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13.1 The following conditions must be satisfied before this
Agreement (other than this clause 13, and clauses 1, 4, 9,
12, 14, 15, 16 and 18 (Surviving Provisions)) will have effect:
(1)  Stonewall having obtained all necessary corporate
approvals and passed all necessary resolutions of
its members required in order to proceed with the
sale and purchase of the Shares under this
Agreement for the purposes of all applicable rules

of Chapter 11 of the ASX Listing Rules;
(2)  the approval, in so far as it may be necessary, of the
Competition authorities of South Africa to the

transaction set out in this Agreement;
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(@)

consent from the Minister of the South African
Department of Mineral Resources to the change of
control of the Target Company contemplated by this
Agreement pursuant to section 11 of the Mineral

and Petroleum Resources Development
Amendment Act, 2002 (South Africa) being
obtained;

exemption in terms of section 119(6) of the

Companies Act (RSA) being granted by the
Takeovers Regulation Panel in South Africa;
the Purchaser

having passed all necessary

resolutions of its members approving the
undertaking of the Private Placement;

the Purchaser obtaining all approvals required in
order to proceed with the Private Placement from
the China Securities Regulatory Commission in the
same form as the Private Placement scheme
submitted by the Purchaser to the China Securities
Regulatory Commission; and

the Purchaser obtaining the approvals of this
Agreement and the transactions contemplated by
this Agreement (including the implementation of the
transaction  structure contemplated by this
Agreement) required under PRC law to be granted
by the

Commission of the PRC, the Ministry of Commerce

National Development and Reform
of the PRC and the State Administration of Foreign

Exchange of the PRC.
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13.11

If any of the conditions in clause 13.1 are not

satisfied or (where possible) waived by the relevant party by

the End Date, or become incapable of satisfaction before the
End Date:

13.11.1

Stonewall may, if it has complied with its

obligations under clauses 13.3, 13.4 and 13.6; or

13.11.2

the Purchaser may, if it has complied with its

obligations under clauses 13.2, 13.4 and 13.6,

terminate this Agreement at any time before Completion

by notice to each other party.
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