18710 2011 TUE 14:46 FAX +61393219000 Heolding Redlich @goo1/133

SYDNEY + MELBOURNE =~ PBRISBANE

18 Qctober 2011

Companies Announcements Office
ASX Ltd

Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Dear SirMadam

|redlich

|Iawyers
Partner . - Darren Pereira
Direct Line (02) 8083 0487
Email darren.perelra@holdingredlich.com.au
Qur Ref _ DAP:MYS: 11650062

By Fax: 1300 135 638

Notice of bacoming a substantial holder under s671B(1)(a)

On behalf of Liongold Corp Limited and In accordance with section 671B{1)(a) of the Corporaﬂons Act
2001 (Cth), we enclose a copy of a Form 603: Notice of |n|t|al substantial holder in relation to Signature

Metals'Lid (ACN 106 293 190).

Yours faithfully

Jitdyyy LA

HOLDING REDLICH
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Levet 65, MLC Contra, 19 Martin Place, Sydney NSW 2000 GPD Box 4118, Sydney NSW 2001 DX 529 Sydney
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Form 603

Corporations Act 2001
. Ractlon 6718

Notlee of initial substantial holder

To  Company Name/Scheme Signature Metals Limhed

ACN/ARSN ACN 106 283 190

1. Detalls of substantial holder (1)

Name . Liangold Corp LimRed (a-company incorporatad In Barmuda) (Liengold)
ACMN/ARSHN (if applicable) n/a
Tha holder bacame a substantlallholdar on 171011

2. Delalls of voting power

The total number of vates attached Lo all the veting shares in the company or vating interests in the schermne that the substantiai
holder or an assoclate (2) had a relavant Interest (3) in on the date the substantla) holdar bacame a substantial holder are as
follows: .

Class of securitles (4) Number of zecurities Person's votes (5) Voting powar (6)
Ordinary shares 125,565,223 125,565,223 - 6.053%,

3. Detalte of relevant Interosts

The nature of the relevant interest the substantial holder or an associate had in the folluwmg voting sacuritiea on the date the
substantial holder hacama a substantjal holdar are as follows:

Holder of | MNature of relevant intarest (7) .| Class and number of
securitisg
Liongold Ralevant intarast under section 60B{1) and G0B(8) of the 2,074,670 ordinary
Corporationg - Act 2001 (Gth) pursuant ta Pre-Bid shares

Accaptanca Agreament between Liongold and Mr Matthew
Gaden Western Wood (Wood) dated 17 Qctober 2011, a
copy of which is attachad as Annexure A (Wood Parcel 1

Agreement).
Liongald Relevant interest under saction 608(1) and 608(8) of the 12,293,658 ordinary.
' | Corporstions Act 2007 (Cth) pursuant to Pre-Bld sharaz

‘| Accaptanca Agresment between Liongold and Mulga
Haldings Ltd  (Mulga) datad 17 Qctobsr 2011, a capy of
which I3 attached as Annexura B (Mulgs Agresment).

Liongold Relavant intarast under section 508('1) and S08(8) of the 21,750,000 ordinary
Corporations Act 2001 (Cth) pursuant to Pre-Bid . sheres

Acceptance Agreement between Liongoid and Warrlar
Consulting Pty Lid (Warrlor) dated 17 October 2011, a
copy of which i3 altached as Annexura G (Warrlor

Agreament).
Liongold Relevant Inlerest undar sectlon G08(1) and 608(8) of the 1.524,220 ordinary
Corporations Act 2001 (Cth) pursuant to Pre-Bid shares

Accaptance Agreement batwaen Liongold and Mr Willlam
Atan Cliver and Mrs Bryony Nicholla Norman Ollver
(holding jointly) (together Oliver) dated 17 Octaber 2011, a
copy of which ls ettached as Annexure D (Oliver

Agreamaent).
Liongold Relevant interest under section B08(1) ard 608(8) of the 10,000,000 ardinary
Corporations Acl 2007 (Cth) pursuant to Pre-Bid - sharas

Accaptance Agreament between Liongold and
Cunningham Paterson Sharbanee Sacurilies Lid
(Cunningham) dated 17 October 2011, a copy of which |s
attached as Annexure E (Cunningham Agreemant).

5:2388307_1 MYS
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Liongeld, Relavant Intarast under zection G08(1) and 608(8) of the 20,000,000 ordinary
Corporations Act 2001 (Cth) pursuant to Pre-Bid shares

Accaptance Agraement between Liengold and Mr Jason '
Peterson and Mrs Lige Peterson (holding jointly) {together
‘Poterson) datad 17 October 2011, a copy of which Is
attached as Annoxura F (Petorson Agresmant).

Liongold Relavant interast under section 608(1) and G08(8) of the 1,100,000 ordinary
Corporations Act 2001 (Cth) pursuent to Pre-Bld sharez

Accaptance Agraemant hatween Liongold and Pentin Ply
Ltd (Pentin) dated 17 October 2011, a copy of whichis .
attached as Annexura G (Pentin Agreement).

Liongald Relevant Intarest under sactlon 608(1) and 6OB(8) of the . | 7,222,875 ordinary
Corporations Ack 2001 (Cth) pursuant to Pre-Bid shares

Acceptance Agrasmant hatwaen Liongold and Celtic
Capital Piy Lid (Celtlc) dated 17 Octobar 2011, a copy of
which [ attached as Annexure H (Celtlc Agreament).

Llongold Relavant Interast under 2aclion 608(1) and 608(8) of the 49,500,000 ordinary
1o - Corporations Act 2001 (Cth) pursuant to Pra-Bid shares
Accaptance Agrasment betwaen Liongold and Mr Matthaw
QGaden Western Wood (Wood) dated 17 October 2011, a
capy of which Is atiached as Annesure | (Wood Parcel 2
Agreament)

4. Detalls of present registerad holders
The parsons reglsterad as holders of the securilies referrad to in paragraph 3 above are as follows:

Holder of ralavant Registerad holdar of Parson anthied to be Clazs and number
interest sacurities registerad as holder (8) of securitias
Liongold Wood Liongold, subject to the | 2,074,670 ordinary
' . tarms of the Wood Parcel | shares
1 Agrearment
Liongald Mulga Liengold, =ubject to the 12,293,658 ardinary
lorms of the Mulga shares
Agrasmenk _
Liongold Warrlor Liongold, subject to the 21,750,000 ordinary
: ' tams of the Warror shares
Agrasment
Liongold | Olivar ) Lipngold, subject to the 1,624,220 ordinary
tanme of the Ollver shares
' | Agreement
Llonaold Cunningham Liangotd, subject ta tha 10,000,000 ordinary
terms of the Cunningham | shares
Agraement
Lishgeld Petarson Liongold, sublect to the 20,000,000 ordinary
tarms of the Peterzon shares
Agreement
Liongold Pentin lizngald, subject to the 1,100,000 ordinary
. larma of the Pantin ghares
Agraament
Liongald Cellic Liongold, subject to the | 7.222,675 ordinary
terms of the Celtic shares
Agreament
Liongold Wood Liongold, subject to the 49500000  ordinary
terms of tha Wood Parcel | shares
2 Agreement

5. Conslderatlon

The gonsideration.pald for each relovant Interast rafarred to in paragraph 3 above, and acqulred in tha four months prior lo the day
that the substanilal holder became a substantial holder is as follows:

Halder of ralevant Date of aoqufailion Conslderatlan (9) Clasg and number
interest of securlties
Cash | Non-cagh .
Liongold 17 October 2011 Rafer to the Wood Parcel | 2,074,870 ordinary
1 Agreement attached as | shares
Annexure A

§:23688307_1MYS
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Liongold 17 October 2011 Refar to the Mulga 12,203,658 ordinary
Agresment attachad as sharas
Annsxurs B
Llongold 17 October 2011 Reafer to tha Warrlor 21 ,750,000 ordinary
. Agreament attached as shares
Annésura C
Liongald 17 Qctober 2011 Refar to the Ollver 1,624,220 ordinary
: Agreement altached as sharea
‘ Annexire D
Liongold 17 October 2011 Rafar to the Cunningham | 10,000,000 ordlnan-r
Agreamenl altachad as sharas
Annaxure E '
Uengald 17 October 2011 Refer to the Patersan 20,000,000 ordinary
Agresment attached as chares
| Annexure F .
Llongald 17 Cclobar 2011 . Refer to the Pantin 1,100,000 ardinary
Agreement attached as - | shares
Annexure G .
Liongotd 17 October 2011 Refer to the Celtic 7,222,675 ordinary
: Agrearment attachad as sharez
Annaxure H
Llongold 17 Octaber 2011 Refar to tha Waod Parcel 49.5bu,non ordinary
. 2 Agreement attachied as | sharos
Annexure | ‘

S:2388307_1 MYS
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&. Azzoclates \

The reesons the persons namad In paragraph 3 sbove are gesoclates of the substanilal holder are a5 follows:
Mame and ACN/ARSN (if applicable) Nature of assoclalion
Nat applicablas

7. Addrazsas

The addresses of persons named In this form are as follows:

()

2)
()
(4)

()

(&)
™

{6)

{9)

Name _ Addrazs _
38 Kallang Place, Singapore 338168

capacily Director

date 1710011

DJRECTIONS V@'
tgrlirtlavant in i= {e. a corporation and ite related corpomlions,
or the ranager and lrustee of BN aquity trust), INGqE | i-be included in dp.annexura io the form. If the relevant Interests of

& group of parsons are essentially similar, ey Mgkirelemead o lhmuq, o form as a apecifically named group if the
rmambarship of each group, with the names and addresses of members ka ¢ t.aut In paragraph 7 of the form.

The total number of voss attached to all the veling sharas in e coipany . . ‘ aéharnn (if any) that the

parson o an associate has a relgvant Intare=t In.

-'311! Al o WQ‘
Includa detalls of: i 3‘%
Yt r v
) . R o plath
(2) any relevant agreement or other drcumstances by which the relevant Interest was aaquired. |fAlPYBGon 6718(4)
appllas, 3 copy of any document setling out the tanms of any relevant agresment, and a statamant brgon giving
Nt} and accurate detalls of any contract, schama or amangement, must accompany this fanm, i Wit Zrliten
stxlement cerlfying this contract, schema or arrangarr_mnt: and iy “@;'-i A L_-‘;;:.
(b} any qualification of the power of @ perean 1o exerclza, conlrol the exerdse of, or influirica:the Bmf'ﬁlrﬁﬁ-:ﬂlff the ‘}F:i!hﬂ

powers ar disposal of the securilies to which the relevant interest relates (indicating clearly the particular securifiss o

which the qualificaton applies). ) v

See lhe definillon of 'redevant agreameant’ in section 8 of the Corporations Act 2001, Tho

. TR
If the subsianllat holder = unable to determing the [dantity of the person (eg. (f te relavant interest arises because of an option)
wiite ‘unknown',

Datalis of the cons!deralion must Inciude any and all benéfitz, money and other, thal any person from wihom 3 relevant Interest
was acquirad has, or may, become entilled to recatva In relation to that acquisition. Datalls must be Included even if the banafl iz
corditional on the happening or not of a conlingency. Datalls must be included of any benefil paid on behalf of the substantial
holder or It associate In refallon 1o the acquisitions, even if hey are not pald directly te the person from whom the ralevant
Interest was acqulred. '

§:2388307_1 MYS
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ANNEXURE *A”

LIONGOLD CORP LIMITED

This is annexure "A" of 13 pages referred to in the Form 603 Notice of Initlal Substantial
Holder.

Wong Choy Yin
Director

Dated: 17 October 2011

$:1255492 1 MYS
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holding
redlich

lawyers

Dated 17 October 2011

Liongold Corp Ltd
Liongold

Mr Matthew Gaden Western Wodd
- -Wood Family A/IC

Shareholder

Pre-Bid Acceptance Agreement

Contact
Sydney
Darren Pereira
11650062

© Holding Redlich 2011

SYDNEY « MELBOURNE + PBRISBANE
5:2369674_1 TCY
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THIS PRE-BID ACCEPTANCE AGREEMENT is dated 17 October 2011

PARTIES:

LIONGOLD CORP LTD, a company incorparated in Bermuda with its registered office at
Canon's Ct, 22 Victoria Street, Hamllton HM12, Bermuda, with its principal place of business
at 38 Kallang Place, Singapore 339166 (Liongold)

MR MATTHEW GADEN WESTERN WOOD <Wood Family A/C> of PO Box 826, West
Perth, WA 6872 (Shareholder) '

INTRODUCTION:

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

B | Liongold is consjdering making a takeover offér for Signature,

c If Liongold does make the Proposéd Offer, the Shareholder has agreed to accept
the offer on the terms and conditions of this Agreement in respect of the Acceptance
Shares. L

IT 1S AGREED:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement, unless the context clearly indicates otherwise:
Acceptance Shares means 2,074,670 Signature Shares;

Address for Service means the address of each parly appearing in this Agreement
or any new address notified by any party to all other parties as its new Address for
- Service; '

‘Bldder’s Statement has the meaning set out in sectlon 9 of the Corporations Act;

Business Day means any day that is not a Saturday, Sunday, gazetted public |
holiday or bank holiday in Parth, Western Australia and concludes at 5 pm on that
day; '

confldential Information means the terms of this Agreemant and the Proposed
Oiter;

Corporations Act means the Corporations Act 2001 (Cth);

5:2369974_1 TCY




18710 2011 TUE 14:47 FAX +61393219800 Heolding Redlich

Encumbrance means a mortgage, charge, pledge, llen or third party interest of any
kind whatsoever or an agreesment or arrangement to create any of them or to allow
any of them to exist and Eneumber has a corresponding meaning;

Prescribed QOccurrence means during the period from the date of the Bidder's:
Statement to the end of the Offer Period (sach inclusive), none of the following
occurrences (being the prescribed occurrences Ilsted in section 652C of the
Corporations Act) happens: :

()

(ii)

(i)

(V)

(v)

- (vi),

{vii)

(i)

(ix)

)

()

(xii)

(xiii)

S$:2369874_1 TCY

Signature convens all or any of its shares into a larger ar smaller number of
shares under section 254H of the Corporations Act;

Slgnature or a subsidiary of Signature resolves to reduce Its share capital in
any way; :

Signature or a subsidiary of Signature enters into a buy-back agreemant or
resolves to approve the tarms of a buy-back agreement under sactlon
2570(1) or 257D(1) of the Corporations Act,

Signature or a subsidiary of Signature issues shares (other than as a result
of the exerclse of Signature Opticns) or grants an optlon over its shares, or
agrees to make such an issue or grant such an option;

Slgnature or a subsidiary of Signature issues, or agreaé. 10 Issue,
convertlble notes;

Signature or a subsidiary of Signature disposés, or agrees to dispose, of
the whola, or a substantial part, of its business or property,

Signature or a subsidiary of Signature charges, or agrees to charge or
encumber, the whole, or a substantial part, of Its business or property,

Signature or a subsidiary of Signature resolves to be wound up;

a liquidator or provisional liquidatar of Slgnature orofa SUbSIdIEI'y of
Signature ls appolnted;

a court makes an order for the winding up of Signature or of a subsidiary of
Signature;

an administrator of Signature or of a subsidiary of Signature is appointed
under section 436A, 436B or 436C of the Corporations Act;

Signature or a subsidiary of Signature executes a deed of company

‘arrangament; or

a receiver, or a receiver and manager, is appointed in relation to the whole,
or a substantial part, of the property of Signature or a subsidiary of
Signature;

o10/133



18/19 2011 TUE 14:4%

1.2

FAX +61393219%00 Helding Redlich

Proposed Offer means proposed offers for Signature Shares to be made by

‘Liongold as described in clause 2, as varied in accordance with the Corporations

Act;
Offer Perlod has the meaning set out in section 9 of the Corporations Act; |

Offer Price means the consideration for the transaction being 1 fully paid ordinary

‘share in the capital of Liongold for every 34 Slgnature Shares held by the

Shareholder which represents an implled offer price of $0.02 per Signature Share
(based on a Liongold share price of $SGD0.8657 and a foreign currency exchange
rate of $SGD1.2869:5ALD1.00); '

Relevant Interest has the meaning set out in section 9 of the Corporations Act;

Signature means Signature Metals Ltd (ABN 86 106 293 190) of Level 1, 33
Richardson Street, West Perth, WA 6005;

Signature Shares means full pald ordinary shares In the capital of Signature; and

Subsidlary has the meaning set out in section 9 of the Corporations Act.
Interpretation
In this Agresment, unless the context clearly indicates otherwise:

(a) a referance to this Agreement or another document means this
Agreement or that other document and any document which varies,
supplements, replaces, assigns or novates thls Agreement or that othier
document;

(b) a reference to lagislation or a legislative provislon Includes any statutory
modification or substitution of that legistation or legislative provision and
any subordinate leglslation Issued under that lagislation or legislative
provision;

(¢} a reference to a bodly or authorlty which ceases to exist is a reference to
either a body or authority that the parties agree to substitute for the named
body or authority or, failing agreemeant, to a body or authority having
substantially the same objects as the named body or authority;

(d) a refarence to the Introduction, a clause, schedule or annexure is a _
reference to the introduction, a clause, a schedule or an annexure to or of
this Agreement;

(8) clause headings and the table of contents are inserted for convenience
only and do not form part of this Agreement;

(" the introductlon, schedules (if any) and annexures (if any) form part of
this Agreement; '

3:2868074_1 TCY
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(9) the Introduction accurately sets out the circumstances in which the parties
have entered into this Agreement;

(h) a reference to a person includes a natural person, corporation, statutory
corporation, partnershlp, the Crown or any other organisation or legal
entity;

(i} a reference to 4 nhatural person Includes their personal represantativés.

successors and permitted assigns;

(i) a refersnca to a corporation includes its successors and permitied
assigns; ;
(k) related or subsidiary in respect of a corporation has the same meaning

-given to that term in the Corporations Act;

) a reference to a right or obligation of a party is a reference to a right or
obligation of that party under this Agreement;

(m) an obligation or warranty on the part of 2 or more persons binds them
jointly and severally and an obligation or warranty in favour of 2 or more
persons benefits them jointly and severally;

(n) a reference to a breach of warranty includes that warranty not belng
complete, true or accurate;

(@) a requirement to do any thing includes a requirement to cause that thing to
be done and a requirament not to do any thing Includes a requirement to
prevent that thing being done;

(p) ' including and includes are not words of limitation,
(a) the words at any time maean at any time and from time o time;
(r) a reference to a time is to that time in New South Wales;
() a word that is derived from a defined word has a corresponding meaning;
(t) monetary amounts are expressed in Australian dollars;
(u) tﬁe singular includes the plural and vice-versa;
. {v) words importing one gender include all other genders; and
(w) a reference to a thing Includes each part of that thing.

Construction

Neither this Agreement nor any part-of it is to be construed against a party on the
basis that the party or its lawyers wera responsible for its drafting.

§:2389874_1 TCY

@glelz/133



18710 2011 TUE 14:483 FAX +61393219000 Heolding Redlich @013/133

2 SHAREHOLDER’S OBLIGATIONS
2.1 Obllgation

In return for Liongold paying to the Shareholder $1 (receipt of which |s
acknowledged by Shareholder) and the various obligations in this Agreemaent,
Shareholder agrees and undertakes that, if Liongold publicly announces the
Proposed Offer, the Shareholder will: | .

(a) irravocably accept the Proposed Offer in respect of the Acceptance Shares
by no later than 5pm {Sydney time) on the date that is 5 Business Days
after the commencement of the Offer Period; and

(b) do everything (including exgcute any document and make any election) that
Liongold may reasonably require to give full affect to the Shareholder's
obligations to accept the Proposed Offer in respect of the Acceptance
Shares.

2.2 No withdrawal or acceptance by Shareholder
The Shareholder:

(a) irravocably waives any rights itl may have under section 650E of the
Corporations Act, in the event that Liongold varies the Proposed Offer; and

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

2.3 Prohibited actions
The Shareholder agrees and undertakes that it:

(a) will not sell, transfer, dispose or otherwlse dispose of (including through
creating any Encumbrance) any of the Acceptance Shares other than
pursuant to the Proposed Offer until the termination of this Agreement; and

(h) will not (Itself or by its agents or representatives) solicit or initiate
- discussions regarding any proposal by a person other than Liongold to deal
with the Acceptance Shares.

3 . LIONGOLD MAY USE SUBSIDIARY
(a) Liongold may cause a wholly owned Subsidiary to make the Proposed
Offer contemplated under clause 2.1 of this Agreement (Bidder
Nominated Subsidiary). .

(b) It clause 3(a) applies:

£:2369974_1 TCY
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{)] all referances to Liongold in this Agreamant shall be desmed to be
" references to the Bidder Nominated Subsidiary; and

(ii) Liongold must procure that the Bidder Nominated Subsidiary
performs Liongold's obligations under this Agreement.

4 WARRANTIES

 The Shareholder warrants to Liongold that:

(a)

(o)

()

(e)

it has full power and authority to enter into this Agreémentl with full power
and authority to enter Into and complete this Agreement without the
consent of any other person; -

this Agreement is valid and enforceable against It In accordance with its
terms;

. itis the legal and full beneficlal owner of the Acceptance Shares and, other

than the Acceptance Shares, It has no Relevant Interest in any other
Signature Shares;

the Acceptance Shareswill at all relevant times be free from any
Encumbrance (other than the Encumbrance created by this Agreement);
and

the exacution and performance of this Agreement Is not In breach of any
trust, dead, contract or other obligation to which it is bound.

5  EXPIRY AND TERMINATION

5.1 Expiry and termination

This agreement will expire and terminate and there will be no continuing rights or
obligations of either party (other than the warranties under clause 4) on the first to
occur of the following events:

(a)

(b)

(c)
(d)

8:2369974_1 TCY'

the Proposed Offer is not announced within 5 Busi'nass Days lof the date of
this Agreamant;

Llongold contravenes section 631(1) of the Corporations Act by not making
offers for Signature Shares within 2 months after the date of the
announcement of tha Proposed Offer;

Shareholder accepts the Proposed Offer for all the Acceptance Shares,; |
during the Offer Perlod, another bidder:

() makes offers under a takeover bid for the whole of Signature;

@glol4/133
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(i) at a price per Signature_Shara higher than the then Offer Price;

(1 which Is or has bacome free from defeating conditions other than a
" Prescribed Occurrence,

and Liongold does not, within 5 Business Days of the later of the date those
offers were made and the date those offers became free from defeating
conditions other than a Prescribed Qccurrenca:

(iv) vary the Proposed Offer in accordance with section 650D of the
Corporations Act to inorease the Proposed Offer Price to equal to
or greater than those offers, and

v) waive any remaining defeating 6ondltlons.
Acknowladgemant
The Shareholder acknowledges and agrees that:

(a) nothing in this Agreement obliges Liongoid to annouhce or proceed with the
Proposed Offer; and

(b) Liongald has the right, _subjact to the Corporations Act, 1o delete, waive or
vary any of the conditions in the Proposed Offer, declare the Proposed
Offer unconditional or extend the Proposed Offer at any time,~

CONSENT

The Shareholder consants to the inclusidn of referances to it and the subject mattér
of this Agreement in any public announcement by Liongold In relation to the
Proposed Offer or to any such references or statements required in a bidder's

- statement and any other offer document issued in connection with the Proposed

8.1

Offer.
SUBSTANTIAL HOLDER NOTICE

Liongold agrees that it will lodge with ASX Limited a Form 603 — Notice of initlal
substantlal holder (which will annex a copy of this Agreement) in relation to the
Acceptance Shares at the time requjred by the Corporations Act.

GENERAL
Severance

If, at any time, any provision of this Agreément is or hecomes illegal, invalid or

" unenforceabla in any respect under the law of any jurisdiction, that will not affect or

impair: : .

5:2369974_1 TCY
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8.2

8.3

8.4

8.5

(a) the legality, validity or enforceability in that jurisdiction of any other

provislon of this Agreement; or

(b) the legalily, validity or enforceabillity under the law of any other jurisdiction
of that provision or any other provision of this Agreement.

Confidentiality

The fact and terms of this Agreament must be kept confidential until the earlier of: _

(a) the announcement of the Proposed Offer; or
(b) the lodgement of a substantial shareholder notice by a party.
Entire agreement

This Agreament constitutes the entire agreement between the parties about its -
subject matter and suparsedes any previQus agreements, understandings and
negotiations on that subject mattar and each party acknowledges that in entering
into this Agreement it has not relied on any representations, warranties or -
undertakings about its subject matter except as expressly contained in this
Agreement. o

Governing Jaw

This Agreament is governed by the law in force in New South Wales. Each parly
submits to the non-exclusive jurisdiction of the courts of New South Wales.

Counterparts

This Agreement may be exacuted in counterparts. All counterparts when taken
together are to be taken to constitute one Instrument.

5:23609974_1 TCY
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EXECUTED as an agreement.
EXECUTED by LIONGOLD CORP LTD by )

Its authorlsed representatives: )
)
Signature of authorised representative
Name of authorisedrepresentatlve Name of authorised representative
EXECUTED by Mr Matthew Gaden )
Western Wood In the presence of: )
)

.................................................................

..................................................................

Signature of Wilness

i
(BLOCK LETTERS)

------------------------------------------------------------------

Address

Occupauon

5:7369974_1 TCY
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ANNEXURE “B"

LIONGOLD CQRP LIMITED

This is annexure "B" of 13 pages refarrad to in the Form 603 Notice of Initial Substantial
Holder. :

Wong Choy Yin
Diractor

Dated: 17 October 2011

S:1255492 1 MYS
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|Iawyers

Dated 17 October 2011 2011
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Liongold Corp Ltd
Liongold

 Mulga Holdings Limited
Shareholder

Pre-Bid Acceptance Agreement

© Holding Redlich 2011 Contact
Sydney

Darren Pareira

11650062
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18710 2011 TUE 14:50 FAX +61393219000 Heolding Redlich @glozz/133

TABLE OF CONTENTS
1 DEFINITIONS AND INTEFIFHETATIDN
1.1 Dafinitions
1.2 Interpretation
1.3 - Construction _
2 - SHAREHOLDER’S OBLIGATIONS

21 Obligation _
22 No withdrawal or acceptance by Sharsholder
23 Prohiblted actions

3 LIONGOLD MAY USE SUBSIDIARY
4 WARRANTIES
5 EXPIRY AND TERMINATION

5.1 Expiry and termination

5.2 Acknowladgemsnt
6 CONSENT
7 SUBSTANTIAL HOLDER NOTICE
8 " GENERAL

8.1 Severance

8.2 Confidentiality

8.3 Entlre agreement |
8.4 Governing law

as Counterparis

oo m~ o~ ~5 ~l ~SNo ;& & nmin & o L = =l -

53:2360974_1 TCY




18710 2011 TUE 14:50 FAX +61393219000 Heolding Redlich @oz23/133

THIS PRE-BID ACCEPTANCE AGREEMENT is dated 17 October 2011

PARTIES:

LIONQOLD CORP LTD, a compang} incorporated in Bermuda with its registered office at
Canon's Ct, 22 Victoria Strest, Hamilton HM12, Bermuda, with its prmclpal place of business
at 38 Kallang Placs, Slngapure 339166 (Llongold)

MULGA HOLDINGS LIMITED of PO Box 960, Cottesloe, WA 6911 (Shareholder)

INTRODUCTION:

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

B Liongold is considering making a takeover offer for Signature.

c If Liongold does make the Proposed Offer, the Shareholder has agreed to accapt
the offer on the terms and conditions of this Agreement in respect of the Acceptance
Shares,

ITIS -AGHEED:

1 _ DEFINITIONS AND INTERPRETATION

11 Definitions

In this Agreemant, unless the context clearly indlcates otherwise:
Acceptance Shares means 12,293,668 Signature Shares;

Address for Service means the address of each party appearing in this Agreement
or any new address notified by any party to all other parties as its new Address. for
Service;

Bldder's Statement has the meaning set out in section 9 of the Corporations Act;

Business Day means any day that is not a Saturday, Sunday, gazetted public
holiday or bank holiday in Perth, Western Australla and concludes at 5 pm on that
day; '

Confidential Information heans the terms of this Agreement and the Proposed
Offer;

Corporations Act means the Corporations Act 2001 (Gth);

Encumbrance means a mortgage, charge, pledge, lien or third phrty 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 a corresponding meaning;

§:2369974_1 TCY
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Presctibed Occurrence means during the period from the date of the Bidder's
Statement to the end of the Offer Period (each inclusive), none of the following
occurrences (being the prescribed occurrences listed in section 652C of the
Corporations Act) happens:

(i)
(ii}

(il
(iv)

(v)
(vi)
(vii)

(vili)

(%)
(%)

(i)
(xii)

(xiti)

Signature converts all or any of its shares into a larger or smaller numbar of

shares under section 254H of the Corporations Act;

Signature or a subsidiary of Signature resolves to reduce its share capital in
any way;’

Signature or a subsidiary of Signature enters Into a buy-back agreement or
resolves to approve the termns of a buy-back agreement under section
257C(1) or 257D(1) of the Carporations Act;

Signature or a subsidiary of Signature Issues shares {other than as a result
of-the exercise of Signature Optlons) or grants an option over its shares, or
agrees to make such-an Issue or grant such an optlon;

Signature or a subsidiary of Signature Issues, or agrees o Issue,
convertible notes,

Signature or a subsldiary of Signature disposes. or agrees to dispose, of
the whole, or a substantial part, of its business or property;

Signature or a subsidiary of Signature charges, or agrees to charge or
encumber, the whole, ora substantial part, of its business or property,

Signature or a subsidiary of Signature resolves to be wound up;

a liquidator or provisional liquidator of Signature or of a subsidiary of
Signature is appointad,

a court makes an order for the winding up of Signature or of a subsidiary of
Signature; ' :

an administrator of Signature or of a subsidiary of Signature Is appointed .
under section 436A, 436B or 4360 of the Corporations Act, )

Signature or a subsidiary of Signature executes a deed of company
arrangement; or

_a receiver, or a receiver and manager, is appointed in relation to the whole,

or a substantial part, of the property of Signature or a subsidiary of
Signature;

Proposed Offer means proposed offers for Signature Shares to be made by

Act;

5:2369974 1 TCY
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Offer Period has the meaning set out in section 9 of the Corporatlons Act;

Offer Price means the consideration for the transaction being 1 fully paid ordinary
share in the capital of Liongold for every 34 Signature Shares heid by the
Shareholder which represents an Implied offer price of $0.02 per Signature Share
(based on a Liongold share. prlee of $5GD0.8657 and a foreign currency exchenge
rate of $SG0D1.2869:$AUD1.00);

Relevant Interest has the meaning eet out in section 9 of the Corporatlons Act;

Slgnature means Signature Metals Lid (ABN 86 106 293 190) of Level 1, 33
Richardson Street, West Perth, WA 6005;

Signature Shares means full paid ordinary shares In the capital of Signature; and
Subsidiary has the meaning set out in section 9 of the Corporations Act.
Interpretation

In this Agreement, unless the context clearly indicates otherwise:

(a) ° areferance to this Agreement or another document means this
Agreement or that other document and any document which varles,
supplements, replaces, assigns or novates this Agreement or that othar

* document;

{b) a reference to legislation or a legislative provislon includes any statutory
modification or substitution of that leglslation or legislative provision and
any subordinate legis!ation issued under that legislation or legislative
provision;

(c) a referance to a body. or authority which ceases to exist is a reference to
githier a body or authority that the partles agree to substitite for the named
body or authority or, falllng agreement, to a body or authority having
substantially the same objects as the named body or authority;

(d) a reference to the Introduction, a clauge, schedule or annexure s a
reference to the introduction, a clause, a schadule or an annexure to or of
this Agreement;

(®) clause headings and the table of contents are meerted for convenlence
only and do not form part of this Agreement

{fy . the introduction, schedules (if any) and annexures (if any) form part of
this Agreement;

Woz5/133

(0) the Introduction accurately sets out the éircumstances in which the parties

have entered into this Agreement;
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(h)

(i)

)

(k)

{0

(n)

(0)

(0)
" ()
(r)
(s)
(t
(u)
(v)
(w)

a reference to a person includes a natural person, corporation, statutory
corporation, partnership, the Crown or any other organisation or legal
entity;

a reference io a natural person includes their personal representatives,
successors and permitted assigns,

a reference to a corporation includes its successors and permitted
assigns;

related or subsldlary in respect of a corporation has the same meaning

. given to that term in the Corporations Act;

a raference 1o a right or obligation of a party is a referenca to a right or
oblligation of that party under this Agreement;

an obligation or warranty on the part of 2 or more persons binds them
jointly and severally and an obligation or warranty in favour of 2 or more
persans benefits them jointly and severally;

a reference to a breach of warranty includes that warranty not belng
complete, true or accurate; ' -

. a requirement to do any thing includes a requirement to cause that thing to

be done and a requirement not to do any thing includes a requirement to
pravent that thing. being done;

Including and Includes are not words of limitation;
the words at any time mean at any time and from time to time;

a reference to a time is fo that time in New South Wales:

aword that is derived from a defined word has a corresponding rﬁeaning;

monetary amounts are expressed in Australian dollars;
the singular includes the plural and vice-versa;
words importing one gender include all other genders; and

a reference to a thing includes each part of that thing.

1.3 Construction

Nelther this Agreement nor any part of it is 1o be construed against a party on the
basis that the party or its lawyers were responsible for its draiting.

§:2360974_1 TCY
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2 SHAREHOLDER'S OBLIGATIONS
21  Obligation

In raturn for Liongold paying to the Shareholder $1 (receipt of which is
acknowledged by Shareholder) and the various obligations in this Agreement,
Shareholder agrees and undertakes that, if Liongold publicly announces the
Propased Offer, the Sharaholder will: '

(a) irrevocably accept the Proposed Offer in respect of the Acceptance Shares
by no later than Spm (Sydney time) on the date that is 5 Business Days
after the commencement of the Offer Period; and

(b) do everything (Including exacute any document and make any election) that
Liongold may reasonably require to give full effect to the Shareholder's
obligations to accept the Proposed Offer in respect of the Acceptance
Shares. :

2.2 No withdrawal or acceptancé by Shareholder
The Shareholder:

(a) irravocably waives any rights it may hava under section 650E of the
Corporations Act, In the event that Liongold varies the Proposed Offer; and

(b) covenants not to exercise any rights it may have to withdraw its acceptance
of the Proposed Qffer in respect of the Acceptance Shares {including under -
section 650E of the Corporations Act).

21 Prohibil_tad actlons
The Shareholder agrees and undertakes that it

(a) will not sell, transfer, dispose or otherwise dispose of (including through
creating any Encumbrance) any of the Acceptance Shares other than
pursuant to the Proposed Offer untit the termination of this Agreement; and

(b) will not (itself or by its agents or representatives) solicit or initiate
discussions regarding any proposal by a person other than Liongold to deal
with the Acceptance Shares.

3 LIONGOLD MAY USE SUBSIDIARY
(a) Liongold may cause a wholly owned Subsidiary to make the Proposed
Offer contemplated under clause 2.1 of this Agreement (Bidder
Nominated Subsidiary).

(b) If clause 3(a) applies:

5:2369974 1 TGY
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6

() all references to Liongold in this Agreement shall be deemed to be
references 10 the Bidder Nominated Subsldlary; and

(ii) Liongold must procure that the Bidder Nominated Subsidiary
' performs Liongold's obligations under this Agreement.

4  WARRANTIES o (

The Shareholder warrants to Liongold that:

(a)

(c)

(d)

(e)

it has full power and authority to enter into this Agreement with full power
and authority to enter into and complete this Agreement without the
consent of any other person; '

this Agreement is valid and enforceable against it in accordance with its
terms;

it is the legal and full beneficial owner of the Acceptance Shares and, other
than the Acceptance Shares, it has no Relevant Interest in any other
Signature Shares;

the Acceptance Shares will at all relevant times be frea from any
Encumbrance (other than the Encumbrance creatsd by this Agreement);
and

the exacution and performance of this Agreement i not in breach of any
trust, dead, contract or other obligation to which it is bound.

5 EXPIRY AND TERMINATION

5.1 Expiry and termination

This agreement will expire and terminate and there will be no continu-ing rights or
obligatlons of either parly (other than the warranties under clause 4) on the first to
~occur of the following events:

(&)

(b)

(c)
(d)

5:2069974_1 TCY

the Proposed Offer is not announced within 5 Business Days of the date of
this Agresment;

Lionhgold contravenas section 631(1) of the Corporations Act by not making
offers for Signature Shares within 2 months after the date of the
announcement of the Proposed Offer;

Shareholder accepts the Proposed Offer for all the Acceptance Shares;
during the Offer Period, another bidder:

0] makes offars under a takeover bid for the whole of Signature;
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{ii) at a price per Sighature Share higher than the then Offer Price;
(iii) which |s or has become free from defeating conditions other than a

Prescribed Occurrance,

and Liongold does not, within 5 Business Days of the later of the date those
offers were made and the date those offers became free from defeating
conditions other than a Prescribed Occurrence:

(iv) vary tha Proposed Offer In accordance with section 650D of the
Corporations Act to increase the Proposed Offer Price to equal to
or greater than those oftars; and":

{v) waive any remaining defeating conditions.
Acknowledgement

The Shareholder acknowledges and agrees that:

(a) " nothing in this Agreement obliges Liongold to announce or proceed with the

- Proposed Offer; and

()] Llongold has the right, subject to the Corporations Act. to delete, waive or
vary any of tha conditions in the Proposed Offer, declare the Proposed
Offer unconditional or extend the Proposed Offer at any time.

. CONSENT

The Shareholder congents to the inclusion of references to it and the subject matter
of this Agreement in any public announcement by Liengold in relation to the
Propased Offer or to any such references or statements required in a bidder’s
statement and any other offer document issued in connection with the Proposed
Offer.

SUBSTANTIAL HOLDER NOTICE

Llongold agrees that it will lodge with ASX Limited a Form 603 — Notice of initial

‘substantial holder (which will annex a capy of this Agresment) in relation to the

Acceptance Shares at the time required by the-Corporations Act.
GENERAL . |
Severance

If, at any time, any provision of this Agreement is or becomes lllegal, invalid o-r
unenforceable in any respect under the law of any jurisdiction, that will not affect or
impair:

5:2369974_1 TCY
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(a) the legality, validity or enforceabillty In that jurisdiction of any other
provision of this Agreement; or -

(b the legality, validity or enforceability under the law of any other jurisdiction
of that provision or any other provision of this Agreement.

8.2 Confidentlality
The fact and terms of this Agreement must be kept confidential until the earller of;
(a) the announcement of the Proposed Offer; or .
(b) the lodgement of a substar_\tlal shareholder notice by a party.

8.3 Entlre agreement

This Agreement constitutes the entire agreement between the parties about its
subject matter and supersedes any previous agreements, understandings and
negotiations on that subject matter and each party acknowledges that in entering
into this Agreement it has not relled on any representations, warranties or
undertakings about its subject matter except as expressly contafned In this
Agresment.

84 Governing law

" This Agreement is govermned by the law in force in New South Wales. Each party
submits to the non-exclusive jurisdiction of the courts of New South Wales.

8.5 Counterparis -

This Agreement.may ba- executed in counterparts. All counterparts when taken.
together are to be taken to constituie one instrument.

5:2360874 1 TCY
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EXECUTED as an agreement.

EXECUTED by LIONGOLD CORP LTD by
its authorised representatives:

Signaturenfauthonsed representative

Name of authorised representative

EXECUTED by MULGA HOLDINGS
LIMITED in accordance with seclion 127 of
the Corporations Act:

..................................................................

|||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||

Name of Director

£:2389074_1 TCY
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.............................................

-------------------------------------------------------------

Name of authorised representative

Name of Director/Secretary
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ANNEXURE “C”

LIONGOLD CORP LIMITED

This is annexure "C" of 14 pages refarred to in the Form 603 Notice of Iniflal Substantial
Holder. :

~Waong Choy Yin
Director

Pated: 17 October 2011

5:1255492 1 MYS
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holding
redlich

lawyers

Dated 17 October 2011

Liongold Corp Ltd
Liongold

WARRIOR CONSULTING PTY LTD

Shareholder

Pre-Bid Acceptance Agreerhent

® Holding Redlich 2011 ' Contact
. . _ Sydney

Darren Perelra

11650062

SYDNEY * ME@BUUHNE [ BRISBEANE
§:2360074_1 TCY o
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THIS PRE-BID ACCEPTANCE AGREEMENT is dated 17 October 2011

PARTIES:

LIONGOLD GORP LTD, a company incorporated in Bermuda with Its registered office at
Canon's Ct, 22 Victoria Street, Hamliton HM12, Barmuda, with its principal place of business
at 38 Kallang Place, Singapore 339166 (Liongold)

WARRIOR CONSULTING PTY LTD of 3 Takari Crescent, ity Beach, WA 6015

(Shareholder) \ ‘

.INTRDDUCTIDN:'

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

B | Liongold is consldéring making a takeover offer for Signature.

c If Liongold does make the Proposed Offer, the Shareholder has agreed to accept
the offer on the terms and conditions of this Agreement in respect of the Acceptance
Shares.

IT IS AGREED:

1 DEFINITIONS AND INTERPRETATION

1.1 Peflnitions
In this Agreement, unless the context clearly indicates otherwise:
Acceptance Shares means 21,750,000 Signature Shares;

Address for Service means the address of each party appearing in this Agreemsnt
or any new address notified by any party to all other parties as its new Address for
Service;

Bldder's Statement has the meaning set out in section & of the Corporations Act;

Business bay means any day that ls not a Saturday, Sunday, gazetted public
holiday or bank holiday in Perth, Western Australia and concludes at 5 pm on that
day;

Confidential Informatlon means the terms of this Agreement.and the Fi'roposéd
Offer,

Corporations Act means the Corporations Act 2001 (Cth);

$:2969974_1 TCY
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Encumbrance means a mortgage, charge, pledge, lien or third party interest of any
kind whatsoever or an agreement or arrangement to create any of them or to allow
any of them 1o exist and Encumber has a corresponding meaning,

Prescribed Occurrence means during the perlod from the date of the Bidder's
Statemeant to the end of the Offer Perlod (each Inclusive), none of the following
occurrences (being the prescribed occurrences listed in section 652C of the
Corporations Act) happens:

(i)
(i)

(i)
(iv)

v)
(vi)
(vii)

(viil)

(ix)
(x)

(xi)
(xii)

(xii)

$:2369974 1 TCY

. Signatura converts all or any of its shares into a larger or smaller number of

shares under section 254H of the Corporations Act;

Signature or a subsidiary of Signature resolves to reduce its share capital in

- any way;

Signature or a subsidiary of Signature enters into a buy-back agreement or
resolves to approve the torms of a buy-back agreement under section
257C(1) or 257D(1) of the Corporations Act;

Signature or a subsidiary of Slgnature issues shares (other than as a result.
of the exercise of Signature Options) or grants an option over its shares, or
agrees to make such an issue or grant such an option;

Signature or a subsidiary of Signatute issues, or agrees to issus,
convertible notes;

“Signature or a subsidiary of Signature disposes, or agrees to dispose, of '

the whole, or a substantial part, of its business or property;

Signature or a subsidiary of Slgnature charges, or agrees to charge or
encumber, the whole, or a substantial pan, of its business or property,

Signature or a subsidiary of Signature resolves to be wound up;

a liquidator or provisional Iiduidator of Signature or of a subsidiary of
Signature is appointed;

a court makes an order for the winding up of Signature or of a subsidiary of
Signature;

an administrator of éignature or of & subslidlary of Signature is appointad
under section 436A, 4368 or 436C of the Corporations Act;

Signature or a subsidiary of Signature executes a deed of company
arrangement; or ‘

a receiver, or a raceiver and manager, is appointed [n relation to the whole,
or a substantial part, of the property of Signature or a subsidiary of
Signature,
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Proposed Offer means proposed offers for Signature Shares to be made by
Liongold as describad in clause 2, as varied in accordance with the Corporations
Act; '

Offer Perlod has the meaning set out in section 9 of the Corporations Act;

Offer Price means the consideration for the transaction being 1 fully paid ordinary
share in the capltal of Llongold for every 34 Signature Shares held by the
Shareholder which represents an implied offer price of $0.02 per Signaiure Share
(based on a Liongold share price of $8GD0.8657 and a forelgn currency exchange
rate of $SGD1.2869:3AUD1.00); '

Relevant Interest has the meaning set out in section 9 of the Corporations Act;

Signature means Signature Metals Ltd (ABN 86 106 293 190) of Level 1,33
Richardson Streat, Wast Parth, WA 6005;

Siﬁnapurg Shares means full paid ordinary shares in the capital of Signature; and
Subsidiary has the méaning set out in section 9 of the Gorporations Act.
lﬁt_erpretatlon

In this Agresment, unless the context clearly indicates otherwise:

(a) a reference to thls Agreement or another documeant means this
Agreement or that other document and any document which varles,
supplements, replaces, assigns or novates this Agresment or that other
document;

(b) a reference to legislation or a leglslative provision includes any statutory
modfication or substitution of that legislation or legislative provision and
any subordinate legislation issued under that legislation or leglslative
provision; '

() a refarence to a body or authority which ceases to exist Is a reference to
sithar a body or authority that the parlies agree to substitute for the named
body or authority or, failing agreement, to a body or authority having
substantially the same objects as the named body or authority;

(d) a réferance to the intrﬁduc:tion, a clause, schedule or annexure is a
reference to the introduction, a clause, a schedule or an annexure to or of
this Agreament;

(e) clause headings and the table of contents are inserted for convenlence

only and do not farm part of this Agreement;

(f) the Introductlon, schedules (if any) and annexures (if any) form part of
this Agreement;

1TCY
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the Introduction accurately sets out the clreumstances in which the parties
have enterad into this Agreement;

a reference to a person includes a natural person, corporation, statutory
corporation, partnership, the Crown or any other organisation or legal
entity;

a reference to a natural person includes their personal representatives,
successors and permitted assigns;

a reference to a corporation includes its successors and permitted
assigns;

related or subsidiary in respect of a corporation has tha same meaning
given to that term [n the Corporations Act; '

a refarence to a right or obligatlon of a party is a reference to a right ot
obligation of that party under this Agreament;

an obligation or warranty on the part of 2 or more persons hinds them
jointly and severally and an obllgation or warranty in favour of 2 or more
persons benefits them jointly and severally;

areference to a breach of warranty includes that warranty not baing
complets, true or accurate;

a requirement to do é.ny thing Includes a requirement fo cause that thing to
be done and a requirement not to do any thing includes a requirement to
prevent that thing being done;

including and Includes are not words of limitation;

the words at any time mean at any time and from time to time;

a reference to a time Is to that time in New South Wales;

a word that is derived from a defined word has a corresponding meaning,;
monetary amounts are expressed in Australlan dollars;

the singular includes the plural and vice-versa;

words Importing one gender include all other genders; and

a reference to a thing includes each part of that thing.

1.3 Construction

Neither this Agreement nor any part of it Is to be construed against a party on the
basis that the party or its lawyers were responsible for its drafting.

§:2369974_1 TCY
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2 SHAREHOLDER'S OBLIGATIONS
21  Obligation

In return for Liongold paying to the Shareholder $1 (receipt of which is
acknowledged by Shareholder) and the various obligations in this Agreement,
Shareholder agrees and undertakes that, if Liongold publicly announces the
Proposed Offer, the Shareholder will:

(a) irrevocably accept the Proposed Offer In respact of the Acceptance Shares
' by no later than 5pm (Sydney tima) on the date that is & Business Days
after the commencement of the Offer Pariod; and

(b) do everything (including execute any document and make any election) that
Liongold may reasonably requirs to give full effect to the Shareholder's
obligations to accept the Proposed Ofter in respact of the Acceptance
Shares. ' ' ) '

2.2 No withdrawal or acceptance by Shareholder
The Shareholder:

{a) irrevocably waives any rights it may have under section 650E of the
Corporations Act, in the event that Llongold varies the Proposed Offer; and

() covenants not to exarcise ahy rights it may have to withdraw Its acceptance
of the Proposed Offer in respeci of the Acceptance Shares (including under
section 650E of the Corporations Act). :

23 Prohibited actions
The Shareholder agreas and undertakes that il:

(a) will not sell, transfer, dispose or otherwise dispose of (including through
creating any Encumbrance) any of the Ac¢ceptance Shares other than
pursuant to the Proposed Offer until the termination of this Agreement; and

(b) . will not (itself or by its agents or representatives) sollcit or Initiate
discussions regarding any proposal by a person other than Liohgold to deal
with the Acceptance Shares. '

3 LIODNGOLD MAY USE SUBSIDIARY
(a) Liongold may cause a wholly owned Subsidiary to make the Proposed
Offer contamplated under clause 2.1 of this Agreement (Bldder
Nominated Subsidiary).

(b) I clause 3(a) applies:

5:2369974 1 TCY
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()  all references to Liongold in this Agreement shall be deemed fo be
referencas to the Bidder Nominated Subsidiary; and

(i) Liongold must procure that the Bidder Nominated Subsidiary
_performs Liongold’s obligations under this Agreement.

4 WARRANTIES

The Shareholder warrants to Liongold that:

(a)

it has full power and authority to enter into this Agreement with full power
and authorlty to enter into and complete this Agresment without the
consent of any other person;

(b) this Agreement Is valld and enforceable against it in accordance with its
terms;

(c) It Is the legal and full beneficial owner of the Acceptance Shares and, other
than the Acceptance Shares, it has no Relevant Interest In any other
Signature Shares;

(d) the Acceptance Shares will at all relevant times be free from any
Encumbrance (othar than the Encumbrance created by this Agreement);
and '

(8) the exacution and performance of this Agreemént is not in breach of any
trust, deed, contract of other obllgation to which it is bound.

5 - EXPIRY AND TERMINATION

6541 Expiry and termination

This agreement will expire and terminate and there will be no continuing rights or
obligations of either party (other than the warrantles under clause 4) on the first to
occur of the following events:

(a)

(b)

(c)
(d)

5:2360874_1TCY

the Proposed Offer is not announced within 5 Business Days of the date of
this Agreement;

Liongold contravenes section 631 (1) of the Carporations Act by not making
offers for Signature Shares within 2 months after the date of the
announcement of the Proposed Offer;

Shareholder accepts the Proposed Offer for all the Acceptance Shares,
during the Offer Period, another bidder:

(i) makes offers under a takeover bid for the whole of Signature;
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7

(i) at a price per Signature Share higher than the then Offer Price;

(iii) which is or has bacome iree from defeating conditions other than a
- Prescribed Occurrence, |

‘and Liongold does not, within 5 Business Days of the later of the date those
offers were made and the date those offers became free from defeating
conditions other than a Prescribed Ocourrence:

{Iv) vary the Proposed Offer in accordance with section 650D of the
Corporations Act to increase the Proposed Offer Price to equal to
" or greater than those offers; and

(v) waive any remaining defeating conditions. |
5.2 Acknowledgement
The Shareholder acknowledges and agrees that:

{a) nothing in this Agreement obliges Liongold to announce or proceed with the
Proposed Offer; and

(b) - Liongold has the right, subject ta the Gorporations Act, to delete, waive or
vary any of the conditions in the Proposed Offer, declare the Proposed
Offer unconditional or extend the Proposaed Offer at any time.

6 CONSENT

The Shareholder consents to the inclusion of references to it and the subject matter
of this Agreement in any public announcement by Liongold in relation to the
Proposed Offer or to any such references or statements required in'a bidder's
staternent and any other offer document Issued In connection with the Proposed
Offer.

7 SUBSTANTIAL HOLDER NOTICE

Liongold agrees that it will lodge with ASX Limited a Form 603 — Notice of initial
substantial holder (which will annex a copy of this Agreement) n relation to the
Acceptance Shares at the time required by the Corporations Act.

a GENERAL
8.1 Severance

If, at any time, any provislon of this Agreement Is or becomes illegal, invalid or
unenforceabls in any respect under the law of any jurlsdiction, that will not affect or
impair:

S:2368974_1 TCY
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8.2

8.3

8.4

8.5

(a) the legality, validity or enforceability in that Jurisdiction of any other
provision of this Agreement; or

(b the legality, validity or anforceability under the law of any other Jurlsdiction
of that provision or any other provision of this Agreement.

Contidentlality

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

(a) the announcement of the Proposed Offar; or
{b) the lodgement of a substantial shareholder notice by a party.
Entire agreement

This Agreemeant constitutes the entire agreement between the parties about its
subject matter and supersedes any previous agreements, understandings and
negotiations on that subject matter and each parly acknowledges that in entering

~ into this Agreement it has not relied on any representations, warranties or
. undertakings about its subject matter except as expressly contained in this

Agreement.
Governing law

This Agreement is governed by the law in force in New South Wales. Each party
submits to the non-exclusive jurisdiction of the courts of New South Wales.

Counterparts

This Agreament may be exacuted in counterparts. All counterparts when taken
together ara to ba taken to constitute one instrument.

5123609074 1 TCY
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EXECUTED as an agreement.
EXECUTED by LIONGOLD CORPLTD hy )

Its authorised representatives: )
)
Signature of authorised represantative Slgna of authorl\id repragentative
_ an Soo i€ lema lﬁw-ywavmk
Name of authorised representative Name of authorised representative

EXECUTED by WARRIOR CONSLULTING )
PTY LTD in accordance with section 127 of )

the Corporations Act: )
Signature of Director Signature of Director/Secretary
Name of gole Director Name of Diractor/Secretary

£:2360974_1 TCY
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EXECUTED =3 4n.agresnisiit.

EXECGUTED by LIONGGLD GORP LTBLY )
Itsmuthotlsed representatives: )
B

..........................................................
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EXECUTED by WARRIOR CONSULTING: )
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ANNEXURE "D"

LIONGOLD CORP LIMITED

This is annexure “D" of 14 pages refarred 1o in the Form 603 Notice of Initial Substantial
Holder.

Wong Choy Yin
Diractor

Pated: 17 Cctober 2011

5:1255492 1 MYS
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holding
redlich

lawyers

Dated 17 October 2011

Liongold Corp Ltd
~ Liongold

Mr Willlam Alan Oliver & -
Mrs Bryony Nicholle Norman Oliver

<Maximillian Investment A/C>

Shareholdear
Pre-Bid Acceptance Agreement

® Holding Redlich 2011 ' ' ' Contact
Sydney

Darren Pereira

11650062

EYONEY +« MELBOURNE =+ BRISBANE
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THIS PRE-BID ACCEPTANCE AGREEMENT is dated - 17 October 2011

PARTIES:

LIONGOLD CORP LTD, a company incorporated in Bermuda with its registered office al
Canon's Ct, 22 Victoria Street, Hamilton HM12, Bermuda, with its principal place of business
at 38 Kallang Place, Singapore 339166 (Llongold)

MR WILLIAM ALAN OLIVER & MRS BRYONY NICHOLLE NORMAN OLIVER
<Maximillian Investment A/Cx= of 6B Atkins Road, Applecross WA 6153 (Shareholder)

INTRODUCTION:

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

B' Liongold |s c;:msidering making & takeover offer for Signature,

C If Liongold does make the Proposed Offer, the Shareholder has agreed to accapt
the offer on the terms and conditions of thls Agreement in respect of the Acceptance
Shares. '

IT IS AGREED:
1 DEFINITIONS AND INTERPRETATION
11 Definitions
In this Agreement, unless ths context clearly indicates otherwise:

Accai:tanca Shares means 1,624,220 Signature Shares;

Address for Service means the address of each party appearing in this Agreement
or any new address notlfled by any party to all other parties as its new Address for
Service;

Bldder's Statement has the meaning sat out in section 9 of the Corporations Act;

Business Day means any day that is not a Saturday, Sunday, gazetted public
“ holiday or bank holiday in Perth, Western Australia and concludes at 5 pm on that
day, :

Confidential Information means the terms of this Agreement and the Proposed
Offer; ' :

Corporatlons Act means the Corporations Act 2001 (Cth);

5:2360a74_1 TCY
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Encumbrance means a morigage, charge, pledge, lien or third party interest of any
kind whatsoever or an agresment or arrangement to cteate any of them or to allow
any of them to exist and Encumber has a corresponding meaning;

Prescribed Occurrence means during the perlod from the date of the Bidder's
Statement to the end of the Offer Pariod (each Inclusive}, none of the following
occurrences {baing the prescribed occurrences listed in section 652C of the
Corporations Act) happens:

(i
{ii)

(i)

(iv)

V)
(viy
(vii)

(viii)

(%)

. {x)
(xii)

(i)

5:23609874_1 TCY

Sighature converts all or any of its shares into a larger or smaller number of
shares under section 254H of the Corporations Act,

@glosz2/133

Signature or a subsidiary of Signature resolves to reduca its share capital In

any way;

Signature or a subsidiary of Signature enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under sectlon
257GC(1) or 2567D(1) of the Corporations Act;

Slgnature or a subsidiary of Signature lssues shares (other than as a result
of the exerclse of Signature Options) or grants an option over its shares, or
agrees to make such an Issue or grant such an option;

Signature or a subsidiary of Signature issues, or agrees to issue,

convettlble notes;

Signature or a subsidiary of Signature disposes, or agrees to dispose, of
the whole, or a substantlal part, of its business or property;

Slgnature or a subsidiary of Signature charges, or agrees to charge or
encumber, the whole, or a substantial par, of its business or property;

Signature or a subsidiary of Signature resolves to be wound up;

a liquidator or provisional liquidator of Signature or of a subsidiary of
Signature is appointed;

a court makes an order for the winding up of Signature or of a subsidiary of
Signature; '

an adminlstrator of Signature or of a subsidiary of Signature is appointed
under section 436A, 436B or 436G of the Corporations Act;

Signature or a subsidiary of Signature executes a deed of company
arrangement; or

a receiver, or a receiver and manager, i appointed in relation to the whols,
or a substantial part, of the property of Signature or a subsidiary of
Signature;
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Proposed Offer means proposed offers for Signature Shares to be made by .
Liongold as described in clause 2, as varied in accordance with the Corporations
Act;

Offer Perlod has the meaning set out in section 9 of the Corporations Act;

Ofter Price means the consideration for the transaction being 1 fully paid ordinary
share in the capital of Liongold for every 34 Signature Shares held by the '
Shareholder which represents an implied offer price of $0.02 per Signature Share

.(based on a Liongold share price of $SGD0.8657 and a foreign currency exchange
_rate of $5GD1.2869:5AUD1.00}); '

1.2

Relevant Interest has the meaning set out in section 9 of the Corporations Act;

Sigﬁatura means Signature Metals Lid (ABN 86 106 293 190) of Levsl 1, 33
Richardson Street, West Perth, WA 6005;

Slgnature Shares means full pald ordinary shares in the caplital of Signatura; and
Subsldlary has the meaning set out in section 9 of the Corporations Act.
Interpratation

In this Agreement, unless the context clearly Indicates otherwise:

(a) a reference to this Agreement or another document means this
Agresment or that other documant and any document which varies,
supplements, replaces, assigns or novates this Agreement or that other
document:

{b) a reference to legisiation or a legislative provision includes any statutory
modification or substitution of that legistation or leglslative provision and
any subordinate legislation issued under that leglslation or legislative
provision,

(@ a reference to a body or authority which ceases to exist is a reference to
olther a body or authority that the partles agree to substitute for the named
* body or authority or, failing agreement, to a body or authority having
substantially the same objects as the named body or authority;

(d) a reference to the introduction, a clause, schedule or annexure is a
reference to the introduction, a clause, a schedule or an annexure to or of
this Agreement;

(&) clause headings and the table of contents are inserted for convenience
: only and do not form part of this Agreement;

{f) the introduction, schedulés (if any) and annexures (if any) form part of
. this Agreement;

5:2369974_1 TCY
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the introduction accurately'sats out the circumstances in which the parties
have entered into this Agreement; :

a referance to a person Includes a natural person, corporation, statutory
corporation, partnershlp, the Crown or any other organisation or legal
antity;

a reference to a natural person includes their personal representatives,
successors and permitted assigns,

a reference to a corporatlon Includes its successors and permitted
assigns;

related or subsldlary in respect of a corporation has the same meaning
given to that term in the Gorporations Act;

a referance to a right or obligation of a party is a reference to a right or
obligation of that party under this Agreement,

an obllgatlon or warranty on the part of 2 or more persons binds them
jointly and severally and an obligation or warranty in favour of 2 or more
pergons benefits them jointly and severally;

a reference to a breach of warranty includes that warranty not being
complete, true or accurate;

a requirement to do any thing includes a requirement to cause that thing to

" be done and a requirement not to do any thing includes a requirement to

prevent that thing being done;

In¢luding and includes are not words of limitation;

the words_ at any time mean at any time and from time to tima,

a reference to a time is to that time iﬁ New South Wales;

a word that Is derived from a defined word has a corresponding meaning;
monétary amounts are expressed in Australian dollars;

the singular includes the plural and vice-versa;

words importing one gender include all other genders; and

a reference to éthlng includes each part of that thing.

1.3 Construction

Neither this Agreement nor any part of it is to be construed against a party on the
basis that the party or its lawyers were responsible for its drafting.

2:2369974_1 TCY
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2 SHAREHOLDER'S OBLIGATIONS _
21 Obllgation

In return for Liongold paying to the Sharehdlder $1 (recelpt of which is
acknowledged by Shareholder) and the various obligations in this Agreement,
Shareholder agrees and undertakes that, if Liongold publicly announces the
Proposed Offer, the Shareholder will:

(a) irrevocably accept the Proposed Offer in respect of the Acceptance Shares
by no later than 5pm (Sydney time) on the date that is 5 Business Days
after the commencement of the Offer Period; and

(b) do everything (Inciuding execute any document and make any election) that
Liongold may reasonably require to glve full efiect to the Shareholder's
obligations to accept the Proposed Offer in respect of the Accaptance
Shares.

22 No withdrawal or acceptance by Shareholder
The Shareholder:

(a) irrevocably waives any rights it may have under section 650E of the
Corporations Act, in the event that Liongold varies the Proposed Offer; and

(b} covenants not to exercise any rights it may hava to withdraw Its acceptance
of the Proposed Offer in respect of the Acceptance Shares (Including under
section 650E of the Corporations Act).

23 Prohibited actlons
The Shareholder agrees and undettakes that it:

(a) will not sell, transfar, dispose or otherwise dispose of (including through
c¢reating any Encumbrance) any of the Acceptance Shares other than
. pursuant to the Proposed Offer until the termination of this Agreement; and

(b} will not (itself or by its agents or representatives) solicit or Initiate
discussions regarding any propasal by a person other than Liongold to deal
with the Acceptance Shares.

3 LIONGOLD MAY USE SUBSIDIARY
(@ ~  Liongold may cause a wholly owned Subsidiary to make the Proposed
Qffer contemplated under clause 2.1 of this Agreement (Bldder
Nominated Subsidiary).

(b) If clause 3(a) applles:

§:2369974_1 TGY
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() - all references to Liongold in this Agreement shall be deemed to be
references to the Bidder Nominated Subsidiary; and

(i) Liongold must procure that the Bidder Nominated Subsidiary
performs Liongold's obligations under this Agreement.

4 WARRANTIES

The Shareholder warrants to Liongold that:

(a)

(b)

(c)

(d)

(e)

it has full power and authority to enter into this Agreement with full power
and authority to enter into and complete this Agreement without the
consont of any other person;

this Agreement Is valid and enforceable against i In accordance with its
terms;

It Is the legal and full beneficial owner of the Acceptance Shares and, other
than the Acceptance Shares, it has no Relevant Interest in any other
Signature Shares;

the Acceptance Shares will at all relevant times be free from any
Encumbrance {other than the Encumbrance created by this Agreement);
and :

the execution and performance of this Agreement is not In breach of any
trust, deed, contract or other obligation to which it is bound.

5 EXPIRY AND TERMINATION

5.1 Expiry and terminatlon

This agreement will expire and terminate and there will be no continuing rights or
obligations of either party (other than the warranties under clause 4) on the first to
occur of the following events: C :

(a)

()

(c)
(d)

§:2389974_1 TCY

the Proposad Qffer is not announced within 5 Busines_;s Days of the date of
this Agreement;

Wo56/133

Llongold contravenes section 631(1) of the Corporations Act by not making

offers for Signature Shares within 2 months after the date of the

. announcement of the Proposed Offer;

Shareholder accepts the Proposad Offer for all the Acceptance Shares;
during the Offer Period, another bidder:

(i) - makes offers under a takeover bid for the whole of Signature;
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(I at a price per Signature Share higher than the then Offer Price;

{iii) which is or has become free from defeating conditions other than a
Prescribed Qccurrence, :

and Linn'gold does not, within 5 Business Days of the later of tha date those
offers were made and the date those offers became free from defeating
conditions other than a Prescribed QOccurrence:,

(iv) vary the Proposed Offer in accordance with section 650D of the
Corporations Act to Increase the Proposed Offer Price to equal to
or greater than those offers; and

v) waive any remaining defeatlng conditions.
Acknowledgement -
The Shareholder acknowledges and agrees that:

(a) nothing in this Agreement obliges Llongold to announce or procesd with the
" Proposed Offer; and '

(b) Liongold has the right, subject to the Corporations Act, to delete, waive or
vary any of the conditions in the Proposed Qffer, declare the Proposed
Offer unconditional or extend the Proposed Offer at any time.

CONSENT

The Sharaholder consents to the inclusion of references 1o it and the subject matter
of this Agreement in any public announcement by Llongold in relation to the
Proposed Offer or 1o any such references or statements required in a bidder's
statement and any other offer document issued in connection with the Proposed
Ofter,

SUBSTANTIAL HOLDER NOTICE

Liongold agresas that it will lodge with ASX Limited a Form 603 — Notice of initial
substantial holder (which wlll annex a copy of this Agreement) in relation to the
Acceptance Shares at the time required by the Corporations Act.

GENERAL
Severance

If, at any time, any provision of this Agreement is or becomes illegal, invalld or
unenforceable in any respect under the law of any jurisdiction, that will not affect or
Impalr;

1TCY
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8.2

8.3

84

8.5

(&) the legality, valldlity or enforceability in that jurisdiction of any other
provision of this Agreement; or

(b) the legality, validity of enforceability under the law of any other Jurisdiction

of that provision or any other provision of this Agreement.

Confidentiality

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

(a) ' the announcement of the Proposed Offer; or
(b) the lodgement of a substantial shareholder notlce by a party.
Entlre agreement

This Agreement constitutes the entire agreement between the partles about its
subject maiter and supersedes any previous agreements, understandings and
nagotiations on that subject matter and each party acknowledges that in entering
into this Agreament it has not relied on any representations, warrantieg or
undertakings about its subject matter except.as expressly contained in this
Agreement. -

Governing law

This Agreement is governed by the law in force in New South Wales. Each party
submits to the non-exclusive jurisdiction of the courts of New South Wales.

Counterparts

This Agreement may be executed in counterparts. All counterparts when taken
together are to be taken to constitute one instrument.

8:2380974 1 TCY
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EXECUTED as an agreement.

EXECUTED by LIONGOLD CORP LTD by
its authorlsed rapresantativas:

Mgt Mg el

Signature of authorised represantative ' Signafyrg of authurisjrepresentativa

T Yoo i Ry o]

.......................................................................................................................

Name of authorised represantative Name of authorised reprasantatlvé

EXECUTED by MR WILLIAM ALAN
OLIVER in the presence of;

.................................................................

(Signature)

------------------------------------------------------------------

Full Name of Witness
(BLOCK LETTERS)

Occupation

G:2360974_1 TCY
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EXECUTED & & agicement.

EXBECGUTED by LIONGOLD CORP LTD by )
its: authorised representatives;

)
‘1 Averggy \'ip ,p.1|| apy LT A im :.I. wbddn ey fray
Slgnature Gflauthurlaed reprasantaﬁv,e _ Slgnatu;’a czf auih@nsed representaﬂva
FEALLIdanT R iy e ST PR TERR] EEL Ly L TN P TRV YT RTIAE
Nama af authoriaed raprasantatlva Name of authpn‘spd renrasen{ative
EXECUTED by:MRWILLIAM ALAN )
OLIVER i} the pragénge.of :.)
. JL
(glfgen;h:lure:)n RERLANIVECELLCEPRFLELEVIEELLEERLLARI AN IANAAY
élgnafuﬁa Ef\;\ntﬁe’ss o | 5

'i:!: tiu:i.iuw. lleﬁ'fluqﬂ 1 uﬂ ﬂﬂ%ﬁ""ﬂ‘ e
Full Narna of Witsss: -
(BLOGK LETTERS)

Lo ) BE Bickiwnogin) ST wesr fard

.Add ress;

Procomutan

adhlaniapd P e .T' T L T LTINS AP,

‘Gecupaltion
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EXEQUTED by MRS BRYONY NICOLLE )
NORMAN OLIVER I the: presende.of: g

PVRAERRN AR raahd'ia

ila v%lM sum ﬁ“r} ?mml‘l RLLLEL))
Full lilame*0f Witnises
(BLOCK LETTERS)

s ORI B

ars

.Addresg

fhesoumrante

sEwdv i \w iﬂ

-ﬂiqeuﬂaﬂan

oLy e el e b e v,

8123699741 TCY
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ANNEXURE “E"

LIONGOLD CORP LIMITED

This is annexure “E” of 13 pages referred to In the Form 603 Notice of Initial Substantial
Holder. :

Wong Choy Yin
Director

Dated: 17 October 2011 .

5:1265492 1 MYS
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|redlich

||awyefs

Dated 17 October 2011

Llongold Corp Ltd
" Liongold

Cun'nlngham Paterson Sharbanee Securities Ltd

Shareholder

Pre-Bid Acceptance Agreement

® Holding Redlich 2011 Contact
- Sydnay

Darren Pereira

11650062

SYDNEY + MELBOURNE <+ BRIEBANE
S:2360074_1 TCY
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THIS PRE-BID ACCEPTANCE AGREEMENT is dated : 17 October 201

PARTIES:

LIONGOLD CORP LTD, a'company incorporated In Bermuda with its registered office at
Canon’s Ct, 22 Victoria Street, Hamilton HM12, Bermuda, with its principal place of business
at 38 Kallang Placa, Singapore 339166 (Liongold)

CUNNINGHAM PETERSON SHARBANEE SECURITIES LTD of PO Box 25467, St
Georges Terrace, Perth 6831 (Shareholder)

INTRODUCTION:

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

B Liongold is considering making a takeover offer for Signature.

Cc It Liongold does make the Proposed Offer, the Shareholder has agreed to accept
the offer on tha terms and condltlons of this Agreement in respect of the Acceptance
Shares.

ITIS AGREED:

1 DEFINITIONS AND INTERPRETATION

1.1 Déﬂnltlons |
In this Agreement, unless the context clearly indicates otherwise:
Acéeptance Shares means 10,000,000 Signature Shares;

Address for Service means the address of each party appearing in this Agreement
or any new address notified by any party to all other parties as its new Address for
Service; '

Bidder's Statement has the meaning set out in section 9 of the Corporations Act;

Business Day means any day that is not a Saturday, Sunday, gazetted public
holiday or bank holiday in Perth, Western Australia and concludes at 6 pm on that
day;

Confldential Information means the terms of this Agresment and the Proposed
Offer, ‘ :

Corporations Act means the Corporations Act 2001 (Cth),

8:2369974_1 TGY
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Encumbrance meaans a mortgage, charge, pledge, lian or third party interest of any
kind whatsoever or an agreement or arrangemant to create any of them or to allow
any of them to exist and Encumber has a corresponding meaning,

Prescribed Occurrence means during the period from the date of the Bidder's
Statement to the end of the Offer Pariod (each inclusive), none of the following
occurrences (being the prascribed occurrances listed in section 652C of the
Corporations Act) happens:

()
(ii)

(1)
(V)

v
(vi)
(vl

(viii)

(ix)

(x)

(i)

{xii)

(xiif)

3:2369974_1 TCY

Signature converts all or any of its shares into a larger or smaller number of
shares under section 254H of the Corporations Act;

Slgnature or a subsidlary of Slgnature resolves to reduce its share capital in
any way;

Signature or a subsidiary of Signature enters into a buy-back agresment or

. resolves to approve the terms of a buy-back agreement under section

257C(1) or 257D(1) of the Corporations Act;

Signature or a subsidiary of Signature issues shares (other than as a result
of the exercise of Signature Options) or grants an option over lts shares, or
agrees to make such an issue or grant such an option;

Signature or a subsldiary of Signature issues, or agrees to issue,
convertlble notes;

Signature or a subsidiary of Signature disboses_, or agrees to dispose, of
the whole, or a substantial part, of its business or property;

Signature or a subsidiary of Signature charges, or agrees te charge or
encumber, the wholse, or a substantial part, of its business or property;

Signature or a subsidiary of Signature resolves to be waund up;

a liquidator or provisional liquidator of Signaiure or of a subsidlary of
Signature is appointed;

a court makes an order for the winding up of Signature or of a subsidiary of
Signature;

an administrator of Signature or of a subsidiary of Signature is appointed
under section 436A, 436B or 436C of the Corporations Act; '

Signature or a subsidiary of Signature executes a deed of company
arrangement; or

a recelver, or a receiver and manager, is appointed in relation to the whole,
or a substantial part, of the property of Signature or a subsidiary of
Signature; )



18/1Q 2011 TUE 14:5%

FAX +61393219%00 Helding Redlich

3

Proposed Offer means proposed offers for Signature Shares to be made by
Liongold as described in clause 2, as varied In accordance with the Corporations
Act; '

Offer Period has the meaning set out in sectlon 9 of the Corporations Act;

Ofter Price means the consideration for the transaction being 1 fully paid ordinary
share in the capital of Liongold for avery 34 Signature Sharas held by the
Shareholdar which represents an implied offer price of $0.02 per Signature Share
(based on a Liongold share price of $SGD0.8657 and a forelgn currency exchange
rate of $8GD1.2869:$ALD1.00);

Relevant Interest has the meaning set out in section 9 of the Carporations Act;

Signature means Signature Metals Lid (ABN 86 106 293 190) of Level 1, 33

. Richardson Street, West Perth, WA 6005;

1.2

Slgnature Shares means full paid ordinary shares in the bapital of Signature;.and
Subsldlary has the meaning set out in section 9 of the Corporations Act.
Interpretation |

In this Agreement, unless the context clearly indicates otherwise:

(a) a reference to this Agreement or another document means this
Agreement or that other documant and any document which varies,
supplements, replaces, assigns or novates this Agreement or that other
documant;

(b) -a reference to leglslation or a leglslative provision includes any statutory
maodification or substitution of that legislation or legislative provision and
any subordinate legislation issued under that legislation or legislative
provision; ' '

(c) a raference to a body or authority which ceases 1o exist Is a reference to
either a body or authority that the parties agree to substitute for the named
bady or authority or, failing agreement, to a body or authority having
substantially the same objects as the named body or authority;

(d) a reference 1o the Introductlon, a clause, schedule or annexure is a
reference to the introduction, a clause, a schedule or an anhexure to or of
thig Agreement;

(&) . clause headings and the table of contents ars insarted for convenience
only and do not form part of this Agreement;

{f) the introduction, schedules (if any) and annexures (If any) form part of
this Agreament;

5:2969974_1 TCY
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(@)

(h)

()
0
(k)
0

(m)

(n)

(0)

(9]
(a)

M

(s)

M

(u)
(v)
(w)

the introduetion accurately sets out the circumstances in which the partles
have entered into this Agreement;

a reference to a person includes a natural person, corporation, statutory
corporation, partnership, the Crown or any other organisation or legal
antity;

a refsrance to a hatural person includes their personal representatives,
successors and permitted assigns; '

a reference 1o a corporation includes its successors and permitted
asslgns,

related or subsldlary in respect of a corporation has the same meaning
given to that term in the Corporations Act;

a reference to a right or obligation of a party is a reference to a right or
obligation of that party under this Agreement;

an obligation or warranty on the part of 2 or more persons binds them
Jointly and severally and an obligation or warranty in favour of 2 or more
persons benefits them jointly and severally;

a reference to a breach of warranty includes that warranty not being
complete, true or accurate;

a requirement to do any thing includes a requirement to cause that thing to
be done and a requirament not to do any thing Includes a requirement to
prevent that thing being done;

Including and includes are not words-of limitation;

.the words at any time mean at any time and from time to time;

a reference to a time is to that time in New South Wales;

- aword that is derived from a defined word has a corresponding meaning;

monetary amounts are expressed in Australian dollars;
the singular includes the plural and vice-versa;
words importing one gender include all other genders; and

areferencetoa fhlng includes each part of that thing.

1.3 Construction

Neither this Agreement nor any part of it is to be construed against a party on the
basis that the party or its lawyers were responsible for its drafting.

5.2369974_1 TCY
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2 SHAREHOLDER'S OBLIGATIONS
21  Obligation '

In return for Liongold paying to the Shareholder $1 (receipt of which is
acknowledged by Shareholder) and the various obligations in this Agreement,
Shareholder agrees and undertakes that, if Liongold publicly announces the
Proposed Offer, the Sharsholder will:

(a) irrevocably accept the Proposed Offer in respect of the Acceptance Shares
by na later than 5pm (Sydney time) on the date that is 5 Business Days
after the commencement of the Ofter Perlod; and

(b) do everything {including execute any document and make any election) that
Liongold may reasonably require to give full effect to the Shareholder’s
obligations to accept the Proposed Offer in respect of the Acceptance
Shares.

2.2 No withdrawal or acceptance by Shareholder
The Shareholder:

(a) irrevocably waives any rights it may have under section 650E of the
Corporations Act, in the event that Liongold varies the Proposed Offer; and

((0)] covenants not to exercise any rights it may have to withdraw its acceptance
of the Proposed Offer in respact of the Acceptance Shares (including under
section 650E of the Corporations Act). -

2.3 Prohiblted actlons
The Sharsholder agrees and undertakes that it:

(a) will not sell, transfer, dispose or otherwise dispose of (Including through
creating any Encumbrance) any of the Acceptance Shares other than
pursuant to the Proposed Offer until the termination of this Agreement; and

(b) will not (itself or by its agents or representatives) soliclt or initiate
discussions regarding any propogal by a person other than Liongold to deal
with the Acceptance Shares.

3 LIONGOLD MAY USE SUBSIDIARY

(a) Liongold may cause a wholly owned Subsidiary to make the Proposed
Offer contemplated under clause 2.1 of this Agreement (Bldder
Nominated Subsidiary).

(b) If clause 3(a) applies:

:2369074_1 TCY
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M all refarences to Liongold in this Agreement shall be deemed to be '

references to the Bidder Nominated Subsidiary; and

(i Liongold must procure that the Bidder Nominated Subs|diary
performs Liongold's obligations under this Agreement.

4  WARRANTIES

The Shareholder warrants to Liongold that:

(a)

(b)

()

(d)

(8)

it has full power and autﬁority to enter into this Agreement with full power
and authority to enter into and complete thls Agreement without the
consent of any other person,;

this Agreement is valid and enforceable against it in accordance with.its
terms; '

it is the legal and full beneficial owner of the Acceptance Shares and, other

" than the Acceptance Shares, it has no Relevant Interest in any other

Signature Shares,

the Acceptance Shares will at all relevant times be free from any
Encumbrance {other than the Encumbrance created by this Agreement),

“and

the exacutic;n and performance of this Agreement is not in breach of any
trust, deed, contract or other obligation to which it is bound.

5 EXPIRY AND TERMINATION

5.1 Explry and termination

This agreement will expire and terminate and there will be no continuing rights or
obligations of either party (other than the warranties under clause 4) on the first to
occur of the following events:

(a)

()

(0)
(d)

5:2369974_1 TCY

the Proposed Offer is not announced within & Business Days of the date of
this Agreament;

Liongold contravenes section 631(1) of the Corporations Act by not making
offers for Signature Shares within 2 months after the date of the
announcement of the Proposed Offer; '

Shareholder accepts the Proposed Qffer for all the Accaptaﬁce Shares;
during the Offer Period, another bidder:

(i) makes offers under a takeover bid for the whole of Signature;
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{[)} at a price per Slgnature Share higher than the then Offer Price; -

(iii) which is or has become free-from defeating conditions other than a
Prescribed Occurrance,

and Liongold does not, within 5 Business-Days of the later of the date those
offers were made and the date those offers became free from defeating
conditions other than a Prescribed Occurrence:

{iv) vary the Proposed Offer in accordance with section 650D of the
Corporations Act to increase the Proposed Offer Price to equal to
or greatar than those offers; and

(v) waive ahy remaining defeating conditions.

Acknowledgement

The Shareholder acknowledges and agiaes that:

(a) nothing in this Agreement obliges Liongold to announce or proceed with the
Proposed Offer; and :

(0)] Llongold has the rlglit, subject to the Corporations Act, to delete, walve or
vary any of the conditions in the Proposed Offer, declare the Proposed
Offer unconditional or extend the Proposed Offer at any time.

CONSENT

The Shareholder consents to the inclusion of references to It and the subject matter
of this Agreament in any public announcement by Liongold in relation to the
Proposed Offer or to any such references or staterments required in a bidder's -
statement and any other offer document issued in connection with the Proposed

Offer.

SUBSTANTIAL HOLDER NOTICE

Lionguld agrees that it will lodge with ASX Limited a Form 603 — Natice of initial
substantial holder (which will annax a copy of this Agreamant) in relation to tha
Acceptance Shares at the time requirad by the Corporations Act.

GENERAL

Severance

If, at any time, any provision of this Agreement is or becomes illegal, invalid or
unanforceable In any respect under the law of any jurisdiction, that will not affect or

Impair;

@glo1z2/133
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3.2

8.3

8.4

8.5

(a) tha legality, validity or enforceability in that jurisdiction of any other
pravigion of this Agreement; or

" (b) . the legality, validity or enforceability under the law of any other jurisdiction

of that pravision or any other provision of this Agreement.
Confidentiality
The fact and terms of this Agreement must be kept confidential until the earlier of:
(a) the announcement of the Proposed Offer; or
{b) the lodgement of a substantial shareholder notice by a party.
Entire agreement |

This Agreement constitutes the entire agreement between the parties about its
subject matter and supersedas any previous agresmaents, undersiandings and
negotiations on that subject matter and each party acknowledges that in entering
into this Agreement it has not relied on any representations, warranties or
undertakings about its subject matter except as expressly contained in this
Agreement. :

Governing law

This Agreement Is governed by the law in force in New South Wales. Each party
submits to the non-exclusive jurisdiction of the courts of New South Wales. .

Counterparts

This Agreement may be executed in counterparts. All counterparts when taken
together are to be taken to constiitute one instrumant.

5:2360074_1 TGY
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-~ EXEGUTED 46 an agreemant

SO 'Exﬁau*re by LioNGOLE cnnp LTD Dby )L
S jts- authmla epresaﬂtatrve,ﬁ - -y ST N :-:"

o .- rsr: RZERE]

_ signature afautherl&ad rapreﬁaniatlva

) _WTE by QuMNmGHAM _
nETEnsmr«ls A ugmg&-gznunmeav
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EXECUTED as an agreement.

EXECUTED by LIONGOLD CORP LTD by )
its authorized representatives:

Name of authorised representative ‘Namae of authorised representative

EXECUTED by CUNNINGHAM

PETERSON SHARBANEE SECURITIES
_ LTD in accordance with section 127 of the

Corporations Act: ' .

T " S

Signature of Director  °  Signature of Director/Secreta

-----------------------------------------------------------------------------------------------------------------------------------

Name of Director Mame of Director/Secretary

5:2369274 1 TCY
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8
EXECUTED as an agreerment.
EXECUTED by LIONGOLD CORP LTD by )
Its authorised representatives: ;
Signature of authorised representative Signaturs of authorised representafive
Name of authorlsed representative Name of authorised representative
EXECUTED by CUNNINGHAM

)
PETERSON SHARBANEE SECURITIES )
LTD in accordange with section 127 ofthe )
Corporations Af

..............................................................

Elgnatura of Director/Secretery

fhscy fs {fﬂ-.fw - TONT GunnraaouiiAny

.........................................................

-Name of Director Nama of DirectorfSecratary

$:2360874_1 TCY
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ANNEXURE "F”

LIONGOLD CORP LIMITED

This is annexure “F" of 13 pages refarred to in the Form 603 Notice of Initial Substantial
Holder.

Wong Choy Yin
- Pirector

Dated: 17 October 2011

5:1255492 1 MYS
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holding
flredlich

[awyers

Dated 17 October 2011

Liongold Corp Ltd
Liongold

Mr Jason Peterson &
Mrs Lisa Peterson

-:J & L Peterson S/F A/C>

Shareholder

'Pre-Bid Acceptance Agreement

Contact
Sydney
Darren Perelra
11650062

@ Holding Redlich 2011

SYDNEY = M.ELBDUH“E *» BRAISBANE
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THIS PRE-BID ACCEPTANCE AGREEMENT Is dated 17 October . 2011

PARTIES:

LIONGOLD COﬁP LTD, a company incorporated in Bermuda with its registered office at
Canon's Ct, 22 Victoria Street, Hamilton HM12, Bermuda, with its principal place of business
‘@t 38 Kallang Place, Singapore 339166 (Liongold)

MR JASON PETERSON & MRS LISA PETERSON <J & L Patarson SIF A/C= of PO Box
1773, West Perth, WA 6872 (Shareholder)

INTRODUCTION:

A The Shareholdér is the iagal and beneficial owner of the Acceptance Shares..

B Liongold is considering making a takeover offer for Slignature,

c If Liongdld does make the Proposed Offer, the Shareholder has agreed to accept
the offer on the terms and conditions of this Agreement in respect of the Acceptance
Shares,

IT 1S AGREED:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement, unless the context clearly indicates otherwise:
Acceptance Shares means 20,000,000 Signature Sharas;

Address for Servige means the address of each party appearing in this Agreement
or any new address notified by any party to all other parties as its new Address for
Service,

Bidder's Statement has the meaning set out in section 9 of the Cnrp'orations Act,

Business Day means any day that is not a Saturday, Sunday, gazefted public
holiday or bank holiday in Perth, Westarn Australiia and concludes at 5 pm on that
day;

Confidential Information means the terms of this Agreament and the Proposed
Offar; .

Corporatlons Act means the Corporations Act 2001 (Cth);

5:2869974_1 TCY
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Encumbrance means a morigage, charge, pledge, lien 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 a corresponding rneaning;

Prescribed Oceurrence means during the period from the date of the Bidder's
Staternent to the end of the Offer Period (each inclusive), none of the following
occurrences (belng the prescribed occurrences listed in section 652C of the
Corporations Act) happens:

(i)
(ii)

(i)

(iv)

(v)
| (vl)
(vii)

(viii)

(i
)

(xi)
(xi)

(xili)

S:2369874_1 TCY

Signature converts all.or any of its shares into a larger or smaller number of
shares under section 254H of the Corporations Act;

Signature or a subsidiary of Signature resolves to reduce its share capital In
any way,

Signature or a subsidiary of Signature enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section
257C(1) or 257D(1) of the Corporations Act;

Signature or a subsidiary of Signature issues shares (other than as a result
of the exerclse of Signature Options) or grants an option over its shares, or
agrees to make such an issue or grant such an option;

Signature or a subsldiary of Signature issues, or agrees to issue,
convertible notes; -

Signature or a subsidiary of Signature disp-oses, or agrees to dispose, of
the whole, or a substantial part, of its business or property;, ‘

Signature or a subsidiary of Signature charges, or agrees to charge or
encumber, the whole, or a substantial part, of its business or property,

Signature or a subsidiary of Slgnature resolves to be wound up;

 a liquidator or provisional liquidator of Signature or of a subsidlary of

Signature is appointed;

a court makes an ardar for the winding up of Signature or of a subsidiary of
Signature;

an administrator of Signature or of a subsidiary of Signature is appointed -
under sectlon 436A, _4365 or 436C of the Corporations Act;

| Signature or a subsidiary of Signature executes a deed of company

arrangament; or

a receiver, or a receiver and manager, is appointed in relation to the whole,
or a substantial part, of the property of Signature or a subsidiary of
Signature;
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Proposed Offer means proposed offers for Slgnature Shares to be made by -
Liongold as describad in clause 2, as varled In accordance with the Corporations
Act;

Offer Perlod has the meaning set out in sectlon 9 of the Corporations Act,

Offer Price means the consideration for the transaction being 1 fully paid ordinary
share In the capital of Liongold for every 34 Signature Shares held by the
Shareholder which represents an implied offer price of $0.02 per Slgnature Share
(based on a Liongold share price of $5GD0.8657 and a foreign currency exchange
rate of $SGD1.2869:3AUD1.00); ' -

Relevant Interest has the meaning set out In section 9 of the Corporations Act;

Slgnature means Signature Metals Ltd (ABN 86 106 293 190) of Level 1,33
Richardson Strest, West Parth, WA 6005;

Slgnature Shares means full péid ordinary shares in the capltal of Signature, and '

Subsidiary has the meaning set out in'section 9 of the Corporations Act. '
Interpretation
In this Agreement, unless the context clearly indicates otherwise:

(@) a reference to this Agreement or another document means this
Agreement or that other document and any document which varies,
supplements, replaces, assigns or novates this Agreement or that other
document; - - '

(b) a reference to leglslation or a legislative provision includes any statutory
modification or substitution of that legislation or legislative provision and
any subordinate lagislation issued under that legislation or legislative
provision;

(c) a refarance to a body or authority which ceases to exist is a reference to
either a body or authority that the partles agres to substifute for the named
body or authority or, falling agreement, to a body or authority having
substantlally the same objects as the named body or authority;

{d) a refarence to the introduetion, a clause, schedule or annexura is a
refarence to the introduction, a clause, a schedule or an annexure to or of
this Agraement;

N (:) clause headings and the table of contents are inserted for convenlenca

only and do not form part of this Agreement;

(f) the Introduction, schedules (if any) and annexures (if any) form part of
this Agreement;

5:2369974_1 TCY
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4

(@) the Introduction accurately sets out the circumstances in which the parties
have entered into this Agreement;

(h} " areference to a person includes a natural person, corporation, staiutory
‘corporatlon, partnership, the Crown or any other organisation or legal
entity; '

(i) a reference to a natural person includes thelr personal reprasentatives,

_ successors and permitted assigns,;

(i a reference to a corporation includes its successors and permitted

assigns;
(k) related or subsldlary in respect of a corporation has the same maan'ing

given to that term In the Corporations Act;

()] a referance to a right or obllgation of a party is a reference to a right or
obligation of that party under this Agreement;

(m) an obligation or warranty on the part of 2 or more persons binds them
jointly and severally and an obligation or warranty in favour of 2 or more
parsons benefits them jointly and severally;

(n) a reference to a breach of warranty includes that warranty not being
complete, true or accurate;

(0) a requirement to do any thing includes a requirement to cause that thing to
be done and.a requirement not to do any thing Includes a requirement to
prevent that thing being done;

(p) including and Includes are not words of limitation;

(@) the words at any time mean at any time and from time to time;

{r) a reference to a time is to that time in New South Wales;

(s) a word that is derived from a definedl word has a corresponding meaning;
0] monetary amounts are expressed in Australian dollars;

(u) tha singular includes the plural gnd vice-versa,

v) words importing one gender include all other genders; and

(w) a reference to a ihing includes each part of that thing.

Construction

Neither this Agresment nor any part of it is to be construed against a party on the
basis that the party or its lawyers were responsible for its draiting.

5:2369974_1 TCY
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' SHAREHOLDER'S OBLIGATIONS

Obligation

In return for Llongold paying to the Sharsholder $1 (receipt of which is
acknowledged by Shareholder) and the varlpus obligations in this Agreement
Shareholder agrees and undertakes that, it Liongold publlcly announces the
Proposed Offer, the Shareholder will:

(1) irrevocably accept the Proposed Offer In respect of the Acceptance Shares
by no later than 5pm (Sydney time) on the date that is 5 Business Days
after the commencement of the Offer Period; and

(b) do everything (including execute any document and make any election) that
Liongold may reasonably require to give full effect to the Shareholder's
obligations to accept the Proposed Offer in respect of the Acceptance
Shares.

No withdrawal or acceptance by Shareholder
The Shareholdar:

(1) irrevocably walves any rights it may have under section 650E of the
Corporations Act, in the event that Liongold varies the Proposad Offer; and

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

Prohibited actiong

The Shareholder agrees and undertakes that it:

. (a) - will not sell, transfer, dispose ar otherwise dispose of (including through

creating any Encumbrance) any of the Acceptance Shares other than
pursuant to the Proposed Offer until the termination of this Agreement; and

-(b) will not (itself or by its agents or representatives) soliclt or Initiate

5:2368974_

discussions regarding any proposal by a person other than Liongold to deal
with the Acceptance Shares. '

LIONGOLD MAY USE SUBSIDIARY

(a) Liongold may cause a wholly owned Subsidiary to make the Proposed
Offer cortemplated under clause 2.1 of this Agreement (Bldder
 Nominated Subsidiary).

(b) If clause 3(a) applies:

1TCY
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()} all refarences to Liongold in this Agreement shall be deemed to be
references (o the Bidder Nominated Subsidiary; and

(N Liongold must procurs that the Bidder Nominated Subsidiary
performs Liongold's-obligations under this Agreement.

4 WARRANTIES

The Shareholder warrants to Liongold that:

()

(b)

)
(d)

(e)

it has full power and authority to enter into this Agreement with full power
and authority to enter into and complete this Agreement without the
consent of any other person;

this Agreement Is valid and enforceable against it in accordance with its
tarms;

it Is the legal and full beneficial owner of the Acceptance Shares and, other
than the Acceptance Shares, it has no Relevant Interest in any other
Signature Shares;

the Acceptance Shares will at all relevant times be free from any
Encumbrance {other than the Encumbrance created by this Agreement);
and '

the execution and performance of this Agreement is not in breach of any
trust, deed, contract or other obligation to which it is bound.

5 EXPIRY AND TERMINATION

5.1 Expiry and termination

This agreement will expire and terminate and thare will ba no continuing rights or
obligations of either party (other than the warranties under clause 4) on the flrst to
occur of the followlng events: |

(a)

(b)

(c)
- (d)

3:2369974_1 TCY

the Propoéed Offer is not announced within 5 Business Days of the date of
this Agreement; '

| ~ Liongold contravenes section 631(1) of the Corporations Act by not making

offars for Signature Shares within 2 months after the date of tha
announcement of the Proposed Offer,

Shareholder accepts the Proposed Offer tor all the Acceptance Shares;
during the Offer Period, another bidder:

(i) makes offers under a takeover bid for the whole of Signature;
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(i) at a price per Signature Share higher than the then Offer Price; .

(iii) which s or.has' bacome frea from défeaﬂng gonditions other than a
Prescribed Occurrence,

and Liongold does not, within 5 Business Days of the later of the date those
offérs were made and the date those offers becamne free from defeating
conditions other than a Prescribed Occurrence:

(iv) - vary the Proposed Offer in accordance with section 650D of the
Corporations Act to increase the Proposed Offer Price to equal to
or greater than those offers; and

v) waive any remalning defeating conditions.
5.2 Acknowledgement
The Sharehalder acknowledges and agrees that:

(a) nothing in this Agreement obliges Liongold to announce or proceed with the
Proposed Offer; and -

{b) Liongold has the right, subject to the Corporations Act, to delete, walve or
vary any of the condltions in the Proposed Offer, declare the Proposed
Offar unconditional or extend the Proposed Offer at any time.

6 CONSENT

The Shareholder consents to the inclusion of references to it and the subject matter
of this Agreement in any public announcement by Liongold in relation to the
Proposed Offer-or to any such referencas or statements requlred in a bidder's
‘statement and any other offer docurent Issued in connection with the Proposed
Ofter, '

7 SUBSTANTIAL HOLDER NOTICE

Liongold agrees that it will lodge with ASX Limited a Form 603 — Notice of initial
substantial holder (which will annex a copy of this Agreement) In relation to the
Acceptance Shares at the time required by the Corporations Act.

8 GENERAL
8.1 Severance

If, at any time, any provision of this Agreement Is or becomes illegal, invalid or
unenforceable in any respect under the law of any |urisdiction, that will not affect or
impair: ' '

5:2369974_1 TCY
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(a) the legality, validity or enforceablity In that jurisdiction of any other
provision of this Agreement; or

(b) the legality, validity or anforceability under the taw of any other jurisdiction

of that provision or any other provision of this Agreement.

Confidentiality

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

(a) the announcement of the Proposed Offer; or
(»)] the lodgement of a substantial shareholder notice by a party.
Entire agreement.

This Agreement constitutes the entire agreement between the parties about its
subject matter and supersedes any previous agreements, understandings and
hegotiations on that subject matter and each party acknowledges that In entering
inio this Agreement it has not relied on any representations, warrantles or
undertakings about its subject matter except as expressly contained in this
Agreement.

Governing law

This Agreement Is governed by the law in force in New South Wales. Each party
submits to the non-exclusive jurisdiction of the courts of New South Wales.

Counterparts

This Agreement may be executed in counterparts. All counterparts when taken
together are to ba taken to constitute one instrument.

3:2369974_1 TCY
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EXECUTED as an agreament.

EXECUTED by LIONGOLD CORP LTD by
its authorlsed representatives:

.........................................................

Name of authorlsed representative Name of authorizsed represeniative

EXECUTED by Mr Jason Patélrson in the
presence of:

T et e

AErsEaram e d FLARPFERA RN p AR AR amnaamnaTaarar b rdd I aRasasan

(Signature)

T A ——
(BLOCK LETTERS)

Aaa;:ensl;lnn—ulnllllnln"||l||| (RLEXTNEIRNNINIY)

...................................................................

. Decupation

512369974 1 TCY



18/10 2011 TUE 14:589 FAX +61393219500 Helding Redlich Z0a0/133

EXEGUTED as an agreemsnt.

EXECUTED by LIONGOLD CORPLTD by )
its authorlsed representatives: )

)
Signature of authorised representative Signalure of authorised representative
Name of authorised represantative Name of authorised. representative

EXECUTED by Mr Jason Patﬂrsnn inthe )

Pmﬁﬂnﬂﬂ ﬂf T ;
Foll Neimio of Whnees.
(BLOCK LETTERS)
61642 ALpn i f/fﬁﬁm% Vicioeid ALl wa Gioo
Address

CDREALERS | ASSISTANT
Occupation

£:2360974_1 TCY
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EXECUTED by Mrs Lisa Patersoninthe )

presence of: ;
AW D ' (S gnétum)

S.IQI'IT.IJ T e

Loty Dell- léa(m,[
Full Name crf Wltness
(BLOCK LETTERS)

6{@‘1‘2 MBI f/f&//am VICDEIA PALY. Lok 6100
Address -

...........................................

-Qucupation
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ANNEXURE “G"

LIONGOLD CORP LIMITER

This is annexure "G" of 13 pages referred to in the Form 603 Notice of Initial Substantial

Holder.

Wong Choy Yin
Director

Dated: 17 October 2011

5:1255492 1 MYS
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holding
redlich

lawyers

Dated 17 October 2011

Liongold Corp Ltd
Liongold

Pentin Pty Ltd

Shareholder

Pre-Bid Acceptance Agreement

© Holding Redlich 2011 : Contact
Sydney

Darren Peraira

11650082

SYDNEY =« -MELBOURNE =+ PBRISBANE
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THIS PRE-BID ACCEPTANCE AGREEMENT is dated 17 October 2011

PARTIES:

LIONGOLD CORP LTD, a company incorporated in Bermuda with its registered office at
Canon's Ct, 22 Victoria Street, Hamilton HM12, Bermuda, with lts principal place of buslness
at 38 Kallang Place, Singapore 339166 (Llongold) :

Pentin Pty Ltd of 23 Kilarney Heights Kallaroo WA 6025 (Shareholder)

1

INTRODUCTION:

A The Shareholder Is the legal and baneficial owner of the Acceptance Shares.

B Llongold is considering making a takeaver offer for Signature.

c If Liongold does make the Proposed Offer, the Shareholder has agreed to accept
the offer on the terms and conditions of this Agreement In respect of the Acceptance
Shares.

IT 1S AGREED:

1 'DEFINITIONS AND INTERPRETATION -

1.1 Definitions
In this Agreement, unless the context clearly indicates otherwise:
Acceptance Shares means 1,1 00,006 Slgnature Shares,

Address for Service means the address of each party appearing in this Agreement ~
or any new address notlfied by any party to all other parties as its new Address for
Service;

Biddet's Statement has the meaning set oul in section 9 of the Corporations Act;

Business Day means any day that is not a Saturday, Sunday, gazetted public
holiday or bank holiday in Perth, Westem Australia and concludes at 5 prm on that
-day;

Confldential Information means the terms of this Agreement and the Proposed
Ofter; '

Corporations Act means the Corporations Act 2007 (Cth);

Encumbrance means a mortgage, charge, pledge, Iiah or third party interest of any
kind whatsoever or an agréement or arrangement to create any of them or to allow
any of them to exist and Encumber has a corresponding meaning; '

5:2360974_1 TCGY
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Prescribed Occurrence means during the perlod from the date of the Bldder's
Statement to the end of the Qifer Period (each inclusive), none of the following
occurrences (being the prescribed occurrences listed in section 652C of the
Corporations Act) happens: '

0
(i)

(1
(V)

(v)
(vi)
(vil)

(i)

(ix)
x)

(i)
(i)

(xili)

Signature converts all or any of its shares Into a larger or smaller number of
shares under section 254H of the Carporations Act;

.Signature or a subsidiary of Signature resolves to reduce its share capltal in

any way;

Signature or a subsidlary of Signature enters into a buy-back agreesment or
resolves to approve the terms of a buy-back agreement under section
257C(1) or 257D(1) of the Corporations Act;

Signature or a subsidiary of Signature issues shares (other than as a result
of the exercise of Signature Options) or grants an option over Its shares, or
agrees to make guch an issue or grant such an option;

Signature or a subsidiary of Signature lssues, or agrees to issue,
convertible notes;

Signature or a subsidlary of Signature disposes, or agrees to dispose; of
the whole, or a substantial part, of its business or property;

Signature or a subsidiary of Signature charges, or agrees to charge or
encumbar, the whole, or a substantial part, of its business or proparty;

Signature or a subsldlary of Signature resolves to be wound up;

a liquidator or provisional iquidator of Signature or of a subsldiary of
Signature is appointed;

a court makes an order for the winding up of Signature or of a subsidiary of
Signature;

an administrator of Signature orofa subsidiary of Signature is appointed
under section 436A, 436B or 436C of the Corporations Act;

Signature or a subsidiary of Signature executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the whole,
or a substantial part, of the property of Signatura or a subsidiary of
Signature;.

Proposed Offer means proposed offers for Signature Shares to be made by
Liongold as described in clause 2, as varied in accordance with the Corporations

Act;

5:2869974_1 TCY
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3

Offer Perlod has the meaning set out in section 9 of the Corporations Act;

Offer Price means the consideration for the transaction being 1 fully paid ordinary
share in the capital of Liongold for every 34 Signature Shares held by the
Shareholder which represents an implied offer ptlce of $0.02 per Signature Share
(based on a Liongold share price of $5GD0.8657 and a foreign currency exchange
rate of $SGD1.2869:3AUD1.00); '

Relevant Interest has the meaning set out in section 9 of the Corporations Act;

Slgnature means Signature Metals Lid (ABN 86 106 293 190) of Lavsl 1, 33
Richardson Street, West Perth, WA 6005; -

Signature Shares means full pald ordinary shares in the capltal of Signature; and
_ Subsldlary has the meaning get out In' section 9 of the Corporations Act,
1.2 |nt§rpretat|on :
In this Agreement, unless the context clearly indicates otherwise.

(a) a reference to this Agreement or another document means this
Agreement or that other document and any documant which varles,
supplements, replaces, assigns or novates this Agreement or that other
document; '

(b) a reference to legislation or a legislative prmilslon includes any statutory
modification or substitution of that legislation or legislative provision and
any subordinate legislation issued under that legislation or legislative
provision,

(c) a reference to a body or authority which ceasesfo exist is a reference to
gither a body or authority that the parties agree to substitute for the namad
body or autherity or, failing agreement, to a body or authorlty having
substantially the same objects as the named body or authority;

(d) a reference to the Introductlon, a clause, schedule or annexure is a

refererica to the introduction, a clause, a schedule or an annexure to or of
this Agreement, '
(e) clause headings and the table of contents are inserted for convenience

only and do not form part of this Agreement;

(f} the introduction, schedules (if any) and annexures (if any) form part of
this Agreement; '

(@) the Introduction accurately sets out the circumstances in which the parties
have entered Into this Agreement; '

5:2368874_1 TGY
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(h)
()
()
(k)

()

(m}

(n)

{0)

(p)
)
(n
(s)
(t)
(u)
(v)
(w)

a reference to a person Includes a natural person, carporation, statutory
corporalion, partnership, the Crown or any other organisation or legal
antity;

a reference to a natura) person Includes their personal representatives,
successors and permitted assigns;

areferenceto a corporatiun mcludes its successors and permitted
assigns.

related or subsidlary in respect of a corporation has the same meaning
given to that term in the Corporations Act,

a referance to a right or obligation of a party is a reference to a right or
obllgation of that party under this Agreement;

an obllgatlon or warranty on the part of 2 or more persons binds them
jointly and severally and an obligation or warranty in favour of 2 or more
persons benefits them jointly and severally;

a reference to a breach of warranty mcludaa that warranty not being
complete, true or accurate;

a requirement to do any thing Includes a requiremsnt to cause that thing to

be done and a.requirement not to do any thing mcludes a requirement to
prevent that thing being done;

Including and Includes are not wards of limitation;

the words at any time mean at any time and from time lo time;

a reforence to a time is to that time in New South Wales;

a word that is derived from a defined word has a corr.espondlng meaning;
monetary amounts are exhressed in Australian dollars;

the singular includes the plural and vice-versa,

words importing one gender Include ali other gt;nders; and

a reference to a thing 'includes each part of that thing.

- 1.3 Construction

Neithar this Agresmant nor any part of it is to be construed against a party on the
basis that the party or its lawyers were responsible for its drafting.

5:2369974_1 TCY
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2 . SHAREHOLDEH'S OBLIGATIONS
2.1 Obligation

~ Inreturn for Liongold paylng to the Shareholder $1 (receipt of which Is -
acknowledged by Shareholder) and the various obligations In this Agreement,
Shareholder agrees and undertakes that, if Liongold publicly announces the
Proposed Offer, the Shareholder will;

(a) irrevocably accept the Proposed Offer in respect of the Acceptance Shares
by no later than Spm (Sydney time) on the date that is § Business Days
aftar the commencement of the Offer Perlod; and

(b) do everything (including exacute any document and make any election) that

' Liongold may reasonably réquire to give full effect to the Shareholder's
obligations to accept the Proposed Offer in respect of the Acceptance
Shares.

2.2 No withdrawal or acceptance by Shareholder
The Sharaholder:

(a) irrevocably waives any rights it may have under section 650E of the
Corporations Act, in the event that Liongold varies the Proposed Offer; and

(b) covenants not to exercise any rights it may have to withdraw its acceptance
of the Proposed Offer in respect of the Acceptance Shares (including under
_section B50E of the Corporatlons Act).

2.3  Prohibited actions
The Shareholder agrees and undertakes that it:

(a) " wil not sell, transfer, dispose or otherwise dispose of (Including through
creating any Encumbrance) any of the Acceptance Shares other than
pursuant to the Proposed Offer until the termination of this Agreement; and

(b) will not (itself or by its agents or representatives) solicit or initiate
discussions regarding any proposal by a person other than Liongold to deal
with the Acceptance Shares.

3 LIONGOLD MAY USE SUBSIDIARY

(a) Liongold may cause a wholly owned Subsidiary to make the Proposed
Qffer contemplated under clause 2.1 of this Agreement (Bidder
Nominated Subsidlary).

(b) If clause 3(a) applies:

3:2369974_1 TGY
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1) all references to Liongold in this Agreement shall be deemed to ba
references to the Bldder Nominated Subsidiary; and

(i) Liongold must procure that the Bidder Nominated Subsidiary
performs Liongold's abllgations under this Agreement.

4 WARRANTIES

The Sharsholder warrants to Liongold that:

| (”) it has full power and authority to enter into this Agreement with full power
and authority to enter into and complete this Agreement without the
consent of any other person;

(b) this Agreement is valid and enforceable against it in accordance with its
terms;

{©) it Is the legal and full beneficial owner of the Acceptance Shares and, other
than the Acceptance Shares, It has no Relevant Interest in any other
Signature Shares;

(d) the Acceptance Shares will at all relevant times be free from any
Encumbrance (other than the Encumbrance created by this Agresment);
and ' :

() the executlon and performance of this Agreement Is not in breach of any

' trust, deed, contract or other obligation to which It is bound.
5 EXPIRY AND TERMINATION
5.1 Explry and termination

This agreement will expire and terminate and there will be no continuing rights or
.obligations of either party (other than the warranties under clause 4) on the first to
occur of the following evenis:

(a)

(b)

©
()

5:2360974_1 TCY

the Proposed Oifer is not announced within 5 Business Days of the date of
this Agreement; : '

Liongold contravenes section 631(1) of the Carporations Act by not making
offars for Signature Shares within 2 months after the date of the
announcement of the Proposed-Offer; -

Shareholder accepts the Proposed Offer for all the Acceptance Shares;
during the Offer Period, another bidder:

(i) makes offers under a takeover bid for the whole of Signature;
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5.2

8.1

7
(i1} at a price per Signature Share higher than the then Offer Price,
(iif) which Is or has become free from defeating conditions other than a

Prescribed QOgeurrence,

and Liongold does not, within 5 Business Days of the later of the date those
offers ware made and the date those offars became free from defeating .
conditions other than a Prescribed Occurrence:

(iv) vary the Proposed Offer in accordance with section 650D of the
Corporations Act to increase the Proposed Offer Price to equal to
or greater than those offers; and

(v) waive any remalning defeating conditions.
Acknowledgement
The Shareholder acknowledges and agreés that:

(a) nathing in this Agreement obliges Liongold to announce or proceed with the
Proposed Offer; and

(b) Liongold has the right, subject to the Corporations Act, to delete, walve or
* vary any of the conditions in the Proposed Offer, declare the Proposed
Qffer unconditional or extend the Proposed OHer at any time.

CONSENT

" The Shareholder consents to the inclusion of references to it and the subject matter

of this Agreement in any public announcement by Liongold in relation to the
Proposed.Offer or to any such referances or statements required [n a bidder's
statement and any other offer document issued In connection with the Proposed
Offer.

SUBSTANTIAL HOLDER NOTICE

Liongold agress that it will lodge with ASX Limited a Form 603 — Notice of Initial
substantial holder {which will annax a copy of this Agreement) In relation to the
Acceptance Shares at the time required by the Corporatlons Act.

GENERAL
Severance

fif, at any time, any provision of this _Agreamant is or becomes illegal, invalid or
unenforceable ih any respact under the law of any jurisdiction, that will not affect or
impair:

5:2369974_1 TCY

@lol/133



18/19 2011 TUE 14:59

8.2

a3

8.4

815

FAX +61393219%00 Helding Redlich

(a) the legality, validity or enforceability in that jurisdiction of any other
provision of this Agreement; or

(o)) the legality, validity or enforceability under the law of any other jurisdiction

‘of that proviston or any other provision of this Agresment.

Contldentiality

The fact and terms of this Agreernent must be kept confidential until the eatller of:

(&) the announcemant of the Proposed Oifer, or
(b) the lodgement of a substantial shareholder notice by a party.
Entire agraement

This Agreement constitutes the entire agreament between the parties about its
subject matter and supersedes any previous agreements, undaerstandings and
negotiations on that subject matter and each party acknowledges that in entering
into this Agreement it has not relied on any representations, warranties or
undertakings about its subject matter except as expressly contalned in this
Agreement.

Governing law

This Agreement is governed by the law [n force in New South Wales. Each barty
submits to the non-exclusive jurlsdiction of the courts of New South Wales.

Counterparts

This Agreament may be executed in counterparts. All counterparts when taken
together are to be taken to constitute one instrument.

5:2369974 1 TCY
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EXECUTED as an agreemeant,

EXECUTED ﬁy LIONGOLD CORP LTD by
Its authorised representatives:

........................................................

Name of authorised representative Narme of authorised representative

EXECUTED by PENTIN PTY LTD in
accordance with section 127 of the
Corpotrations Act:

...................................................................................................................................

Name of sole Director ) Name of Director/Secretary

$:2969974 1 TCY
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EXECUTED gs an agreement.

EXECUTED by LIONGOLD CORPLTD by )
.its authoriged representatives:

......................................................................................................................

Signatura of authorised representatlve Signatura of authorised rapresantative

.......................................................................................................................

Name of authorised representative . Nama of authorised raprasentatlva

EXECUTED by PENTIN PTY LTD in
accordanca with section 127 of the
Corporations Act:

N Nt Nt

Slgnature of Dlractor Sngnature nf DlractnrfSeumtary

Lonodd Datefseny .. S, Seutorty PLbercon) ...
Name of sela. Director : Name of Director/Secretary '

S:2368974_1 TCY
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ANNEXURE “H”

LIONGOLD CORP LIMITED

This is annexure “H" of 13 pages referrad to in the Form 603 Notice of Initlal Subsiantial
Holder.

Waong Choy Yin
Director

Dated: 17 October 2011

5:1255492 1 MYS _

WL106/133



18710 2011 TUE 15:00 FAX +61393219000 Heolding Redlich ) @1e7/133

[l redlich

‘Iawyers
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Liongold Corp Ltd
Liongold

Celtic Capital Pty Ltd
Sharehalder

Pre-Bid Acceptance Agreement

@ Holding Redlich 2011 Contact
: ' Sydney
Darren Pereira
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“THIS PRE-BID ACCEPTANCE AGREEMENT is dated 17 October 2011

PARTIES:

LIONGOLD CORP LTD, a company incorporated In Bermuda with its registered office at
Canon's Ct, 22 Victoria Street, Hamilton HM12, Bermuda, with its principal piace of business
at 38 Kallang Place, Singapore 332166 (Llongold)

Celtic Capital Pty Ltd of Unit 4, 21South Perth Esplanade, South Perth WA 6151

" {Shareholder)

INTRODUCTION:

A The Sharholder is the lagal and beneficial owner of the Acceptance Shares,

B Liongold Is considering making a takeover offer for Signature.

C If Liongold does make the Proposed Offer, the Shareholdsr has agreed to accept
the offer on the terms and conditions of this Agreement in respect of the Acceptance
Shares. ' '

IT IS AGREED:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement, unless the context clearly Indicates otherwlse:
Acceptance Shares means 7,222 675 Signature Shares;

Address for Service means the address of each party appearing in this Agreement
or any new address notified by any party to all other parties as its new Address for
Service;

Bldder's Statement has the meaning set oul in section 9 of the Corporations Act;

Business Day means any day that is not a Saturday, Sunday, gazetted public
holiday or bank holiday in Perth, Western Australia and concludes at 5 pm on that
day; :

Confidential Information means the terms of this Agreement and the Proposed
Offer;

Corporations Act means the Corporations Act 2001 (Cth);

8:2360074_1 TCY
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2

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

Pregcribed Occurrence means during the period from the date of the Bidder's
Statement to the end of the Offer Period (each inclusive), none of the following
occurrences (being the prescribed occurrences listed in section 852G of the
Corporations Act) happens:

(M)
(ih

(ily
(v)

v)
(vi)
(vil)

(i)
(ix)

(*)
()
(xil)

(xii})

§:2389874_1 TCY

Signature converts all or any of its shares into a larger or smaller number of
shares under section 254H of the Corporations Act, '

Signature or a subsidiary of Slgnaturé resolves to reduce its share capital In
any way; ‘ -

Signature or a subsidiary of Signatura enters into a buy-back agresment or
resolves to approve the terms of a buy-back agreement under section
257C(1}) or 267D(1) of the Corporations Act;

Signature or a subsidiary of Signature issues shares (other than as a result
of the exercise of Signature Options) or grants an option over its shares, or
agrees fo make such an issue or grant such an option;

Signature or a subsidiary of Signature issues, or agrees to issue,
convertible notes;

Signature or a subsidiary of Signature disposes, or agress fo dispose, of
the whole, or a substantial part, of its buslness or property;

Signatura or a subsidiary of Signature charges, or agrees to charge or

. ancumber, the whole, ar a substantial part, of lts business or property,;

Signature or a subsidiary of Signature resolves to be wound up;

a liquidator or provisional liquidator of Slgnature or of a subsidiary of
Slgnature is appointed;

a court makes an order for the winding up of Signature or of a subsldlary of

" Signature,

an administrator of Signature or of a subsidiary of Signature is appointed
under section 436A, 436B or 436G of the Corporatlons Act,

Signature or a subsidiary of Signature executes adeed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in refation to the whole,
or a substantial part, of the property of Signature or & subsidiary of
Signature,
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3

Proposed Offer means proposed offers for Signature Shares to be made by
Liongold as describad in clause 2, as varled in accordance with the Corporations
Act;

Offer Perlod has the meaning set out in section 9 of the Corporations Act;

Offer Price means the consideratlon for the transaction belng 1 fully paid ordinary
share in the capital of Liongold for every 34 Signature Shares held by the
Shareholder which represents an implied offer price of $0.02 per Signature Share
(pased on a Liongold share price of $SGD0.8657 and a foreign currency exchange
rate of $5GD1.2869:$AUD1.00); :

Relevant Interest has the meaning set out in section 9 of the Corporations Act;

Signature means Signature Metals Ltd (ABN 86 106 293 190) of Level 1, 33
Richardson Street, West Parth, WA 6005;

Signature Shares means full paid ordinary shares in the calpltal of Signature; and
Subsldlary has ithe nieaning set qut in section 9 of the Corporations Act.
Interpretation

in this Agre@ment, unless the context clearly indicates otherwise:

(a) a reference to this Agreement or ancther document means this
Agreemerit or that other document and any.document which varies,
supplements, replaces, assigns or novates this Agreement or that other
document; |

(b) a reference to leglslatlon or a legislative provision Includes any statuiory
modification or substitution of that legislation or legislative provision and
any subordinate legislation issued under that legislation or legislative
provision; '

(c) a reference to a body or authority which ceases to exist is a reference to
glther a body or authority that the parties agree to substitute for the named
body or authority or, failing agreement, ta a body or authority having
substantially the same objects as the named body or authority;

{d) a referonce to the introduction, a clause, schedule or annexure s a
reference to the introduction, a clause, a schedule or an annexure to or of
this Agreement;

(&) clause headings and the table of contents are inserled for convenience
only and do not form part of this Agreement;

(f the Introduction, schedulas (if any) and annexures (if any) form part of
this Agreement;

5:23609074_1 TCY
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1.3

(@ ~ theintroduction accurately sets out the circumstances in which the parties
have entered into this Agreement;

(h)  areference to a person includes a natural parson, corporatlon, statutory
corporation, partnership, the Crown or any other organisation or legal
entity; :

(i) " areference 1o a natural petson includes their personal representatives,

successors and permitted assigns;

]} a referance to a corporation includes its successors and permitted
assigns;
(k) related or subsidlary in respect of & corporation has the same meaning

given to that term in the Corporations Act;

() a referance to a right or obligation of a party is a reference to a right or
obligation of that party under this Agreement;

(m) an obligation or warranty on the part of 2 or more persons binds them
jointly and severally and an obligation or warranty in favour of 2 or more -
persons benefits them jointly and severally;

(n) a refarance to a breach of warranty includes that warranty not being
complets, true or accurate;

(o) a requirement to do any thing includes a requirement to cause that thing to
be done and a requirement not to do any thing includes a requirement to
prevent that thing being done,;

(p) including and Imf:ludas ara not words of limitation;

(a) the words at any ﬂn;le mean at any time and from time to time:;

(n a reference to a time is to that time in New South Wales;

(s) a word that is derived from a defined word has a corresponding meaning;
{t) monetary amounts are expressed in Australian dollars,

{u) the singula.r includes the plural and vice-versa;

(v) words importing ona gendsr include all other genders; and

(w) areference to a thing includes each part of that thing.

Construction

Neither this Agreement nor any part of it is 1o be construed against a party on the
basis that the party or its lawysers were responsible for its drafting.

5:2269974_1 TCY
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SHAREHOLDER'S OBLIGATIONS
Ohligation .
In returnfor Liongold paying'tc the Shareholder $1 (recelpt of which is
acknowledged by Sharsholder) and the various obligations in this Agreement,
Shareholder agrees and undertakes that, if Liongold publicly announces the
Proposed Offer, the Shareholder will:
(a) irrevocably accept the Proposed Offer In respact of the Acceptance Shares

by no later than Spm (Sydney time) on the date that is 5 Business Days
after tha commencement of the Offer Period; and

(b) do everything (including execute any document and make any election) that
Liongold may reasonably require.to give full effect to the Shareholder's
obligations to accept the Proposed Offer in respect of the Acceptance
Shares.

No withdrawal or acceptance by Shareholder
The Shareholder:

(a) irrevocably walves any rights it may have under sectlon 650E of the
Corporations Act, in the event that Liongold varies the Proposed Offer; and

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

Prohibited actions
Tha Shareholder agrees and undettakes that it:

(&) will not sell, transfer, dispose or otherwlse dispose of (including through
creating any Encumbrance) any of the Accaptance Shares other than
pursuant to the Proposed Offer until the termination of this Agreement; and

(hy  will not (itself or by ils agents or representatives) solicit or initiate
discussions regarding any proposal by a person other than Liongold to daal
with the Acceptance Shares.

LIONGOLD MAY USE SUBSIDIARY

{a) Liongold may cause a wholly owned Subsidiary to make the Proposed

5:2369974_

Offer comemplated under clause 2.1 of this Agreement (Bldder
Nominated Subsldiary).

(b} If clause 3(a) applies:

1TCY
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(i) all references fo Liongold in this Agreement shall be deemed 1o be
references to ihe Bidder Nominated Subsidiary; and

(ii) Liongold must procure that the Bidder Nominated Subsidiary
performs Liongold's obligations under this Agreamant.

4 WARRANTIES

The Shareholder warrants to Liongold that:

(a)

it has full power and authority to enter into this Agreement with full power
and authority to enter into and complete this Agreement without the
consent of any other person;

(b) this Agreemént Is valld and enforceable against il in accordance with its
terms;

() it is the legal and full beneficial owner of the Acceptance Shares and, other

~ than the Acceptance Shares, it has no Relevant Interest in any other
Signature Shares;

(d) the Acceptance Shares will at all relevant times be free from any
Encumbrance {other than the Encumbrance created by this Agreement),
and '

(e) the execution and parformance of this Agreement is not In breach of any
trust, deed, contract or other ohligation to which it is bound.

5 EXPIRY AND TERMINATION
- 5.1 Explry and termination

This agreement will expire and terminate and there will be no continuing rights or
obligations of either party (other than the warranties under clause 4) on the first to
occur of the following events:

(a)

(b)

(c)
(d)

5:2369974_1 TCY

the Proposed Offer is not announced within 5 Business Days of the date of
this Agreement;

‘Liongold contravenes section 631(1) of the Corporations Act by not making

offers for Signature Shares within 2 months after the date of the
announcement of the Proposed Offer;

Shareholder accepts the Proposed Offer for all the Acceptance Shares;
during the Offer Period, another bidder:

()] makes offers undar a takeover bid for the whole of Signature;

@gl114/133
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5.2

8.1

7
(i) at a price per Signature Share higher than the then Offer Price;
(iti) which is or has becoma free from deteating conditions other than a

Prescribed Qccurrence,

and Liongold does not, withln 5 Business Days of the later of the date those
offers were made and the date those offers became iree from defeating
conditions other than a Prescribed Occurrence:

(iv) vary the Proposed Offer In accordance with sectlon 650D of the.

@115/133

Corporations Act to Increase the Proposed Offer Price to equal to

or greater than those offers; and
(v) waive any remaining defeating conditions.
Acknowlei:lgemgnt

The Shareholder acknowledges and agrees that:

() nothing In this Agreement obliges Liongold to announce or proceed with the

Proposed Offer; and

(b) Liongold has the right, subject to the Corporations Act, to delete, waive or
vary any of the conditions in the Proposed Offer, declare the Proposed
Offer unconditional or extend the Proposed Offer at any time,

CONSENT

The Shareholder consents to the inclusion of references to it and the subject matter
of this Agreement in any public announcement by Liongold in relation to the
Proposed Offer or to any such references or statements required in a bidder's
staternent and any other offer document issued in connection with the Proposed
Offer.

SUBSTANTIAL HOLDER NOTICE

" Liongold agrees that it will lodge with ASX Limited a Form 603 — Notice of initial

substantial holder (which will annex a copy of this Agreement) In relation to the
Acceptance Shares at the time required by the Corporations Act.

GENERAL
Severance

If, at any tima, any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect under the law of any Jurlsdiction, that will not affect or
impair: '

S5:2389974_1 TCY
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(@) the legality, valldity or enforceability in that jurisdiction of any other-

8.2

8.3

provision of this Agreement; or

{b) the legalily, validity or enforceability under the law of any other jurisdiction

of that provision or any other provision of this Agresment.

Confldentlality

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

(a) the announcemant of the Proposed Offer; or .
(b) the lodgement of a substantial shareholder notice by a party.
Entire agreement |

This Agreement constitutes the entire agresment between the parties about its

. subject matter and supersedes any previous agreements, understandings -and
‘nagotiations on that subject matter and each party acknowledges that In entering

al4

85

into this Agreement it has not refied on any representations, warranties or
undertakings about its subject matter except as expressly contained in this
Agreement.

Governing law

This Agresment is governed by the law in force in New South Wales. Each party
submits to the non-exclusive Jurlsdiction of the courts of New South Walas.

Counterparts

This Agreement may be executed In counterparts. All counterparts when taken
together are to be taken to constitute one instrument, ’

S:2389874_1 TCY
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EXEGUTED as an agreement,

EXECUTED by LIONGOLD GQRP LTD by )
{ts authorized representatlves

---------------------------------------------------------

........................................................

Name of authorised representative Name of authorised representative

EXECUTED by CELTIC CAPITAL PTY
LTD in accordance with section 127 of the
Corporations Act:

L e

---------------------------------------------------------------------------------------------------------------------------------

-----------------------------------------------------------------------------------------------------------------------------------

Mamea of sole Director ’ Name of Director/Secretary

5:2360074_1 TCY
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EXECUTED as an agreement,
EXECUTED by LIONGOLD CORPLTD by )

its authorised representatives: )
)

Slgnatura ufauthorlaed raprasentatlva Signatura of authorised representativa
Name of authofised representative Narme of authorioed reprosentative
EXECGUTED by CELTIC CAPITAL PTY
LTD In acoordance with aactlnn 127 ofthe )
Corporatlons Act: )]

Slgnature of Director/Secretary

olenon Rddenond, ...
Name-of-soie Director Namea of Director/Secretary

§:23600874_1 TCY
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ANNEXURE “I"

LIONGOLD CORP LIMITED

This is annaxure "I of 13 pages referred to in the Form 803 Notice of Initial Substantlal
Holder. ' '

i

Wong Chay Yin
Director

Dated: 17 October 2011

S:1255492 1 MYS
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—_Dated 17 October 2011

Liongold Corp Ltd
Liongold

Mr Matthew Gaden Western Wodd
.Wood Family A/C

Shareholder

~ Pre-Bid Acceptance Agreement

| ® Helding Redlich 2011 Contact
: ' Sydney

Darran Pereira
11650082
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THIS PRE-BID ACCEPTANCE AGREEMENT is dated 17 October 2011

PARTIES:

LIONGOLD CORP LTD, a company incorporated in Ba_rmuda with its registered office at
Canon's Ct, 22 Victoria Street, Hamilton HM12, Bermuda, with its principal place of business
at 38 Kallang Place, Singapore 339166 (Liongold)

MR MATTHEW GADEN WESTERN WOOD <Wood Family AIC:-- of PO Box 457, West
Pearth, WA 6872 (Shareholder)

INTRODUCTION:

A The Shareholder is the lagal and beneflcial owner of the Acceptance S_hares.

B . Liongold Is consldering making a takeover 6ﬂ‘er for Signature.

C If Liongold does make the Proposed Offer, the Shareholder has agreed to accept
the offer on the terms and conditions of this Agreement in respect of the Acceptance
Shares.

IT IS AGREED:

1 - DEFINITIONS AND lNT_EFlPFlETATION

1.1 °  Definitions -

In this Agreement, unless the context clearly Indicates otherwise:
Acceptance Shares means 49,500,000 Signature Shares;

Address for Service means the address of each party appearing In this Agreement
or any naw address notified by any party to all other parties as fts new Address for
Service;

Bidder's Statement has the meaning sat out in section 9 of the Corporations Act;

Business Day means any day that is not a Saturday, Sunday, gazetied public
holiday or bank holiday in Perth, Western Australia and concludes at 5 pmon that
day;

Confidential Information means the terms of this Agreement and the Proposed
Offar; '

Corporatlons Act means the Corporations Act 2001 (Cth);

§:2369074_1 TCY
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Encumbrance means a mortgage, charge, pledge, lien or third party interast 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 a corresponding meanmg,

Prascribed Occurrence means during the period from the date of the Bidder's
Statement 1o the end of the Offer Period {each inclusive), none of the foliowing
oceurrences {being the prescribed occurrences listed in section 652C of the
Corporations Act) happens:

(i)

(ii)

(i)

(iv)

(v)

(vi)

(vil)

(vili)

(ix)

(x)

(xi)

(xii)

(xiii)

$:2369974_1 TGY

Signature converts all or any of its shares into a larger or smaller number of
shares under section 254H of the Corporations Act;

Signature or a subsidiary of Signature resolves to reduce ils share capital in
any way, '

Signature or a subsidlary of Signature enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under section
257C(1) or 257D(1) of the Corporations Act;

Signature or a subsldlary of Signature issues shares (other than as a result
of the exerclse of Signature Options) or grants an option over its shares, or
agrees to make such an issue or grant such an option;

Signature or a subsidlary of Signature issues, or agrees to issue,
convertible notes; L

- Slgnature or a subsidiary of Signature disposes, or agrees to dispose, of

the whale, or a substantial part, of its business or property;

~ Signature or a subsldiary of Signature charges, or agrees to charge or

encumber, the whole, or a substantial part, of its buslness or property;
Signature or a subsidiary of Signature resolves to be wound up;

a liquidator or provisional liquidator of Signature or of a subsidiary of
Signature is appointad;

& court makes an order for the winding up of Signature or of a subsidiary of
Signature,

an administrator of Signature or of a subsidiary of Signature is appointed
under section 436A, 4368 or 436G of the Corporations Acl;

Signature or a subsidiary of Signature executes a deed of company
arrangement; or

a receiver, or a receiver and manager, is appointed in relation to the whole,
or a substantial part, of the property of Signature or a subsidiary of
Signature;
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Proposed Offer means proposed offers for Signature Shares to ba made by
Liongold as described in clause 2, as varied in accordance with the Corporations
Act;

Otfer Perlod has the meaning set out In section 9 of the Corporations Act;

Offer Price means the consideration for the transaction being 1 fully paid ordinary
share in the capital of Liongold for every 34 Signature Shares held by the
Shareholder which represents an implied offer price of $0.02 per Signature Share
(based on a Liongold share price of $SGD0.8657 and a forelgn currency exchange
rate of $5GD1.2869:$AUD1.00); :

'Relevant Interest has the meaning set out In section 9 of the Corporations Act;

Signature means Signature Metals Ltd (ABN 86 106 293 190) of Level 1,33
Richardson Strest, West Perth, WA 6005:

Signature Shares means full paid ordinary shares in the capital of Signature; and

Subsidiary has the meaning set out in section 9 of the Corporations Act.

1.2

12369974 _

Interpretation
In this Agreement, unless the context clearly indicates otherwise:

(a) a reference to thls Agreement or another document means this
Agreement or that other document and any document which varies,
supplements, replaces, assigns or novates this Agreement or that other
document;

@125/133

(b) a reference to Ieglsletlen or a legislative provision includes any statutory '

modification or substitution of that lagislation or legislative provision and
any subordinate legislation issued under that legislation or legislative
. provigion;

(c) a refarence to a bady or authority which ceases to exist is a reference o
either a body or authority that the parties agree to substitute for the named
body or authority or, falling agreement, to a body or authority having
substantially the same objects as the named body or authority,

{d) a referance to the introduction, a clause, schedule or annexure is a
reference to the introduction, a clause, a schedule or an annexure to or of
this Agraamant;

(@) clause headings and the table of contents are inserted for convenience

only and do not form part of this Agreement;

(N the Introductlon, schedules (if eny) and annexures {if any) form part of
this Agreement

1TCY
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(9)

(n)

0
0
(K
o

(m)

(n)

(0)

(P)

()
(r)
(s)
()

(u)

)
(W)

the Introduction accurately sets out the circumstances in which the parties
have enterad into this Agreement;

a reference to a person Includes a natural person, corporation, statutory
corporation, partnershlp, the Crown or any other organisation or legal
entity;

a reforenca to a natural person mcludas their personal representatwes
successors and permitied assigns;

a reference to a corporation includes its successors and permlited
assigns;

related or subsldlary in respect of a corporation has the same meaning

" given to that term in the Corporations Act;

a raference to a right or obligation of a party is a reference to a right or
obligation of that party under this Agreement;

an obligation or warranty on the part of 2 or mora persons binds them
jointly and severally and an obligation or warranty in favour of 2 or more
persons benefits them jointly and severally,

_a referencs to a breach of warranty includes that warranty not being

complete, true or accurate;

a requirement to do any thing includes a requirement to cause that thing to
be done and a requirement not to do any thing includes a requirement to
prevent that thing being done;

including and Includes are not words of limitation;
the words at 'any time mean at any time and from time to time;
a reference to a time is to that time in New South Wales;

a word that is derlved from a defined word has a corresponding meaning;.

monetary amounts are expressed in Australian dollars;

the singular includes the plural and vice-versa;
words importing one gender Include all other genders; and

a reference to a thing includes each part of that thing.

1.3 Construc:tion

Neither thls Agreement nor any part of it is to be construed against a party on the
basis that the party or its lawyers were responsnble for its drafting.
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SHAREHOLDER'S OBLIGATIONS
Obligation

In return for Liongold paying to the Shareholder $1 (receipt of which is
acknowledged by Shareholder) and the various obligationsg in this Agreement,
Shareholder agrees and undertakes that, if Liongold publicly announces the
Proposed Offer, the Shareholder will:

(a) irrevocably accept the Proposed Offer in respect of the Acceptance Shares
- by no later than 5pm (Sydney time) on the date that is 5 Business Days
after the commencement of the pffer Period; and

@127/133

(b) do averything (including execute any document and make any election) that

Liongold may reasonably requira to give full effect to the Shargholder's
~ obligations to accept the Proposed Offer in respect of the Acceptance
Shares. '

No withdrawal or acceptance by Shareholder
The Shareholdar: |

(a) irrevocably waives any rights it may have under section 650E of the
Corporations Act, in the event that Liongold varies the Proposed Offer; and

(b) cavanants not to exerclse any rights it may have to withdraw Its acceptance
of the Proposed Offer in respect of the Acceptance Shares (including under
sectlon 650E of the Corporations Act).

Prohlbited actions
The Shareholder agrees and undertakes that it:

(a) will not sell, transfer, dispose or otherwise dispose of (including through
creating any Encumbrance) dny of the Acceptance Shares other than
pursuant to the Proposad Offer until the termlnation of this Agreement; and

(b) will not (itself or by Its agents or representatives) solicit or inltiate
discussions regarding any proposal by a person other than Liongold to deal
with the Acceptance Shares.

LIONGOLD MAY USE SUBSIDIARY

(a) Liongoid may cause a wholly owned Subsidiary to make the Proposed
Offer contemplated under clauge 2.1 of this Agreement (Bldder
Nominated Subsidiary).

(b) If clause 3(a) applies:

5:2369974_1 TCY
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{i) all references to Liongold in this Agreement shall be deemed to be
* references to ihe Bidder Nominated Subsidiary; and

(ii) Liongold must procure that the Bidder Nominated Subsidiary
performs Liongold's obligations under this Agreemant.

4 WARRANTIES

The Shareholder warrants to Liongold that:

(@)

(b)

(c)

(d)

(©)

it has full power and authority to enter into this Agreement with full power
and authority to enter into and complete this Agreement without the
consent of any other person;

this Agreement is valid and enforceable against it In accordance with its
terms; ' , :

it is the legal and full beneficial owner of the Acceptance Shares and, other
than the Acceptance Shares, it has no Relevant Interest in any other
Signature Shares,

the Acceptance Shares will at all relevant times be free from any
Encumibrance (other than the Encumbrance created by this Agreement);
and

the execution and performance of this Agreement is not In breach of any

_ trust, deed, contract or other obligation to which it is bound.

5 EXPIRY AND TERMINATION

5.1 Explry and termination

This agreement will expire and terminate and there will be no coniinuing rights or
obligations of either party (other than the warranties under clause 4) on the first to
occur of the following events: ‘

(@)

(b)

(c)
(d)

5:2369974_1 TCY

the Proposed Offer is not announced within 5 Business Days of the date of
this Agreement; ‘

Liongold contravenes section 631{1) of the Corporations Act by not making '
offers for Signature Shares within 2 months afer the date of the
announcement of the Proposed Offer;

Shareholder accepts the Proposed Offer for all the Acceptance Shares;

during the Offer Perlod, another bidder:

() makes offers under a takeover bid for the whole of Signature;
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(11 at a price per Signature Share higher than the then Offer Price;

(iii) which is or has become free from defeating conditions other than a
Prescribed Qceurrence, ’

and Liongold does not, within 5 Buginess Days of the later of the date those
offers were made and the date those offers became free from defeating ,
conditions other than a Prescribed Occurrance: -

(iv) vary the Proposed Offer in accordance with section 650D of the
Corporations Act to increase the Proposed Offer Price to equal to
or greater than those offers; and ‘

(v) waive any remaining defealing conditlons.
5.2 Acknowledgement
The Shareholder acknowledges and agrees that:

{a) nothing in this Agresment obliges Liongold to announce or proceed with the
Proposed Offer; and

{b) Llongold has the right, subject to the Corporations Act, to delete, walve or
~ vary any of the conditions in the Proposed Offer, declare the Proposed
Offer unconditional or extend the Proposed Offer at any time.,

. 6 CONSENT

The Shareholder consents to the inclusion of referances to it and the subject matter
of thls Agreement in any public announcement by Liongold in relation to the
Proposed Offer or to any such references or statements required in a bidder's
statemant and any other offer document lssued In connection with the Proposed
Offer. -

- T -SUBSTANTIAL HOLDER NOTICE

Liongold agrees that it will lodge with ASX Limited a Form 603 — Notice of Initlal
substantial holder (which will annex a copy of this Agreement) in relation to the
Acceptanca Shares at the time required by the Corporations Act.

B GENERAL
8.1 Severance

If, at any time, any provision of this Agreement Is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, that will not affact or
impair:
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(&) the legality, validity or enforceability in that jurlsdiction of any other
. provision of this Agreement; or

(b) the legality, validity or enforceability under the law of any other jurisdiction
of that provision or any other provision of this Agreement.

Confidentiality

The fact and terms of this Agresment must be kept confidential until the earlier of:
(a) . the announcement of the Proposed Offer; or

(b) the ladgement of a substantial shareholder notida by a party.

Entire agreement

This Agreement constitutes the entire agreement between the parties about its
subject matter and supersedes any previous agreements, understandings and

. negotiationa on that subject matter and each party acknowledges that in entering

84

into this Agresmant it has not relled on any representations, warranties or

.undertakings about lts subject matter except as axprass!y contained in this

Agresment.

Governing law

" Thie Agreement is governed by the law in force in New South Wales. Each party

8.5

5:2360974_

submits to the non-exclusive jurisdiction of the courts of New South Wales.
Counterparts

This Agreement may be executed in counterparts. All counterparts when taken
together are to be taken to constitute one instrument. :

1 TCY
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EXECUTED as an agresment.

EXECUTED by LIONGOLD CORP LTD by )
ts authorised representatives:

)
Signature of authofised representative
Nameof authorlsad represantatwa Name of authorlsed reprasan’tatl.ve
EXECUTED by Mr Matthew Gaden )
Western Wood in the presence of: ; :

-----------------------------------------------------------------

..................................................................

Full Nams of Witness
(BLOCK LETTERS)

------------------------------------------------------------------

...................................................................

Qccupation

£:2369974_1 TCY
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