatives of the Parties will meet in order
to attempt to agree on the way forward and that, if no such agresmeant is
reached, the dacision of the board of Swakop will be binding on the

Parties.
8.2.6 funding provisions that will provide that -
6.2.6.1 the board of Swakop will endesvour to fund the Projedt using

third-party debt {(on reasonable commercial terms);

£6.2.6.2 it the hoard of Swakop s unahle to raise all of [ts funding
requirements from third party sources, it shall be entitled to resolve

to raise fFunding from its shareholders;

6.2.6.3 the form of the funding (ie debt or equity) will be agreed in writing
between the shareholders; provided that if no agreement is reached,
the funding will be provided by way of shareholders’ loan account;

6.2.6.4 If the funding is to be provided to Swakop by the shareholders -

6£.264.1 by way of a subscription for equity, such subscription will be at
8 price per Swakop share calculated using the same principles
used to determine the Subscription Consideration in 4,1.3 or if
any holding company of Swakop is no lenger listed, at a fair
value agreed between the parties or failing agreemeént, as
determinad by an independent expart; or

6.2.64.2 on loan account, such laan accounts will bear interest at a rate
to be agreed between the Parties in the Long-form

Agregments; and
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6.2.6.5 if Epangelo is unabile, aftér using its reasonable endeavours, o raise
its partion of the funding on commercially reasonable terms, Extract
or Swakap shall be requirgd to fund Epangelo for its portion of such
funding on, mutatis mutandis, the same principles that apply to the
Subscription Loan; it belng agreed that the fallure by Epangelo to
contribute all or any part of its partion of the funding will not entitle
Extract to require the ditution of Epangelo’s sharehoiding in Swakop
or to charge a rate on the funding that [t provides to Epangelo that
is ahove market related rates;

6.2.7 restrictions on lssues of shares and transfers of shares in, and claims
against, Swakop, including -

6.2.7.1 no transfer or issue of any shares to any third party unless that third
party agrees to hecome bound by the shareholders agraement;

6,2.7.2 pre-emptive rights on the issue of shares, which will require that
hefore any shares are issued to any third party, such shares are first
offered to the axisting shareholders pro rata to their thean

shareholding;

6.2.7.3 pre-emptive rights, which will require that before any shareholder
may sell its shares in, and claims, against Swakop, it must (i) obtain
o bona fide third party offer for such shares and claims; (i) offer to
sell such shares and claims to the other shargholder on the same
terms as the third party offer; and (iii) such shareholder will have a
thirty business days to accept such offer;

6.2.74 tag alang rights in favour of Epangelo, in terms of which Extract will
not be entltied to dispose of its shares in Swakop to a third party,
unless tha third party also offers fto purchase Epangelo’s shares on

the same terms and conditions; and

6.2.7.5 a right, in terms of which Epangelo will be able to exchange its
sharas in Swakop for shares in Extract, in the circumstances where
Extract will become subject to a direct or indirect change of control
{other than (i) pursuant to the CGNPC-URC Offers; (i) 2

. Lo | 14 Lwﬁjzf
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restructuring whereby Kalahari and Extract are collapsed and the
ultimate controlling sharaholders of Swakop do naot change) without
the prior canzent of Epangelo, at a price implied by the transaction
pursuant £o which there is expected to be a direct or indirect change
of control of Extract.

6.3 The Long-Form Agreements will be subject to, infer alia, the following
suspenslve conditions -

6.3.1 the written approval by Epange!d’s shareholder of the Proposed

Transaction;

6.3.2 to the extent nacessary, the written approval by the Namibian
Competition Authorities of the Proposed Transaction;

6.3.3 raceipt by CGNPC-URC of all Chinese governmeant approvals;

6,3.4 receipt by Extract and Swakop of any regulatory or other applicable
approvals required under applicable laws in respect of Extract and
Swakop;

6,39 Swakop recelving the Mining License and all other regulatory approvals

required for the Project.

6.4 The Parties shall use their reasonable endeavours to procure the preparation
and distribution of the first drafts of the Long Form Agreements by no later
than 2 December 2011,

8.5 The Parties shall use their best endeavours to sign the Long-Form Agreements
within thirty-five Business Days of the date on which CGNPC-URC releases its
*firm intention to make an offer" announcement in regpect of the CGNPC-URC
Offer for Kalaharl under the terms of the UK Takeover Code.

7 NO PARTNERSHIP

Nathing in this Agreement and no action taken by the Parties under this Agreement
shall constitute a partnershlp, joint venture or agency relatlonship among any of

— i
‘ 15
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8

B.1

8.2

8.3

B.3.1

8.3.2

10

10.1

the Parties. Nelther Party shall have the authority to bind the ather Paity or shall
hold itself aut as having the autharity to bind the other Party.

CO-OPERATION

The Parties shall co-operate with ane another and take all such staps, do all
such things and sign all such documents as may be necessary or desirable to
give effect to the Proposed Transattion,

The Parties shall report to their respective authorities on the progress of the
negetiation an a timely basls, and where necessary get some suppert and
directives fram their respectiva Governments,

The Partias designate the following authorized representatives to be in charge
of further steps and coordination -

CGNPC-URC - Mr. Yang Gang, Senior Manager,

Epangelo - Mr. Eliphas Hawala, Managing Director,

STANDSTILL

Epangelo confirms that it does not hoid any shares in Kalahari or Extract and
agrees that it shall not at any time after the Signature Date untll six months
subsequent to the closing of the CGNPC-URC Offers purchase, directfy or indirectly,
ar to become interested in any shares or other securities in Kalahari or Extract.

PUBLICITY

Neither Party shall, subject to 10.2, issue any press release or any public
document or maka any public statement relating to, or connected with, or
arising out of, this Agreement without obtaining the prior written approval of
the other Party to Its contents and the manner of its presentation and
publication, provided that such approval shall not be unreasonably withheld or

delayed.

B23
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10.2 If either Party is required by law (including for the purposes of this clause,
pursuant ta an order, rule, requlation or policy of any authority or any stock
exchange) to disclose or divulge any information regarding this Agreement fo
any third party or to make any press release or ather public document or
public statement relating to, or connectad with, or arising out of, this
Agraement or the Proposed Transaction, that Party shall, if at all reasonably
practicable, give the other Party an opportunity to cornment on Its content and
form prior to disclosing, divuiging, releasing or making public that information

or docurment.

10.3 It is the Parties’ intention that no apnouncement in relation to the Proposed
Transaction will be released until the Long Form Agresments have been
signed.

11 CONFIDENTIALITY

11.1 Subject to the provisions aof 11.2, neither Party shall, at any time after the
Signature Date, disclose to any person or use in any manner whatsoever the
other Parties' Confidential Information or the existence and contents of this

Agreament,

11.2 Notwithstanding the provisions of 11.1, Confidential Information (including the
tarms of the Proposed Transaction) may be disclosed by a Party ("Disclosing

Party”) -

11.2.1 to Kalahari, Extract and Swakap, if they agree to keep such Confidential
Informiation confldential;

11.2.2 to third party funders to the extent to which such disclosure is required to
procure the funding for the Subscription Loan;

11.2.3 to the extent to which prior written consent for such disclosure has been
obtained from the other Party;

11.2.4 to the extent to which disclosure is required by law {excluding contractual
obligations) ar by the rules of any stock exchange by which it (or any of
its affiliates) is bound, in which event the Disclosing Party shall, unless
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i1.2.5

11.2.6

11.2.6.1

11.2.6.2

11.2.6.3

prohibited from doing so by any such law, abtain the oiher Party's written
consent, not to be withheld unreasonably, for the manner of such
disclosure, provided that the Disclosing Party shall not be obliged to
obtain the written cansent of the other Party If such disclosure is required
before the approval can reasonably be abtained, but the Disclosing Party
shall, in these circumstances, promptly notify the other Party of the full
details of such disclosure, including the reasons why time did not permit

such consent to be obtained; and

to the directars, responsible employees and professional advisers of that
Farty, who regquire such disclosure for the purpose of such Party
implementing or anforcing this Agreement or pbtaining professional
advice or for the purpose of complying with any law. Any canduct by any
such director, employee or professional adviser, which would, i that
person had been party to this 11, have been a breach of this 11, will be
deemed to be a breach of this 11 by the Party that disclosed or permitted
disclosure to such person;

to tha extent to which it -

becomes generally available to the public other than as a result of
any breach of this Agreement or any other agreement;

corresponds in substance to information disclosed and/or made
available by a third party to that Party at any time without any
cbligation not to disclose such information, unless that Party knows
that the third party from whom it received that information is
prahibited from transmitting the information to that Party by a
contractual, fiduciary or legal obligation to any ather Party; and

is in respect of information that was already in the possession of
that Party prior to Its disclosure by the other Party to that Party or is
independently developed by that Party without reference to the

Confidential Information.

MO, PE1
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12 BREACH

MO, PE1

Should either Party breach any essential provision of this Agreement and fail to
rermedy such breach within seven days after receiving written notice requiring such
remedy from the other Party, then the Party giving such notice shall by further
written notice be entitled, without prejudice to its other rights in law including any
right to claim damages, to cancel this Agresment ar to claim immediate specific

performance of all of the defaulting Party's obligations.

13 DOMICILIUM AND NOTICES

13.1

13.11

13.1.2

The Parties choose domicifium citandi et executandi ("Domicilium") for all
purposes relating to this Agreement, including the glving of any notice and the
serving of any process, at the physical addresses and facsimile numbers set

out below ~

CGNPC-URC

Epangelo

physical

facsimile

attention:

physical

facsimile

attention:

with a copy to:

30/F, Building A

International Center of Times

No. 101  Shaoyaoju  Beili,
Chaoyang Dist. Beijing 100029,
P.R. China

+86 1057321800
Mr Yang Gang
Qld Mutual Platz
2" Flaor

Post Street Mall
Windhoek
Namibia

+264 61 415 701

Mr E Hawala

F2e&
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13.3
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13.5

13.6
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Investec Bank Limited

facsimile - +27 11 291 1594

attention: Mr George Nakos

Either Party shafl be entitled, from time to time, by giving written notice to the
other, to vary its physical Domicllium to any other physical address (nat being
8 pest office box ar poste restante) and tQ vary its facsimile Domicilium to any
other facsimile number,

Any notice given by either Party to the other ("Addressee"), which is
delivered by hand or courier between the hours of 09:00 and 17:00 on any
Business Day {other than any weekend or public haliday in P. R. China) to the
Addressee's physical Domiciliurmn for the time being, will be deemed (unless the
contrary is proved by the Addressee) to have been received by the Addressee

at the time of delivery.

Any natice given by either Party to the other, which is successfully transmitted
by facsimile to the Addressee's facsimile Domicllum for the time being, will be
deemed {unless the contrary is proved by the Addressee) to have been
received by the Addressee on the Business Day immediately succeeding the
date of successful transmission thereof.

This 13 shall not operate so as to invalidate the giving or recelpt of any written
nofice, which is actually recelved by the Addressee other than by a method

referred to in this 13.

Any notice in terms of, or in connection with, this Agreement shall be valid and
effective only if in writing and if received or deemed to have been received by
the Addressee,

20
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14 DISPUTES

14.1

14.2

14.3

14.3.1

14.3.2

14.3.3

14.4

14.5

14.6

14.7

Any dispute shall be finally resolved in accordance with the rules of the
International Chamber of Commerce ("TCL") by an arbitrator agreed to in
writing by the Parties or, failing such agreement within seven days after it is
requested by either Party, appeointed by ICC.

The arbitration shall be held in Stockholm, Sweden. The language of the
arhitration shall be English.

Any order or award that may be made by the arbitrator -

shall be fingl and binding on the Parties in the absence of clerical or

manifest error;
shall be carried into effect by the Parties; and
may be made an order of any competent court by any of the Parties,

Notwithstanding anything to the contrary contained in thic 14, ejther Party
shall be entitled to apply for an interdict or other urgent relief from any

competent court having jurisdiction.

For the purposes af 14.4 and for the purposes of having any award made by
the arbitrator being made an order of court, each of the Parties hereby
submits itself to the non-exclusive jurisdiction of High Court of Namibia.

This 14 is severable from the rest of this Agreement and shall remain in full
force and effect notwithstanding any ctancellation or termination of this
Agreement,

If any arbitrator’s charges and any other costs have to be paid before that
arbitrator has made his award in respect of those charges and costs, the
Parties shall bear and pay those charges and costs egually, pending any
determination as to liability therefor by that arhitrator.

2l
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16

17

18

18.1

GOVERNING LAW

This Agreement shall, in all respects (including its existence, validity, interpretation,
implementation, termination and enforcement), bhe governed by the laws of
Mamibig.

SEVERABILITY

Each provision of this Agreement is, notwithstanding the grammatical relationship
hetween that provision and the other provisions of this Agreement, severable fram
tha other provisions of this Agreement. Any provision of this Agreement that is or
becomes invalid, unenforceable or unlawful in any jurisdiction shall, in such
jurisdiction only, be treated as pro pon scripto to the extent that it is so invalid,
unenforceable or unlawful, without invalidating or affecting the remaining provisions
of this Agreement, which shall remain of full force and effect. The Parties declare
that it is their inktention that this Agreement would have been axecuted without Ehat
invalid, unenforceable ar unlawful pravision if they were awara of that invalidity,
unenforceability ar unlawfulness at the time of the execution of this Agreament.

CESSION, DELEGATION AND ASSIGNMENT

Save as otherwise expressly provided for in this Agreement, neither Party shall be
entitied to cede, delegate or otherwise assign or transfer any of its rights,
obligations and/or interest in, under or in terme of this Agreement to any third
party without the prior written consent of the other Party. |

GENERAL

This Agreement corstitutes the sale record of the bonz fide understanding
among the Parties In refation to the subject matter hareof. Neither Party shall
be bound by any express, tacit or Implied term, representation, warranty,
promise or the like not recorded hergin,  This Agreement accordingly
supersedes  and replaces all prior  commitments, representations  or
undertakings, whether aral or written, among the Parties in respact of the
subject matter hereof, including the Mol

MO, PE1
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18.3

18.4

18.5
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No addition to, variation, novation or agreed cancellation of, any provision of
this Agreement shall be binding upan the Partiés unless reducad to writing and
signed by or on behalf of all Parties.

No indulgence or extension of time, which either Party ("grantor"} may grant
to the other, nor any alection or failure by the grantor to enforce, whether
completely or partially, or delay the enforcement of, any of its existing or
future rights, shall constitute a waiver of, or, whether by estoppel or
atherwise, limit any of, the exlsting or future rights of the grantor In terms
hereof, save in the event and to the extent that the grantor has signed a

wrltten document expressly waiving or limiting that right.

Without prejudice ta  any other provision of this Agreement, any
successor-in-title, Including any business rescue practitioner, curator,
executor, heir, judicial manager, liguidator or trustee of either Party shall be
bound by this Agreement.

The signature by either Party of a countarpart of this Agreement shall be as
effective as if that Party had signed the same document as the ather Parties.

19 COSTS

Each Party shall bear and pay its own costs In relation to the negotiation, drafting,
finalisation and implemantation of this Agreement and the Long Form Agreements.

Signed at ¥ ¢ M HrE I on 2§ Modsmrsbw 2011

for CGNPC Uranium Resaurces Company

/15

W

who warrants that hJ‘r is duly
authorised hereto

23
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Signed at

WA D HOE T

on LT AL AR b oy 2011

for  Epangela Mining Company (Proprigtary)
Lirnitad

AN

wht warrants that he is duly
authorised hereto

24
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