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THIS AGREEMENT is made on 20 October 2006

BETWEEN

(N AFRICAN PRECIOUS MINERALS LIMITED (incorporated in the British

Virgin Islands with registration number 599062} (“APM") and OLYMPUS

DEVELOPMENT COMPANY LIMITED (incorporated in Sicrra Leone under

registered number C/F/154/1946) (*ODC™) and OLYMPUS MINING

CORPORATION LIMITED (incorporated in the [slc of Man under registration

namber 79778C) (“OMC") being together *“the Vendors", with the Vendors’

, business address at Suite 4A, Manhattan Office Park, 16 Pieter Road, Highveld

(- Technopark, Centurion, South Africa and postal address ot P. O, Box 68149,
Highveld, 0169, South Africs; und

2) RIVER DIAMONDS PLC (registered no. 5059077) whose registered office is at

Carmelite 50 Victoria Embankment Blackfriars London EC4Y OULS (“the

Purchaser™)

WHEREAS

(H ODC is the duly registered holder of the Panpuma Licence

@ ODC and OMC are subsidiaries of APM

(3) Under the terms of the Panguma Participation Agrcement the Purchaser was
granted the right to cam an interest in the Panguma Project

O] The Vendors und the Purchaser have now agreed that all the rights relating to the
Pangurna Project (and in particular the ownership of the Panguma Licence) shall
be vested in the Compiny und that the Purchaser thereupon buy the whole of the
issued share capital of the Company in consideration of the issue to the Vendors
(or such of them as they shall specify on Completion) 93,985,000 new ordinary

shares in the capita) of the Purchuser.

NOW IT IS AGREED that:

00084
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In this Agreement including its Recitals and its Schedules:

“agrocd form™

Company

(" “Completion”

“the Condition”
“the Consideration’

“the Consideratlon

Shares”

“Encumbrance”

“Guarantee”

“the Indemnified

Lit 1t U]

any reference herein to a document being “in pgreed
form’ means a document marked as such and
initialted by the partics hercto;

Panguma Diamonds Company Limited incorporated
in Sierra Leone under registercd number
C/F/1006/2006 whose registered office address is at 19
Sinka Stevens Street, (2nd Floor), .0.Box 83,
Freetown, Sierra Leone;

means actual completion of the sule und purchase
hersunder in accordance with the provisions specified
in this Agreement;

meuns the Condition specitied in clause 2.1;

means the allotiment and issue to the Vendors or such
of theim as they may specify of the Consideration
Shares in accordance with ¢lause 3.5;

means the 93,985,000 (ninety three million nine
hundred and eighty tive thousand) ordinary shares of
0.1p cach in the capital of the Purchaser to be allotted,
means any mortgage, churge, lien, pledge, secwrity,
aptiaon, right to acquire, equity or other encumbrance
or udverse interest whatsoever or commitment to
constitute any of the same;,

means any guarantce, indemnity, suretyship, letter of
comfort or other assurance, sceurity or righl of set-off
given or undevtaken by a person {o secure or suppott
the obligations (actual or contingent) of any third
purty and whether given dircctly or by way of
counter-indemnity 10 any third purty who has d/\
provided a Guarantee; 2 K

mcans the statemienty in Scheduls 2 in respect of . W
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Matters”

“Interim Period”

“the Panguma Licence”

“the Panguma Projoct”

“the Panguma

Participation Agrccment”

*person”

“the Purchaser’s
Solicitors”
“the Shures™

(i"l"ax!!

“Working Day”

2002896000 To:109442070165101 P.&

which the Vendors have agreed to indemnify to the
Purchaser,

means the period commencing on and inchuding the
date of this Agreement and ending on the first to
occur of Completion or termination of this
Agreement;

meany the exploration licence number EXI’L 01/06
granted on 1 March 2006 by the Ministry of Mineral
Resources of Sierra Leone;

means the project relating to exploration and
development of the rights conferred by the Panguma
Licence;

means the agreement duted 17 May 2005 between
APM, ODC and the Purchascr whercby the Purchaser
was granted the tight to can an interest in the project
relating to cxploration and development of the rights
conferred by the Panguma Licence,

includes any legal or natural person, partnership,
trust, company, government, Jocal or public authority
department or other body or association of persons
(whether vorporale or not),

means Laytons of Carmelite 50 Victoria
Embankment Blackfriars London EC4Y QLS;
meuns all the issued shares in the cupital ol the
Company (being the shares to be sold and purchased
hereunder);

means any lability to any form of tuxation or other
financial duty, levy, withholding or impust of any
kind, whether of the United Kingdom or not and
whether of a supra-national, national, regional,
municipal or other public authority;

means & day not being o Saturday, Sunday or public

holiday in Londen, England
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1.2 Part XXVI Companies Act 1985
Part XX VI Companics Act 1985 shall npply herein for the purposes of
interpretation save as herein expressly provided 10 the contrary

1.3 Statutory Provisions
References to statutory provisions shall be construcd as references to those
provisions as respectively umended or re-enactcd (whether before or after the
date hereof) from time (o time and shall include any provisions of which they are
re-cnactments  (whether with or without moditications) and any statutory
instruments issued pursuant to themn, to the cxtent that such amendment, re-
enaciment or statutory instrument docs not change the law in force ay ut the date
of this Agreement

14 Obligations
All warrantics, indemnities, covenants, agreements, undertakings and obligations
given or entered into by more than onc person in or pursuant to this Agreement
are given or endered into jointly end severally

1.5 Gender wnd Number
Each gender includes each other gender and the singular the plaral and vice versa

1.6 Headings
Clause headings shall be ignored in interpretation

L7 Clause References
References to clauses, sub-clauses, paragraphs, parts, schedules and annexes are
to clauses, sub-clauses, paragraphs, parts, schedules and annexes of or to this

Agreement unless otherwise expressly stated

CONDITIONS AND INTERIM PERIOD

21 Condition
It is a condition of the obligations of the Purchaser under this Agresment (ather
thon the immediately effective provisions specified in clause 2.4) becoming
effective that the Vendors procure that all legal and beneficial title and interest in
the asscts comprising the Panguma Project and in panticular, but not Limited to,
the ownership of the Panguma Licence are absolutely vested in the Company

without encumbrance, debt or other diminution or contingent diminution of its

value save only for the aceraed and contingent rights of the Company under the

Hrind
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2.2

2.3

2.4

2'5

H19004

Panguma Participation Agreement by way of agreement and completion of a sale

agreement between APM, ODC and the Company in Agreed Forin

Fulfilment of Condition

The Vendors at their cxpense shull use and shall procure that the Condition is

satisfled by no later than 1> November 2006 or such later date as the Purchaser

shall specify being no later than 1" December 2006

Waiver

The Purchaser may by writien notice to the Vendors given at sny (ine or times

prior to Completion waive in wholo or in part the Condition

Immediately Effective Provisions

Notwithstanding clause 2,1 the provisions of clauses 1, 2, §, 9, and 10 shall have

immediate effect vpon the signing of this Agreement

Interim Period Undertakings

The Yendots shall procure that during the Interim Peried that in relution to the

Company and except with the prior written consent of the Purchaser and suve for

the purposcs satisfying the Conditions:

451 no alteration is made to the authorised or issued share capital, nox any
righis or options arc granted over or in respect of the same and no
modification is madc to the rights attuched 10 any of the shares in ity
capital;

2.5.2  no change is muds to its Memorandum or Articles of Association;

253  no dividend or other distribution is declared, made or paid in respeet of
any shares or other securities in its capital;

2,54 it doey not trade and so that without limiting the foregoing no contract
or commitment shall be entered into save with the prior written consent
of the Purchaser,

255  no resoluron of its shareholders in peneral meeting is passed,;

2,56 it does not acquite any sharcs or any undertaking or agree to participate
in uny partnership or joint venturc;

2.5.7  no amount standing to the credit of ils reserves is capitalised or repaid
and there 19 no redemption or purchasc of any shares or any other
reorganisation of its share capital;

258 no pcrson is admitted, whether by subscription or transfer or

transmission, a8 o member of it

P.8
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2.5.9  no Guarantce is given by it;

2.5.10 it does not make capital commitment;

2.5.11 no money is borrowed by it and it does not enter into any borrowing,
factoring, lease, hire-purchase or other financing commitment or
arrangement,

2.5.12  no Encumbrancc is created or issucd or allowed to come into being over
any part of its property, assets or uncalled capital;

2.5.13 no person is appointed as a director of it;

2.5.14 it docs no act or thing which could give rise to a liability to Tax;

2.5.15 no legal or arbitrution proceedings by or against it (other than debt
collection by it in its ordinary course of busincss) arc compromised or

{ settled nor any such procecdings commenced by it
2.6 Purchaser's Rights to Rescind or to Postpone Completion

If at any time at or hefore Completion:

26,1 the Vendors fail in any matcrial respect to comply with all or any of
their obligations (including without limitation the provisions of this
clause 2 and the obligations requiung ucts or things io be done or
performcd or procured to be done or performed on the Completion Date
in accordunce with clause 4) and falls to remedy such failure by S5pm on
the Completion Date; ot

2,62  there oceurs or comes to the knowledge of the Purchaser any Relevant
Breach;

then and in any such cvent the Purchaser muy by written notice given by it or its

Solicitors to the Vendors or to the Vendors' Solicitors elect to rescind this

Agreement without prejudice to its remedies against the Vendors or any of them

3 SALE AND PURCHAST

341 Agreomont
Subject to the satisfaction or waiver of the Conditions the Vendors with full title

guarantce shall sell or us the case may be procure the sale and the Purchascr shall
purchase the entire legal and beneficial ownership of the Shares free fr ‘(U\

Encumbrance A

[

~

9914
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3.2 Consents and Pre-Emption Waiver

In consideration of the sale and purchase hereby contracted each of the Vendors

insofar ag is applicable:

3.2.1 . irrevocably conseats to the sale and transfer of the Shares to the
Purchaser or as it directs;

3.22  waives all rights of pre-cmption and similar rights in respeet of such
transter;

3.2.3  warrants that there {9 no agreement or similar document containing any
restriction upon or requirement for consent (0 such sale and transfer or
which imposes any obligation on the Company or which is otherwise
relevani Lo this transaction

( 33 Vendors® General Warrantics

The Vendors covenant, ropresent and warrant to the Purchaser that:

3.3.1  the full legal and bensficial interest in the Shares will be transferred
with full title guarantee to the Purchaser at Completion on the terms sct
out in this Agrecement;

3,32 the Sharcs constitutc the whole of the allotted and issued share capital
of the Company;

3.33  ihe Shares will be transterred free from all Encumbrances of any
description;

3.3.4  they will have full powor and authority without requiring the consent of
any person (and have duly exercised such power and authority) to enter
into and perform their oblipations under this Agreement;

3.3.53  they will have taken all necessury corporate or other action to authorise
the execution, delivery and performance of this Agreement;

13.6 this Agreement will, when executed, constitute a lawful valid obligation
binding upoen them in accordance with its respective tms;

33,7 the execution, delivery and perfoumance of or compliance with the
provisions of this Agrcement will not cause or constitute any breach or
default of or under any instrument to which the Vendors are party or

under uny law or repulation in any jurisdiction or of any order
judpment or decree of any court or governmental agency

Purchaser's Warranties

‘et
b
r-N

The Purchaset covenants represents and warrants 10 the Vendars that:

7
T }/g
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34.1 it will have full power and wuthority without requiring the consent of
any person {and has duly excreised such power and authority) to enter
into and perform its obligations under this Agrecmen;

342 it will have taken all necessary corporate or other action o authorise the
execution, delivery and performance ol thiy Agreement;

343  this Agrcement will, when executed, constitute u luwfu! valid obligation
binding wpon it in accordance with its respeclive terms;

3.44  the cxccution, delivery and performance of or compliance with the
provistons of this Agreement will not cauvse or constitute any breach or
default of or under any instrument to which the Purchascr is party or
under gny law or regulation in any jurisdiction or of any order,

( Judgment or decree of any court or govermniental agency;

34.5  the details of the Purchaser's issued share capital share, capital subject
to warrants and options to subseribe; and express undertakings in
relation to {ssues for cash set out in Schedule 4 ure true und accurate and
there are no other rights of third parties in respect of any issued or
unissued share capital to which the Coinpany is party of which it is
aware other than as provided in the Agreement

3.5 Consideration

The consideration lor the sule of the Shares shall be the issue and allotment of

the Consideration Shares 1o the Vendors or such of them as shslf be speeified

4. COMPLETION
4.1 Date nnd Venue
Subject to the provisions of this Agreemient Completion shall take place at the
offices of the Purchaser’s Solicitors on the next Working Day after the Purchaser
certifies that it is satisfied that the Condition has been met
4.2 Vendory' Obligations
Upon Completion the Vendors shall;
4.2.1 Deliver to the Purchascr:
(1) duly executed transfers of the Shures or such other instruments
as shall be required to (ransfer (the and ownership ol the Shares
in fuvour of the Purchaser or as it may dircct together with the

respective share certificates;

A
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4.3

th th
i

AIeYEng

(b the resignations required by clause 4.2.2(b) duly execuled as
required by the respective persons who so iesign;
422  Prooure (including holding u board meeting with minutes in agreed

form):

(a) approval for registration in the registers of members of the
Company of the transfers of thc Sharcs subjcct only to
stamping and compliance with any requirements under Sierca
Leone repulations being of a procedural and not subsiantive or
discretionary nature;

(b) that such persons as the Purchaser may nominste are validly

appointed additonal directors (“the New Directors”) and the
Secretary of the Company and that upon such appointment all
other dircetors and the Sceretary of the Company vesigns, cach
such resignation being confirmed by the person resigning
handing 0 the Purchaser a letter under senl nddressed to the
Company in a form required by the Purchaser acknowledging
that Ie has no claim ot entitlement whatsoever against or from
the Company outstanding or arising from termination of his
office or employment whelher for compensation, nrrears of
salary, fees, oxpenses, damapes ot othcrwisc howsocver;
423  Deliver to the Purchaser as agent for the Company:
(a) any documents of title to the Panguma Licence;
(b} all the statutory books duly written up to date of the Company
and it3 certificate of incorporation und conmon seal.
Purchaser’s Obligations
Subject to due performance by the Vendors of their obligations hereunder the
Purchaser shall upon Completion atlot and issue the Consideration Shares and
take all steps within the Purchascr’s power to causc the Consideration Shares to

be admitted to trading on AIM fosthwith

UNDERTAKINGS

Restriction on dealings

The Vendors undertuke (o the Purchager, subject to Clause 5.2 below, not to
dispose or agree to dispose of any of the Consideration Shares or any shares in
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the Purchaser into which such shares are subdivided or converied (any such
matter, a “disposal™} during the period of one year from Completion without the
prior written consent of the Purchaser (which consent may be withheld in ity
absolute discretion) and undertake to the Purchaser that they shall nol, vt any
time, make any disposal ¢xcept through the Purchaser’s brokers for the time
being (provided that the Purchaser's brokers shall be obliged to effect any such
bargain on a best price and exceutlon basis)

In this clause 5.1 “dispose” includes churging, selling, transtorring or otherwisc
disposing.

82 Permitted Doolings

Subject as provided belaw, the provisions of clause 5.1 shall not apply 10 a

[ disposal or ugreement to dispose of Consideration Sharcs made:

\ 52,0 in acceptance of a general offer for the whole of the issucd cquity share
capital of the Purchaser (other than any cquity sharc capital held by or
committed to the offeror und/or persons acting in concert with the
offeror) which has either been recommended by the board of directors
of the Purchuger or has become unconditional as to acceptances; or

52,2 in the exceution of an itrevocable comuitment to accept & general offer
for the whole of the issued equity share capital of the Purchaser (other
thun any equity share capital held by or commitied to the offeror and/or
persons acting in concert with the offeror) which has been or is
recommended by the bourd of directors of the Purchaser or where the
irrevocabie commitment is expressed to be conditional upon such

( _ general offer being so recommended; or

523  pursuant to a compromise or arrangement between the Porchaser and its
creditors or any class of ther or between the Purchascr and its members
or any class of them which is agreed (o by the creditots or membets and
sanctioned by the court under sections 425 to 427A of the Act; or

52.4 made pursuant to an offer by the Purchaser to purchasc its own shares
which is made on identicul terms to all holders of shares and utherwisr

complies with the Act and the AIM Rules; or i

5.2,  pursuant to a Court order; or

10
a4 _4/




c8-0CT-2886 12:13 From: 3AT1BRYANSTON 2800696060 To: 8944078165181 P.1i4

$2.6 o renunciation of a right to subscribc for sharcs where such right is
derived from shares in the Purchaser held by the relevant shareholder
or, a fajture to take up such right; or

52,7  if the Purchaser disposes directly or indirectly of more than 50% of its
interest following Completion in the Panguma Project,

5.3 Appointment of a non executive dircctor

53.1  upon Completion [and subject 1o reasonably satisfactory due diligence
on the background and suitability] the Purchaser shall procure that
Martin Hills is uppointed us a non-executive director of the Purchager
on terms that he will redre at the next annaal general meeting but put
forward for re-election;

( 532 it is the intention of and the Purchaser will take all steps that are

reasonahly nvailable so that for so long as the Vendors are the holders
of 10% or more of the issucd share capital of the Purchaser that APM is

invited. to nominate a non-executive director (o serve on the Board of

the Purchaser

INDEMNITIES AND COVENANTS
6.1 Limitations
Except where any claim arises by reason of fraud or wilful concealment of
dishonesty or deliberate non-disclosure on the part of the Vendors or of any
| representative of the Vendors (in which case Schedule 3 shall not apply) the
{ provisions of Schedule 3 shall have effect as if herein set out at length in ordor to
limit the Kability of the Vendors hereunder
6.2 Quantification of Loss
Without limiting the rights of the Purchaser or otherwise affecting its ability to
claim and recover dumuges on any other basis available to it, if any of the
Indemnified Matters contained in Schedule 2 proves to be incorrect, incomplete
or misleading, thc Vendors shall at the request of the Purchaser pay to the
Purchaser or (if so dirccted by the Purchuser) 1o the Compuany such amount as
will put the Company into the position which would have existed if the
Indemnified Matters had been true, complete and not mislcading
rod

2

&.
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6'3

12

8.2

4

Further Disclosure

Immediately any of the Vendors becomes aware of any matter, thing or
occurrence whatcver and whenever it arose or occurred or became known to any
of them. (and whether before, on or after Complotion) which is inconsistent with
any of the Indemnified Muiters und might be materiud  the Company or (o the
Purchaser he shall disclose in writing to the Purchaser such matter, thing or
occurrence and such disclosure shall be without prejudice to any rights or

remedies of the Purchaser

FURTHER ASSURANCE

Vesting Ownership and Ensuring Benefit

The Vendors shall do, execitg and perform and procure to be done, exccuted and
performed such further acts, deeds, docoments and things as the Purchaser may
from time to time reasonably require effectively to vest the full legal and
beneficial ownership of the Shures in the Purchaser or as it directs trec from all
Encumbrances und otherwise (o ensure to the Purchaser the full benefit of this
Agreement

Information

The Vendors shall cause to be made available to the Purchascr all information in
their possession or under their control which the Purchaser muy from time to
time reasonably require before or after Completion relating to the business and

affairs of the Company

GENERAL

Costs
Each party hereto shall pay his own costs of and incidental hereto and to the sale

and purchase hereby contracted and other matters herein provided for
Successors

Subject as hercinafter provided, this Agreement and all indemnities warrantics,
undertekings and provisions contained herein shall be binding upon and enure
for the benelit of the successors and assipns of the parties hereto including their

legal personal representaiives and estates
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8!3

8.4

85

8.6

8.7

8.8

8.9

LR LR

Coliateral Agreements and Variations

This Agreement (including any documents referred to herein) constitutes the
entire agreement between the partios and no varfation hereof shall be effective
unless in writing signed by the partics hereto

Continuing Effeet

The provisions of this Agreement and of the Schedules (insofar a3 the same have
not been wholly performed at Completion) shall remain in full force and effect
for so long as may be necessary 1o give full effect thereto and in particular the
the liabilities of the Vendors or any of them in respect of the Indemnified
Matters shall continue to have effect ufier Completion whether or not the
Purchaser is then aware of uny breach or circumstance which might be or give
rise 1o & breach Completion shall in no circumsiances whatsoever consiitute a
waiver of any of the rights or remedies of the Purchaser

Non-Waiver

No time or other indulgence pranted by any partly tv another shall constitute any
waiver of or otherwise affect any right or remedy hereunder  Subject as herein
provided all rights and remedies shall be cumulative and not mutually exclusive
Several Dealings

The Purchaser may deal separately with, grant time or other indulgence to, enter
into separate agreements or compromises with or relcase the lability of any of
the Vendors and no aciion or insction whatsocver of the Purchaser in relation to
any of the Vendors shall affect the liability of any other of the Vendors

Previous Agreementy

This Agreement replaces any previous agreement, understunding or urrangement
in the matter between the partics all of which shall by mutval consent ¢ease to
have effect upon the signing hereof

Counterparts

This Agreement may be executed in any number of sounterparts each bearing the
signature of one or more of the pariies hereio and each such counterpart shall be
an original and shall be effective once every party hereto has executed one or
more such counterparts (whether the same or different counterparts) and together
sha{l constitute a singic Agreement

Fraud

Nothing in this Agreement shall prevent or restrict liability for fraud '
13 ﬁ—i—
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9, NOTICES
2.1 Authorised Addresses

9.2

10.1

10.2

1¥W1pa

Any notice or other communication hercunder shall be given in writing and

(without prejudice to service in any other manner) shail be validly served:

9.1.1  on each of the Vendors il given to them at their postal address (if
posted) or business address (f hand delivered);

9.1.2  to the Purchaser il given (o it al its registered office for the time being
with 4 copy given to the Purchaser’s Solicitors (Ref: CBS);

PROVIDED THAT any party may by notice 1o cach ather party change its

address for scrvice of notices and such new uddress shull therefrom be

substituted for that previously applicable

Service

Any notice so piven shall be decmed to have been given as follows:

9.2.1  if given personally to the addressee or to a dirgctor or the secretary of a
corporate addressce or if left at the address for the wddressee for the
timc being authorised as swted above (and any such notice or
communication shall be deemed served when so delivered);

922  if sent within the United Kingdom, if sent by first class mail 10 the
nddress for the time belng authorised for the sddresses ns staled in
clause 9.1 above (and any such communication so sent shall be deemed

delivered at noon on the second dey following the date of mailing)

LAW AND PROCEEDINGS

Guverning Law

This Agreement shall be governed and consirucd in all respects by English law
excluding its chuice of law provisions

Arbitration

Any dispute, controversy or ¢laim arising out of or relating to this Agreement or

any breach, termination or invalidity of this Agreement which is not resolved by

accordance with the arbiiration rules of the International Chamber of Commerce

agreement between the parties shall he finally settled by a single arbitrator in //
Such arbitration proceedings shall be conducted in London in the English

language and the decision of the arbitrator shall be final and binding upon the M

14 -
/"
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purtics The costs of the arbitration shall be bome by the parlies in such
proportions as the arbitrator shall decide

103 Service of Proceedings
Each party irrevocably consents to any process in any legal action or proceedings
arising out of or in connection with thiy Agreement being served on it in
accordance with the provisions of this Agreement relating to service of notices
Nothing contained in this Agreement shal aftect the right to scrve process in any

other manner permitted by taw

AS WITNESS the hands of the parties or their duly authorised representatives the date

first above written

L LR

P.18
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SCHEDULE 1
Information concerning the Company

Name: Panpuma Diamonds Company Limited

Place of Incorporation: Slerra Leone

Corporate Stats: Limited Liability Company

Date of Incorporation: 23rd March 2006

Registration Number: C/F/106/2006

Registered Office: 19 Sinka Stevens Street, (2nd Floor), P.O.Box

83, Freetown, Sierra Leone

{ Directors: Kiran Morzaria
Colin Orr-Ewing
Martin Hills
Secretary: Basma & Macauly Solicitors
Authorised Share Capital: 300 Shares of 10,000 Y.eones each
Issued Share Capital: 300 Shares
(

AVERA
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SCHEDULE 2
Indemnified Matters
L The Company has not and will nut at Completion have entered inle any

(ransaction or otherwise have acquired any asset or incurred uny liability or obligation of
any nature other than the acquisition of the assets of the Panguma Project (and in
particular the beneflt of the Pangwmna Licence) in accordance with the terms of the

Panguma Transfer Agreement

2. Legal and benelicial title to the Panguma Licence will at Completion be owned
absolutely and unconditinnally by the Company without Encumbrance and, save pursuant
{ to the Panguma Participation Agreement, there are no agreements, options arrangements
or other rights in over or refating to the Panguma Licence or any other asset of the

Panguma Project

Ll 2]
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SCHEDULE 3
Clause 6.1 : Limitations on Claims

LIABILITY FOR CLATMS
Cloims Proccdure
No claim may be made against the Vendors in respect of this agreement unless

notice of the claim has been piven to the Vendors on or hefore 31™ December
2007

MAXIMUM LIABILITY

The total liability of the Vendots in respect of all claims under this agreement
shall be the amount equal to the apgregate value o} the Consideration Shwes
at the price per sharc which is the lower of 0.75 p per share and the averape
closing mid market price of ardinary shares in the Purchascr for the five dealing
days ending on 31 December 2007 as udjusted to reflect any consolidation and/or

subdivision of shares

DOUBLE RECOVERY
In no circumstances shall the Purchaser be cntitied to recover or obtain

compensation more than once in vespect of the same loss

P.21
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SCHEDULE 4
Clausc 3.4.5: Share Capital of the Purchaser

Authorised Share Capital: 700,000,000 (Scven hundred mitlion shares)
Current Issued Share Capital: 469,927,966 (Fowr hundred and sixty nine
millien nine bundred and twenty seven
thousand and nine hundred an sixty six

million shares)

19
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ORdud 14

SIGNED BY

c. RD. DE BRUT™ -' ;
for and on behalf of )
AFRICAN PRECIOUS MINERALS )
LIMITED )

Witness name (ple sc print)

Corpn B, KIekysTac =
Witness signature: X W

Address; 2! Tonn S'r My Hrow,
5’~Y‘?NS’I‘DN S'.‘swrlr AFRz=tH

Occupation:
AccounTrIT
SIGNED BY ) | 4 ‘
| C R.D.2e BRUTN ) %»\
{ for and on behalf of )
OLYMPUS MINING CORPORATION)
LIMITED )

Witness name (please %‘rmt)

Cotx™ K, M/ CRYSTAL ‘
Witness signaturc; ﬁﬁ/

Address: 2] Town ST, Mree HILL

Loy Ansron) Soucrp Ao 4

Occupatmn
D AccounTHNT

SIGNED BY

e R.D. pe bRuTN

for and on behalf of

OLYMPUS DEVELOIMENT
{ COMPANY LIMITED

Witness name ( leaicﬁrim
AL

C oLIN fh, M7eRY “
Witness signature: W//

Address: 21 Towd ST, Mree Hxee,

gf‘-‘/ﬂ"” ST W\, S Ou.‘f'ff A'F&TCA
Occupation

ACC OUNTANT

20
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SIGNED BY ; /Z&w o ENACIAL DREC Y,
for and on behalf of } ki
RIVER DIAMONDS PLC )}
Witness name (piease print) %{é’.ﬁ
Witness sighature: el i es
D swi1h JprbD,

Address: 3} %<} Bolton Gacwolt—s ) (-onolon

Occupation:

21 —
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