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Form 603

Corporations Act 2001
Sectlon 6718

Notice of initial substantial holder

To Company Name/Scheme AUZEX RESOURCES LIMITED (Auzax)

ACN/ARSN ACN 108 444 808

1. Detalls of substantial holder {1)
Central China Goldfields Plc (CCG) and its agzociates listed in Annaxura A ta this Form 803 (Substantial

Mame - Holders)

ACN / ARSN (if applicable)

The holder became a substantial holder on 6 Aprit 2010

2. Details of voting power
The total number of votez attached to all tha voting sharas In tha company or voting interests in the scheme that the substantial holder or an agsociate
{2) had a relevant interest (3} in on the date the substantial holder bacame a substantial holder are as follows:

Class of securities (4) | Number of securities Persong’ votes (5} Voting powsr (6}
Fully paid ordinary 6,000,000 5,000,000 12.43%
sharez (ORD)

3. Detalls of relevant interests
Tha natura of tha relevant interest the substantial holder or an aszeciate had in the following voting securitles on the date the substantial holder
became a substantial holder are as follows:

Holder of relavant intarast Nature of relevant interest (7) Class and number of sacurities
Central China Goldfields Plc Holdar of fully paid, ordinary shares §,000,000 ORD
Associates of Central China Related body corporate of Central ,000,000 ORD
Goldfialds Plc listed In Annexure | China Goldfields Ple
A

4. Details of present registered holders
The persons registerad as holders of the zecurities refarmad to in paragraph 3 above are as follows:

Heldar of ralavant Reglsterad halder of | Person entitled to be Ciass and number of

intarast sacuritles registered as holder (8) gacuriies

Substantial Holdars Central China Central China Goldfields Plc | 6,000,000 ORD
Goidfislds Plc

5. Conzideratlon
Tha congideration paid for sach relevant interest referred to in paragraph 3 above, and acguired in tha faur manthe prior to the day that the substartial
holder became a substantial hotdar s as follows:

Holder of relevant Date of acquisitian Considaration (8) Class and number of
Interest securitles
Cash | Nen-cash ‘
Substantial Holdars 16/02/2010 and Issue price of £0.25 each as 16/02/2010 = 1,500,000
6/04/2010 consideration for a $500,000 ORD
zash paymeant and Issue of £/04/2010 - 4,500,000

14,044,944 CCG Shares atan | ORD
izsue price of 4 penca aach by
GGG, For details see
Annexure B of this Form.

6. Assoclates .
Tha raasong the parsans named In paragraph 3 sbove are agsociates of the substantial holder are as follows:
Name and ACNVARSN (f applicable) Nature of association
Refar Annexure A Tha companies listed in kem 3 are all related bodies corporate
of CCG.
7. Addresses

The addreszes of parscng namad in this form are as follows:

Name Address _
Central China Goldﬁerd_s Pl ‘ 58 Mosley Street, Manchester M2 3HZ, United Kingdom
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Signature
printname  JEFFREY MALAIHOLLO capactty  Director
gign here
9 ! [ p
) 1/] Rt
r date 9 /04 /2010
DIRECTIONS
{13 I there are a number of substantial holderz with similar or related relevant interestz (eg. a corporation and its related corperations, or the

2
£}
)

(3)

manager and trustee of an equity trust), the names could b included in an annexurs to the form. If the relevant interests of a group of persans

- are egzentially similar, they may be referred to throughout the form as @ specifically namad group If the membership of @ach group, with tha

names and addresses of members |s clearly set out In paragraph 7 of the form..

2ee tha definition of “associate” in gection 8 of tha Corporations Act 2001.

See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations A.
The voting shares of a company constifute onse class unless divided into separate classes.

The total number of vates attached to all the voting shares in the company or voting interests in the scheme (if any) that the persen or an
asgoclate has a relevant Interest in.

The parson’s votes divided by the total votes in the body corporate er scheme multiplied by 100.

Include detailz of:

(@) any relevant agreement or othar circumstances by which tha ralavant interast was acquirad. If subsection 671B(4) applies, a copy of any
dacumeant setting out the terms of any relavant agresmant, and a statamant by the peracn giving full and accurate details of any contract,
gchamea or arangement, muzt accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

{b) any qualification of the power of a parson to exerclse, control the exerclse of, or Influence the exercisa of, the voting powers or digpozal of
the securities to which the relevant interest ralates (Indicating clearly the particular sacurities to which the qualification applies).

Sea the definition of "relevant agreement” in section 8 of the Corporations Act 2001,

If the substantial holder Is unable to determine the identity of the person (ag. If the relsvant intsrest arises bacause of an pption) write “unknown”.
Details of the consideration must include any and all benafits, money and other, that any person from whom a relevant interest was acquired has,
ar may, hecome antitled {o recaive in relation to that acquisition. Details must be included even if the benedit is conditional on the happening or

nat of a contingency. Details must be included of any benefit paid on bahalf of the substantial holder or its assoclate in relation to the
acyuisitions, even if they are not paid directly ta the person from whom the relevant Interest was acquired,
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ANNEXURE A

THIS I5 ANNEXURE "A" OF 1 PAGE REFERRED TO IN THE FORM 403 — NOTICE OF INITIAL SUBSTANTIAL

HOLDER,
DATED THIS  ¢th DAY OF APRIL 2010.

W‘h[ b Ml

Jeffrey Malaihollo
Director
Central China Goldfields Plc

Assoclaie Relation to Ceniral China Goldfields

| ‘ Plc

| GGG Mining Ltd {previously CCG Wholly owned subsidiary

| Xinjiang Ltd)

! Nexon Asia Group Ltd Wholly owned subsidiary

| CCG Copper Ltd . Wholly owned subsidiary

| Central Ching Minerals Lid wholly owned subsidiary
CCG Korea Lid Wholly owned subsidiary
Chengdu Zhongcheng Mining Wholly owned subsidiary of CCG
Technology Development Company Copper Lid
Limited-
United Kingdom Central China Wholly owned subsidiary
Goldfields plc Beiiing Representative
Office
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ANNEXURE B

THIS IS ANNEXURE “B” OF 36 PAGES REFERRED TO IN THE FORM 603 — NOTICE OF INITIAL
SUBSTANTIAL HOLDER.
DATED THIS 9th DAY OF APRIL 2010.

)Wﬂ Mnlg

Jeffrey Malaihollo
Director
Central China Goldfields Pl
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Waterfront Piaca
1 Eagle Sirast
Brisbana QLD 4000

DLA PHILLIPS FOX | aterept Face QLD 4001

Australia

DX 283 Brishane

Tal +&1 7 3246 4000
Fax +~B1 7 3229 4077
www dlaphilinsfox. com

Note Deed

Auzex Resources Limited
Central China Goldfields PLC
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DLA PHILLIPS FOX
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! DLA PHILLIPS FOX Note Deed

Parties

Auzex Resources Limited ABN 74 106 444 606 a company registered in Australia and whose
registerad office is situate at level 28 Waterfront Place, 1 Eagle Street, Brisbane, Quesnsliand,
Australia 4000 (Company)

Central China Goldfields PLC a company regisiered in England and Wales with company
number 05277254 and whose registered office is situate at 58 Moslay Street, Manchester M2
3H United Kingdom (Noteholder)

Background

A The Company has agread to issus the Note to comply with clause 5 of the Heads of
Agrasment.

B The Noteholder has agreed to subscribe for the Note in accordance with the terms of
this dead.

General Terms

1 The Note
Creation of nota
1.1 The Company will create and issue the Note with an aggragate principal amount of

$1,125,000 and such Note will:

111 be unsecured in accordance with clause 2.5 of the Terms and Conditions;
and

1.1.2 be subject to the provisions of this deed (including the Terms and
Conditions).

1.2 The obtigations of the Company under the Note are constiluted by, and specified in,
this deed.

Noteholder's undertaking

1.3 The Noteholder undertakes with the Company to comply with the Terms and
Conditiona. .
Company's undertaking

1.4 The Company undertakes with the Noteholder:

1.4 upan compliance by the Noteholder with the provisions of clauses 5.2, 53
and 5.9 of the Heads of Agreement, to issue the Note,

142  toconvertthe Note hald by the Noteholder into Shares; and
118044456 \ (486369 \ KIMO3 1
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! DLA PHILLIPS FOX Note Dasd

1.4.38 otherwise to comply with the Terms and Conditions.

2 Alteration of deed

24 . Atanytime and from time to time the Company and the Noteholder may, by
agresment in writing, madify, alter, cancel, amend or add to all er any of this deed
and the Terms and Conditions.

3 Discharge and release
. Company
3.1 The Company Is immediately discharged and released from its liabilities, obligations

and covenants under this deed in rezpect of any Note on the date on which that Note
is converted in accordance with the Terms and Conditions.

4 General

Governing law

41 This deed is govemned by the law In force in the State of Queensland, Australia.

Jurisdiction

42 The Company submits to the non-exclusive jurisdiction of the courts in the State of
Queensland, Augiralia.

Costs

4.3 Each party agrees to pay its own legal and other costs and expenses In connection
with the negotiation, execution and completion of this deed and of other related
documentation.

Counterparts

4.4 This deed may consist of one or more copies, each signed by a party to the deed.
The deed is binding on the Company and the Notehoider when signed those parties.

5 Interpretation
Definitions
5.1 These meanings apply unless the contrary intention appears.

Terms and Conditions means the terms and conditions set out In Schedule 1.

Heads of Agreement means the heads of agreement entered inta by the Company
and the Noteholder on the date of this deed.

118944456 | 0486869 | KJMO3 2
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DLA PHILLIPS FOX Note Deed

Any other eapitalised terms have the meaning given 1o tham in-tha Terms and

Conditions.

Interpretation

52 Clause 1.2 of the Terms and Conditions applies to this deed as if it was fully set out in
this deed. ‘

118044256 \ DAREAED \ KJMO3 , 3
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! DLA PHILLIPS FOX |
Naote Deed

Execution and date
Exacuted as a dead,

Dale: 11 February 2010

Executed by Auzex Resources Limited ACN
106 444 606 in accordance with section
127(1) of the Corporations Act 2001 acting by
the following persons:

lgnature of director Signature of direclor/epmpany secretary

JOHN  LANTIN

Namae of director (print) Name of director/company secretary (print)

Exacuted by Central China Goldfields PLC
company number 05277251 acting by the
following peggons: !

[

ift A [l

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

51 nature ¢f diregtar/company secrefary

Xrﬁﬂﬁ} MILALH cLLp

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

Name of diractor (print} Name of difector/cempamy-aaeretary (print)

1185944456 | 0486869 \ KJMD3 4
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Schedule 1

Terms and Conditions

1 Definitions and Interpretation
Definitions
1.1 In this deed, unleas Inconsistent with the context or subject matter:

ASX means the Australian Securities Exchange.

Bonus Issue has the meaning given in clause 8.1.

Bonus Securitles has the meaning given in clause 8.1.
BullaBulling Project has the meaning in the Heads of Agreement,

Business Day means a day on which banks {as defined in the Banking Act 1959
(Cth)} are open for general banking business in Queensland including Saturdays and
Sundays.

Change of Control means any person other than the Company or the Notehalder
acquiring a relevant interast (as defined in the Gorporations Act) in the Company of
30% or more,

Controller has the mearing it has in the Corporations Act.

Conversion or Convert means the conversion of a Note into Shares In accordance
with tha terms and conditions of this deed.

Conversion Number means 4,500,000, 2z may he adjusted under ¢clauge 5 or
clause 8.

Corporations Act means the Corporations Act 2001 (Cth).

Excluded Information has the meaning given in section 708A(7) and 708A(8) of the
Corporations Act.

Face Value means $1,125,000.

Government Agency means any governmental, semi-govemmental, administrative,
fiscal, judicial or guasi-judicial body, department, commission, authority, tribunal,
agency or antity.

Listing Rules means the listing rules of the ASX,

Note means the unsecured note created on the terms of and issuad by the Company
under the provisions of these Terms and Conditions and for the time being

118044455 | 0486880 \ KIMO3 5

12



12 Apr. 2010 10:571 STEINEFREDS PAGANIN | No. 5658 P,

DLA PHILLIPS FOX

Naota Dead

outstanding and a referance to a Note that is outslanding es at a particular date
means a Note that has not been converted on or prior {o that date.

Partial Conversion or Parﬁally Converted means the pertial Conversion of the Note
in accordancea with clause 5.2.

Placement Capacity means the number of Shares that the Company may issue from
time to time in accordance with Listing Rule 7.1.

Shares means fully paid ordinary shares in the Company.

Securitles has the meaning given to it in section 92(3) of the Corporations Act.

Subscription Date means the date of execution of the Heads of Agreement.

Interpretation
1.2 In this deed, unless inconsistent with the context or subject matter:

1.24 a referance to any lagislation or legisiative pravision:

(a) includes any statutory modification or re-enactment of, or
legislative provision substituted for that legislation or legislative
provision; and

(b) includes any subordinate legislation, ordinances, by-laws,
regulations, rules, ather statutory Instruments issued and orders
made under that legislation or legislative provision,

122 where a word or phrase is given a particular meaning, other paris of speech
and grammatical forms of that word or phrase have cormesponding
meanings:

1.2.3 any marginal notes or headings are included for convenience and will not
affect the interpretation of this deed;

C1.24 a refarance to any party to this deed or any other document or arrangemant
includes that parly's executors, administrators, substitutes, successors and
pgrmitted assigns;

1.25 a reference 1o a party is a reference to Tax Agent or Provider, and a
reference to the parties Is a reference to both Tax Agent and Provider.

128  the singular includes the plural and vice versa;

127 words denoting any gender indude all genders;

1.2.8 if any day specified by this deed falis on a Saturday, Sunday or a public
holiday in Brisbane, that day will be the next day following the specified day
which is not a Saturday, Sunday or public holiday in Brisbane;

1.2.9 a raferance to thiz deed includes any schedule, annexure, special

conditions or attachment to it;

118044456 \ (486369 \ KIMD3 ]
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1.2.10  areference fo a recital, clause, subclause, paragraph, schedula, annexure

or attachment is to a recital, clause, subclause, paragraph, scheduls,
annexure or attachment of or to this deed,

a refarence to this deed or to any deed, agreement, document or instrument

1.2.11
includes a reference 10 such documenis as amended, novated,
supplemented, varied, altered or replaced from time to time,

1.212  a refarence to an individusal or person includes a corporation, joint venture,
association, authority, trust, state or government body and vice versa;

1.213 @& reference to any thing is a referance to the whole and each part of it;

1.2.14  a reference to a group of persons I3 a reference to all of them collectively
and ta each of them individually;

1.2.15  a reference to writing includes typewriting, printing, lithography,
photagraphy and any other mode of reprasanting or reproducing words,
figures or symbols in a parmanent and visible form

1216 areference to 'dollars’ or '$' is reference to Australian currency;

1.217  theterms 'Including' and 'Include’ are not terms of limitation;

1.218  areference to a matter being to the knowledge' of a person means that the
matter is to the best of the knowledge and belief of that petson after making
reasonable enguiries in the circumstances.

Headings
1.3 Headings are for reference oniy and do not form part of this deed.

inconsistency with Liating Rulas

14 This deed is to be interpreted subject to the applicable Listing Rutes and the following
clauses will apply: '

141

1.42

14.3

144

14.5

notwithstanding anything contalned in this deed, if the Listing Rules prohibit
an act being done, tha act shall not be dong;

nothing contained in this deed pravents an act being done that the Listing
Rules requira 1o be dons;

if the Listing Rules require an act to be done or net to be done, authority is
given for that act 1o be done or not to be done (as the case may be);

if the: Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed Is deemed to contain that provision;

If the Listing Rules require this deed not to contain a provigion and it
containg such a provision, this deed is deemed not to contain that provision;

118944458 \ 0486869 \ KIMO3 7
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148  if any provision of this deed is or bacomes inconsistent with the Listing
Rules, this deed is deamed not to contain that provision to the extent of the
inconsistency.

1.5 The obligations imposed by this clause are additional to those imposed by any other

clause of this deed.
2 General
Faca Valus

21 The Face Value of the Note is $1,125,000.

Term

2.2 The Note will be Converted in accordance with clause 5.

Issue of Note

2.3 The Note is issued on exacution of ihe Heads of Agreement and execution of thiz

deed.

24 The Company will not apply for official quotation of the Note on ASX or any other
market,

Status
25 The Note constitutes direct and unsecurad obligations of the Company.

26 The Noteholder must not set-off any amounts owing to it in respect of a Note against
any amount owing by the Noteholder to the Company on any accaunt, excapt as
required by the Corporations Act.

3 Interest

Intarast
31 No interest is payabla.

4 Subscription

Subscription
41 On the Subscription Date, the Notsholder agrees to:

411 subzcribe for the Note for the Face Value; and

41.2  comply with the provisions of clause 5.2, 5.3 and 5.9 of the Heads of
Agreement.

118944456 \ (4B6A60 \ KIMD3 8
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5 Conversion

Automatic Conversion of Note

5.1 Subjact to clause 5.5, and provided that the Note has not already been cancelled in
accordance with clause 6, the Canversion of the Note, or balance of the Note if the
Note has been Partially Converted, will automatically oceur on the eariest of:

51.1 the Business Day following the day that shareholder approval is obtained
for the Conversion in accordance with Listing Rule 7.1. The Company will
use its reasonable endeavours to procure the shareholder approval; or

51.2 the Business Day following the day on which the Placemant Capaciy has
increased sufficiently to allow the issua of all Shares on Conversion of the
Note;

5.1.3 or

6514 the day that is 12 months after the date of the issue of shares under
clauze 7.1,

Partial Conversion of tha Note

5.2 Subject to clause 5.3, Partial Conversion of the Note will automatically occur in
accordance with clause 5.4 on the Business Day following the day on which the
Placement Capacity has increased sufficiently to allow the ssve of Shares on Partial
Convergion of the Note.

53 Partial Conversion of the Note may only ocour under clause 5.2 if the number of
Shares that may be issued on Partial Conversion is:

531 1,000,000 or greater; or

53.2 if the total balance of Shares that will be issued on Conversion 15 less than
1,000,000 - that smaller numbear,

Converslon
54 On Conversion or Partial Conversion of the Note:

541 the Company must redeam the Note, or part of the Note (as appropriate),
for an amount equal o the Face Vaiue or pro-rata amouni of the Faca
Value (as appropriate), and

542 subject to clause 5.5, the Noteholder, by operation of this clause,
irrevocably directs the Company to apply the whole or pro-rata amount of
the Face Vslue (gs appropriate) payable o it on redemgption in gubscribing
on behalf of the Noteholder for the number of Shares calculated In
accordance with clause 5.8.

5.5 If Conversion or Partial Conversion of the Note is contrary to any law to which the
Company s subject, including without limitation the Corperations Act (Law), the
Company shall not Convert the Note at that time. The Note will automatically Convert

118944456 \ 0486869 \ ILIMO3 2
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or Partially Convert {as the case may be) in accordance with clause 5.4 on the day
follawing the Business Day that that Conversion is not contrary to the Law.

Entitlemant to Shares on Conversion

56 The number of Shares to which a Noteholder is entiled upon full Conversion of the
Note is equal to the Conversion Number. 1f the Note is partially Converted the
Convaersion Mumber will be reduced on a pro-rata basis.

lasue of Sharea on Canversion of Note

5.7 Within 5 Business Days after the Converslon of the Note, the Company must:
5.7.1 issue the relevant Shares to which the Notehalder is entitled on Conversion

of the Note on tarms that the issue will have effect on and from and be
deemed to have bean made on the date of Conversion;

5.7.2  issue to the Noleholder a holding statement for the Shares by delivering the
statement to the Noteholder;

573 apply to ASX for guotation of the Shares on ASX; and

574 lodge a notice that complies with section 708A(8) of the Corporations Act
provided that the Company:

(a) is able to satisfy the Corporations Act requiremants to give such
netice; and
{b} is nol in possession of any commercially sensitive infarmation that

is Excluded Information and which, i disclogsed, may prejudice
any negotiations the Company is undertaking at that time.

Issued Shares rank equaily

58 Shares issuad on the Conversion of the Note will rank in all respects equally and form
one class with all Shares on lssue as at the date of Conversion and will rank equally
with all Shares for any dividends or distributions with a date for determining
entiflemenis after that date.

Raasonable steps

59 The Company will take all reasonable steps within its power {o ensure that the Shares
issuad on the Canversion are quoted on ASX,

Noteholder agrees to be a member

5.10 On Conversion of the Note, the Noteholder irravocably and unconditionally consents
1o be a member of the Company and agrees to be bound by the congtitution of the
Company.

118044456 \ DABEBEA \ RJMD3 10
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8.1

8.2

7.1

8

Cancellation

The Note, provided that it has not already been fully Converted under clause 5, will
automnalically be cancelled by the Company if the Company is subject to a Change of
Contral.

On the business day Immediately following a Change of Contral t, the Company must
cancel the Note. In consideration for the cancellation, the Company agrees to reduce
the expenditure required under the Heads of Agreement for the Noteholder to
increasa its participating interast in the Bullabulling Project joint venture to 80% by the
amount of the outstanding Fage Value.

Acknowledgement

The Company agrees and acknowledges that until such time as the Nate has been
Converted, It will not issue any Shares under its Placement Capagcity to any person,
other than up fo 1,933,000 Shares to Jervois Mining Limited ACN 007 626 575 as
conslderation for the acquisition of the BullaBulling Project.

Bonusg Issues

Noteholder entitled to Bonus Issue

a1

If, while any Note is capable of being Converted, there is & bonus issue of Securities
to the holders of Shares (Bonus Issue), the number of Secunities fo be issued an
Conversion will be Increased by the number of Securities which the Noteholder would
have received if the Note had been Convertad immediataly befare the record date for
the Bonus Issue (Bonus Securltles).

Issue of Bonus Securities

8.2

a1

10

10.1

The Bonus Securities must be issued free or paid by the Company aut of the profits
of resarves (a5 the case may be) in the same manner a3 was applied in the Bonus
lssue and, on igsue, rank equally in all respects with the other Securities of that class
at the date of issue of the Bonus Securities.

Reorganisation

If, while: any Note is capable of being Converted, there is a reorganisation of the
issued capital of the Company, the Note is to be treated in the manner set out in
Listing Rule 7.21 (or other applicable Listing Rules from time to time), being that the
number of Notes or the Conversion Number or both will be reorganised so that the
Notaholder will not receive a benafit that helders of Shares do not recelve and so that
the holders of Shares will not receive a banefit that the Noteholder doas not receive.

Transferability

The Note may not be transferred.

P
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11 Non-resident Noteholders

111 Where the Note is held by, or on behalf of, a person rasident outside Australia, then,
daspite anything to the contrary contained in or implied by these Terms and
Conditions, it is a condition precedent to any right of the Noteholder to be issued
Shares or: Conversion af any of the Note, that all necessary consents, authorigations,
registrations, filings, certificates or exermptions from, by or with a Government Agency
are pbtained or made and all other applicable regulatory or legal raquirements ara
satisfied, at the cost of the Noteholder.

12 Natices

Notices to Noteholder

121 All notices and other communleations in connection with & Note to the Noteholder
must be in writing and may be sent by prepaid post (airmail if appropriate} or left at
the addrass of the Notehalder (as shown in the Reglster at the close of busineszs on
the day which is 3 Business Days before the date of the relevant notice or
communication).

Notlcas to the Company

12.2 All notices and other communications 1o the Company must be in writing and may be
sent by prepaid post or left at the address of the registered office of the Company or
such other address as is nolified to the Noteholder from time to time.

When affectiva

12.3 They take effect from the time they are taken to be received unless a later time is
specified in them.

Receipt - postal

12.4 Unless a later time is specified in it, a notice, if sent by post, is taken to be received
on tha next succeeding Business Day in tha place of the addressee.

13 General

Construction of Terms

1341 A construction of these Terms and Conditions which results in all provisions being
enforceable is to be preferred to a construction which does not so result.

Severance of llegal or unenforceable terms and conditions

13.2 f, despite the application of clause13.1, a provision of these terms and conditions is
llegal or unenforcaable.

13.2.1  If the provision would nat be illegal or unenforceable if a word or words
were omitted, that word or those words will be severed; and

1780444561 0486869 \ KIMO3 12
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132.2  in any other case, the whole provision will be severed, and the remainder of
these terms and conditions will continue to hava full forge and effect.
Governing law and jurisdiction

13.3 These Terms and Conditions are governed by the law applicable in Queansland, and
the Compariy and the Noteholder submit to the nen-exclusive jurisdiction of the courts
of Queensland and courts of appeal from them.

Amendment

13.4 The Company may, by resolution of Its board, modify, alter, cancel, amend or add lo
all or any of theze Terms and Conditions, i:

13.4.1  inits reasonable opinion the modification, alteration, cancellation,
amendment or addition is:

{a) of a formal or technical nature;

(b) macle to correct a manifest error; or
{c) necessary to comply with the provisionz of any statute or the

requirements of any statutory authorlty.

Partial exercising of righta

13.5 If & party does not exercise a right or remedy fully or at a given time, the party may
slill exercise it later.

Agent and attorney

13.8 The Noteholder appoints the Company as its agent and attorney with power in the
‘name of and on behalf of the Notehoiger to do all things necessary to give effect to a
Conversion, Ifcluding completing and execuling such Inztruments for an on the
Noteholdar's behalf as the Company considers necegsary or desirable to give effect
to the Converslon in accordance with these Terms and Conditions.

118944456 \ 0488860 \ KUMO3 13



No. 5658 P 2

12 Apr. 2010 10:52 STEINEFRETS PAGANIN

DATED 11 February 2010

AUZEX RESOURCES LIMITED
and

CENTRAL CHINA GOLDFIELDS PLC

HEADS OF AGREEMENT

Cobbetts LLP
58 Mosley Streat
Manchester
M2 3HZ

DX: 14374 Manchester 1 :
[ certify that this is a true and coITect

Tel: 0845 404 2404
Fax: 0845 404 2414 Copy .of the Original Document

SZJORI1T.14
Dated the 7 day of ﬁf)n'l 2O

e Desves,

Corpd 2825201 B Fabrusry 2110 Page 1 of 20
| | | | Andree Disreny] St f.z..;




12, Apr.

2010 10:52 STEINEFREDS PAGANIN No. 5658

THESE HEADS OF TERMS are mada the 11 th day of February 2010

BETWEEN

(1

AUZEX RESOURCES LIMITED ABN 74 106 444 606 a company registarad in Australla and
whose registered office is situate at Level 28 Waterfront Place, 1 Eagle Streat, Brisbane,
Queensland 4000, Australia ("ARL"); and

{2) CENTRAL CHINA GOLDFIELDS PLC a company registered in England and Wales with
company number (5277251 and whose registered office is situate 568 Mosley Street,
Manchester M2 3H United Kingdom ("CCG")

Whereas:

A ARL intends to exercise the ARL Oplion (as hereinafter defined) to acquire the Bullabulling
Project {as hereinafter defined). Completion of the Acquisition {as hereinafter defined) is
anticipated te occur on or before 7 April 2010 following which ARL will hald a 100% interest in
the Bullabuliing Project. '

B. Tha Parties have agreed In principle to enter inla the Joint Vantura (as hercinafter defined) in
relation to the Bullabulling Project on the terms and conditions of this Heads of Terms.

1 Introduction
These Heads of Terma:

1.1 st out the terms of the Option and Exclusivity Perad;

1.2 zat out the principal terms and condittons on and subject to which CCG and ARL are
praparad to enter into the Joint Venture In connection with the Bullabulling Project {as
defined below);

1.3 ara not exhaustive; and

1.4 except as specifically provided, are not intended o be lagally binding on either Party.

2 Definttions and Interpretation

21 The definiflons s2f oul in this Paragraph 2.1 apply in the Heads of Terms!
"AIM" the market of that name oparatad by the London Stock Exchanga ple.

“Acquisition” the acquisition of the Bullabulfing Project by ARL pursuant to the
exercise of the ARL Option.

“Activity" the disposal (whether by way of sale, offer, transfer or otherwize) of all or
any part of the Builabulling Projact, or any Negotlations for the collaboration with any
Third Party by way of joint venturs arrangements in relation to all ar any part of the
Bullabulling Project.

Comp45E2820-1 8 February 2010 P 2 0F 20
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*ARL Option" the option grantad ta ARL to acquire the rights and interests of Jarvois
Mining Limited ABN 52 007 626 575 in the Bullabulling Prolect pursuant t¢ an option
agreamant dated 7 January 2010 between (1) Jervais and {2) ARL.

“ARL Sharas” ordinary shares in tha capital of ARL,

*Bullabulling Licences’ the licences held by ARL in connection with the Bullabulling
Projeqt, details of which are set out In Paragraphs {(a) to (e) inclusive of Schaduie 1.

“Buillabulllng Project’ those items described in Schedule 1.

“Bullabulling Project Area” the area more particularly delinested in the plan at
Schedula 2,

“CCG Shares" ordinary shares with a par value of 1p &ach in the ¢apltal of CCG.

“Change of Control Event’ means any Third Party acquiring  relevant intergst (as
dafined in the Corporations Act) In 30% or more of the issued shara capital of ARL or
CCG asthe caseis.

"Completion” completion of all transactions contamplated by these Heads of Terms
following CCG's exercise of the Option.

*Conditions” the conditions szt cut in Schedule 4.
"Corperations Act” the Corporations Act 2001 (Cth).

"Exchanga"” either the Australian Securities Exchange or AIM, as the context allows

or requires.

"Exclusivity Period" a period of axclusivity commencing on the date of axecution of
the Heads of Terms and axpiring at 5:00 pm (Brisbane time) on 19 March 2010,
uniess these Heads of Terms are terminated earliar in agcordance with Paragraph 9,

*FIRB" the Australian Forelgn Investmant Review Board.
*Haads of Terms” these heads of tarms,

“Jaint Venture® the proposed }oini venture to be entered Into between tha paries as
described in Paragraph 1.2

"VCo" the entity 1o be formed by the Partiss in accordance with paragraph 1 of
Schedule 3.

“JVCo Documentailon” a joint venture agreement and all ancillary docurentation to
be entered Into between the Parties in connection with the establishment of the Joint

Ventura.

"Matarial Adverse Effect” the occurrence of any of the follawing to CCG or any of its
rejated parties:

Com:d98252(n1 8 February 2010 Fage 320
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{a) any restriction or prohibltlon that results in it being unable to rapatriate (for the
avoidance of doubt less any taxes, withholding taxes or other charges) funds
held by CCG in the Peoples Republic of China;

{b) resolving that It be wound up;

{c) a liguidater, provigional liquidator or administrator being appointed;
{d) the making of an ordar by a cour for its winding up;

{&) entaring into a craditors volurtary winding up;

H a recelver, or a receiver and manager, in relation to the whole, or a part, of its
property belng appointed,

"Negotiations” any discussions or negotiations between ARL {or any of its officers,
agents, employees, advisars of other represantatives) and a Third Party relating to an
Activity,

"Note" the note with a face value of AUD$1,125000 fo be issued under

Paragraph 5.3.2, in the form attached at Schedule 5, or as otherwise agreed between
the Parties.

"Option” the option granted under Paragraph 8.

“Parties” together CCG and ARL, being the parties to this agreement and *Party” will
mean aither oné of them, as the context so allows.

"Purchase Price"” ALD$2.5 milllon.

"Restriction” the restriction of transfer of the CCG Shares issuad to ARL as set out in
Paragraph 7 6. ‘

‘Restricted Period” the period commencing on the date of a Change of Control
Event In relation to ARL and ending after a peried of 12 calendar months
commencing on the data upan which CCG 3hares are issued to ARL pursuant to

Paragraph 5.8.
“Third Farty” anyone other than CCG and ARL and their representatives.
The following rules of Interpretation apply in thess heads of terma:

2.2.1 any reference to AUDS shall be a reference to Australian dollars, baeing

the lagal currency af Australia.

222 the Schedules to these heads of terms form part of {and are incorporated
into) these Heads of Terms;

223 Paragraph and Schedule headings do nof affect the interpretation of
these Heads of Terms;

Corpasdan: 1 & Febuary 2010 Feged ol 20
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225
228

227

228

3 Terms

words In the singular Include the plural and in the plural include the

singular,
a reference to one gender includas a referance to the other genders;

a reference to a statule |s a reference to It as It Is in force for the time
being, taking account of any amendment, extenslon, application or ra-
enactment and includes any subordinate legislation for the time being in

force made under it;

a reference 1o a “company™ shall include any company, corporation or
other body corporate, wherever and however incorporated or established,

any phrase Introduced by the terms “including”, “includa®, “in
particular” or any similar expression shall be construed as iHustrative
and shall not limit the sense of the words preceding those lerms.

The principal terms that have been agreed between the Parties in connection with the Joint
Venlure are set out in Schedule 3.

4 Conditions

The Joint Venture is subject to the Conditions.

] Exclusivity

5.1 The provisions of this Paragraph 5 are legally binding.

5.2 In consideration of CCG:;

5.2.1

ComacEaf2g: 8 February 2010

agreeing to subscribe, on execution of these Heads of Terms, for
6,000,000 {six mifllon) fully paid ARl Shares at a subscription price of
AUDO.25 for each ARL Shara, to be salisfied by:

5211 payment In cash of AUDS00,000 (five
hundred thousand), and

5.2.1.2 the issua fo ARL of 14,044 944 (fourteen
million forty four thousand nine hundred and
forty four) fully pald CCG Shares by no later
than 10 business days (heing days, other
than Saturdays, upon which the banks in
England are cpen for business) following
the day of execution of these Heads of
Tarms, or such longer time as may be
agreed between the Padies acting
reasonably; and

Prge fiof 20
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5.2.2

undertaking and incuming fees and expenses and other costs in
connection with its own due diligence in relation to the Bullabulling
Praject and in connection with the praparation of the Heads of Terms;

ARL grants the Option to CCG for the Exclusivity Pericd.

5.3 ARL must aatisfy the subscription by CCG under Paragraph 5.2.1 by no later than 10
business days following the day of execution of these Heads of Terms by:

5.3.1
532

Issuing 1,500,000 (one million fiva hundred thousand) ARL Shares; and

issuing the Note to CCG.

5.4 Within five businass days after issue of the ARL Shares pursuant to Paragraph 5.3.1,

ARL must:

5.4.1

542

issue to CCG a holding statement for the ARL Shares by delivering the
statement to CCG; and

apply 1o the Australlan Securities Exchange for quotation of such ARL
Sharas on the Exchange.

56  Within five business days after issue of any ARL Shares 0 be issued to CCG under
the Note ARL must lodge a notlce thal complies with section 708A(5) of the
Corporations Act provided that ARL:

5.5.1

5.5.2

is able to satlsfy the Corporalions Act requirements to give such notice;

and

is not in possession of any commaercially sensitive information that is
excluded Information {as definad in the Corporatlons Act) and which, if

P

disclosed, may prejudice any negotiations ARL is undertaking at that

time.

5.8 Within 10 business days following the day of execution of thesa Heads of Terms CCG

must
581
58.2

563

CopdBARSR0;] 8 Fepryary 2010

izsue 14,044,944 fully paid CCG Shares to ARL;

ingtruct iz reglsirars to lssue a shara cerlificate for such number of CCG
Shares as have been issued and allotted to ARL, such certificate to
include a note as to the Restriction; and

provide ARL with copies of all Regulatory Information Service
annauncements which relate to the quotation of the CCG Shares issued

to ARL.

Foge b of 20
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CCG shall zupply such information, give all such undertakings, execute all such
documents, pay all such fees and do or procure to be done all such things as may be

required:

571 by the London Stock Exchange to obtaln admigslon ta trading on AIM of
such CCG Shares by no later than 8.00am {London $me) on the fifth
buginess day following the date of issue of the CCG Shares; and

8.7.2 to comply with the requirements of tha Landon Stock Exchange, the AIM

Rules or any applicable law or regulation for the purposes of, or In
connection with, the admission of such CCG Shares to trading on AIM.

Immediately on signing these Heads of Terms, ARL shall terminate, or procure the
termination of, any Negotiations currently taking place.

ARL unconditlonally and irrevocably undertakes to CCG that:
5.8.1 during the Exclusivity Period, It ahall not, directly or indirectly:

58.1.1 Induce, solicit, procura or  otherwise
encourage any Activity from a Third Party;

5.B.1.2 enter into, re-start, soliclt, initlate or
otherwise pariclpate In any Negotiations;

5.8.1.3 seek, encourage or respond fo  any
approach that might lead to Negotiations;

5914 efter into any heads of terms, agresment,
arrangement or understanding (whether or
not legally binding) ralating o any Activity,
or

3.8.1.5 supply or otherwise disclose any information
about the Bullabuling Project to a Third
Party that wishes, or may wigh, to enter Into
Negotiations {unless the information Is
publicly avallable},

592 it shall procure that its agents, advizers and other representatives comply
with the undertakings in this Paragraph 5 as if they were ARL; and

5.0.3 it shall notify CCG in writing immediataly if, during the Exclusivity Period,
it recaivas an indicatlon from any Third Party that such Third Party may
wish to have discussions with a view to a possible Activity.

ARL acknowledges that CCG will incur significant cosis, fees and expenses Dy
relying on this Paragraph 5 and if ARL breaches Its obligations under this
Paragraph 5, ARL shall {without prejudice ta any other remedies CCG may have)

Comid582520:1 8 Fepruacy 2010 Page Tol 20
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indemnify and keep CCG indemniiled for an amount equal to all the reasanable costs,
fees, dishursements and expenses (plus any applicable VAT) which have bean
ingurred by CCG in connection with the Joint Venture (including, due diligence and
the negotiation of the Heads of Terms).

[ _ QOptlon

8.1 The provisions of this Paragraph 6 are legaily binding.

6.2 | For the consideration set out In Paragraph 5.2, ARL hereby grants to CCG tha aption
during the Exclugivity Period to acquire for the Purchase Price a 50% intarest in the
Bullabulling Projact through the Joint Venture.

6.3 ‘Tha Option expires if it is not validly exarcized during the Exclusivity Period.

6.4 CCG may exerciza tha Option by giving ARL writen nollce specifying the time for
Cormplation, which must ba an or befare 5:00 pm {Brisbane time) 7 April 2010,

B85 Tha Option is exclusive to CCG and CCG must not dispose or attempt 1 dispose of
any Interast in the Option (whether by way of sale, offer, transfer or atherwize).

7 Warrantles and acknowledgements

71 The provigions of this Paragraph 7 are legally binding.

7.2 Each Party warranis to the other on the daie of this document and at Completion that:

7.2.1

7.22

T23

7.24

Com:ab82621r1 8 February 2010

It ls duly registerad and validly existing under the laws of its place of
registration or incorparation,

it has the powar and has received all required authorisations to anter into
thesa Heads of Terms and perform all its obligations under it.

{o the maximum extent permitted by law, ARL in relation to the ARL
Sharez and CCG in relation to the CCG Sharas, that the respective
ghares will be issued free from encumbrances and will rank equally In all
ragpects, including for dividends, distributions, rights and other banefits,
with exigting shares, subject to the CCG Shares and tha ARL Shares
having bean paid for in full by ARL and CCG respectively. '

its axecution and parformance of these Heads of Terms will not viofate

any provision oft

7.2.4.1 any applicable law, rule of the relevant
Exchange or any other regulatory authority;

7242 s constitution or any agreement to which it
iz party; or
7243 any order, declaration or wling of any Court,

tribunal or regulatory authority.

Page 8 of 30
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7.25

7.2.6

ARL In relation to the ARL Shares and CCG in ralation to the CCG
Shares, that the respective shares (subject to Paragraph 7.3}, will be
quotad on and fraely tradable on the relavant Exchange.

no information provided by it to the other Pary is false or misleading in
any material réspect.

7.3 CCG acknowledges that:

7.3.1

7.3.2

7.3.3

734

7.3.5

7.3.8

73.7

CorprARazoai @ Fobnary 2010

ARL iz not issuing the ARL Shares or Note with the purpose of CCG
selling or transferring the shares or Note, or granting, issuing or
transferring interests in, or options or warranis over, the shares or Nota,

ARL will issue the ARL Shares and Note without disclosure undar Part
BD.2 of the Corporations Act.

It Is or may subsequently be in receipt of price sensitive information
concemning ARL, including In connection with the ARL Sharas, which i
must nat disclose to any person and during the period that information is
not generally available (as defined in the Corparations Act) it must not
deal in any securities in ARL other than as expressly required by these
Heads of Terms.

it intendz to ba a madium io long-term investor In ARL and to haold the
ARL Bhares (including ARL Shares issued on conversion of tha Nota) for
at least 12 months. This acknowledgment is understcod to be =
statement of CCG's present Intention only, and not an undertaking by it
not to dispose of the ARL Shares.

it has made its own enquiries and assessmant (but in rellance on and
subject fo the various representations and et out in these Heads of
Tarms) as to:

7.3561 the aszets and llabllitles, financial position,
profitability and prospects of ARL; and

7.3.52 the rights attaching to the ARL Shares and
Nota.,

it has had a reasenahble opportunity to consider with the assistance of its
independent advisers whether the investmant in the ARL Shares and
Note |z appropriate In light of its particular lnvestment needs, objactives
and financial circumstances.

nelther ARL nor any of its officers, employees, agents or advisers has
given any advica or made any recormmendation to it conceming the ARL

Shares or Note.

Foge 8 of 20
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74 CCG warrants that;

7.4.1

7.4.2

the CCG Shares are being issusd to ARL In satisfaction of a liguidated
gum and are not non-cash consideration for the purposes of the
Companies Act 2006,

ARL is not required, under the Companles Act 2006 or any other
applicable law, to provide to CCG an independent valuation of the
consideration for the CCG Shares,

7.5 ARL acknowladges that:

761

752

7.53

7.5.4

7.5.5

7.5.8

CoepidBGE520:1 B Februsry 2010

CCG is not issuing the CCG Shares with the purpose of ARL salling or
transferring the shares, or granting, issuing or transferring interests in, or
options or warranls over, the shares.

it Is ar may subsequently be in receipt of price sensitive information
concemning CCG, Including In connection with the CCG Shares, which it
must not disclose to any person pror to such information being the
subject of a notification (as defined in the AIM Rules for Companies) and
it must not deal in any securities in CCG during a close period (as
defined In the AIM Rules for Companies).

it intends 1o ba a medium to long-term investor in CCG and to hald tha

 CCG Sheres for at laast 12 months. This acknowledgment is understood

to be a statement of ARL's present Intention only, and not 2n undertaking
by it not to dispose of the CCG Shares.

It has made its awn enquirles and assessment as to;

7.54.1 tha aszats and liabilities, financlal pasition,
profitability and prospects of CCG; and

7.5.4.2 the rights attaching to the CCG Shares.

It has had a reasonable upportl.in‘lty to congider with the assistance of is
independent advisers whether the investmant in the CCG Shares Is
appropriate in light of its particular investment needs, aobjectives and
financial sircumstances.

nelther COG nor any of iis officers, employees, agants or advisers has
given any advice or made any recommendation to it conceming the CCG
Shares.

Pape 10 of 20
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ARL hereby irravocably undertakes to CCG that it will not at any time during the
Restricted Period, dispose of or agres to dispoze of any CCG Shares issued to it
pursuant to the provisions of Paragraph 5.6 {(or any interest in such CCG Shares,
wheiher bensficial or otherwisa), or any ghares of CCG into which such CCG Shares
are sub-divided or converied {or any interast in such shares, whether benaficial or
otherwise).

Indamnity

B

8.2

. The provisions of this Paragraph 8 are legally binding.

" In conglderation of ARL's execution and delivery of this agreement and acquiring the

CCG Shares under it and in addition to all of ARL's other obligations under this
agreemeant, CCG must continuously Indemnify ARL and its officers, employees and
advisers (collectively, the IndemnHied Persons) from and against any and all third
party actions, causes of actlon, sults, cfaims, losses, costs, penaltiss, fees, liabilities,
Interest, damages and expenses in connection therewith (Indemnifiad Liabllties),
incurrad by any Indamnified Person as = rasult of, or arising out of, or relating to the
subscription for, and issue of, CCG Shares.

Terminatlon

81

8.2

The pmvisioné. of thiz Paragraph 8 are legally binding.

ARL may terminaté these Heads of Terms If GGG or any related party:
921 is in breach of any warranty; or

922 suffers a Material Adverse Effect;

223 pravided that the pravisions of Paragraphe 5.1, 5.2 5.3 and Faragraph 8
shall survive termination, save that ARL shall ba antitled {o withdraw the
Option.

Genaral

10.1
10.2

10.3

10.4

The pravisions of this Paragraph 10 ara legally binding.

Subject to Paragraphs 5 and 8, the Parties are responsible for their own costs in
connection with the Joint Venture ragardiess of whather it completas (including the
praparation and negotiation of the Heads of Terms).

The Heads of Terms are confldential, sava so far as any annauncement is required to
be made by elther of the Parties by any regulatory bady and each Parly agrees that it
will consult with the other Parly bafore any such announcement j& made.

These heads of terms are made for the benefit of the Parties and thair respactive
successors and ars not intended to benefit, or he enforceable by, anyone else. ‘

CorpASGain: 1 & Rabruary 2010 Page 11 of 20
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The Parties agree that notwithatanding that any provision of the Heads of Terms may
be or become enforceable by a third party, the Heads of Terms may be terminated or
variad in any way without the conzent of any such third party.

These Heads of Terms and the negotistions between the Parties in relation to the
Joint Venture and any dispuies or claims aralng out of or in connection with them
{(Including non-contractual disputes or clalms) are govemned by and construed in
accordance with the laws of Queensland, Ausiralia and Parties unconditionally and
Irevocably agree that the courts of Australia have exclusive jurisdiction to settle any
digputes or claims arising out of or In connection with the Heads of Tems ar the
negotiations between the Parties in ralation to the Joint Venture (Incfuding non-

contractual disputes or claims).

IN WITNESS whereof this Agreement has been duly exacuted as a deed and has been duly delivered
on the day and year first above written.
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Schedule 1

Bullabulling Project

The Bullzbulling Project comprizes ARL's interest In the follawing assets:

(a)

(b)

(c)

(d)

(e)

Western Australian Mining Leases 15/282, 483, 503, 529, 554, 1414, EL15/841,
PL15/5354 — 5358, and PL15/5381 - 5388, P15/4715, M156/1797;

Bullabulling South which consists of P15/4T42 ~ 4748, P15/4798 - 99, P15/4887,
PL5186 - 5188;

Miscallanaous Weslem Australian leases L165/206, L15/156 - 158, L15/186, L15/218,
L15/222 arwl Pastoral Lease 3114/754;

All and any othar licances, leases and/or projects acquired by ARL in the Buliabulling
Preject Area or any such licencs, lsage or project contiguous with the Bullabulling
Project Area; and

all exploration results, technical reports, records, know-how and other intellectual
property and statutory, contractual and other rights relating to each licence, lease or
project above,

Comraniand(: | § February 2010 Page 13 of 20
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Schedule 2

Bullabulling Project Araa

Figure 2 Bullabuliing Project Tenement Location Map.
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Schedule 3
Terms of tha Joint Yenture
1. JVCo

(&) The Parties to jointly sat up JVCo, which will be held as to 50% by CCG and 50% by
ARL.

(b} The JVCo will have a board consisting of three CCG representatives and three ARL
representatives, The board will meet monthly or as appropriate to manage the
intarests of the JVCo.

(c) The board members will not receive saparate remuneration apart from board fees on
attendance to board meeatings.

{d) Profit share or share of product (as the case is) from JVCo will reflect the respactive
haldings of the Parties from time to time,

2. Transfar of Bullabulling Licences

Transfer of the Bullabulling Licences from ARL to JVCo (or a 50% interest to CCG, If JVCo is
unincorporated) will cccur following signatura of the JVCo Documentation and the
astablishment of JVCo,

3. Initial Investment by CCG and Future Funding

{a)

(b}

(i)

{c)

CCG will pay to ARL the sum of AUDF2.5 million (twa and a half milllon Australian
dollars) in consideration of it transferring the Bullabulling Licences into JVCo {or a
50% interast to CCG, if JVCo Iz unincorporated).

CCG wilt pay to ARL 50% of all costs and other expenditure Incurred by ARL in

connection with:

tha acquisition of licences, leases, prolects and other property in the BullabuBing
Project Area acquired by ARL, other than under the ARL Option; and

assessing, renewing, replacing and ctherwise dealing with the Bultabulling Licences

of Bullabulling Project.

All further invegtment in JVCo will be made as to 50% by CCG and 50% by ARL,
subject to an agreed budget. In the event that either Party falls to make s
contribution in respect of further investment then that Party's interest shall ba difuted
on a straight line basis using an initigl valuation of AUDSS million (five million

Australian dollars).

Corp4982520:1 4 Fabruary 2010 Page 16 of 20
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Managamaent of the Bullabulling Project

(a) The Parties will enter into & management agreement with JVCo In connection with the
management of the Buliabulling Prolect.

{b) The Bullabulling Project shall be managed by the Party halding the maijority intenast in
JVCo from timé to time. For as lang as the Partles have equal interests, a
managament committee will be sat up which will represent the inlerests of both
Parties.

{c) On & Change in Control of one party, the other party will take on the management of
the Bullabulling Project immediately upon glving notice of its intention fo increase its
participating Interast in the Joint Venture in accordance with Paragraph 5.

Change of Control Event of CCG

f CCG Iz sublect to a Change of Control Event, ARL will become enfitled to increasze its
participating interest in the Joint Venture to 80% through the expenditure of ALID2 million to
develop the Bullabulling Project, provided that:

(a) ARL glves written notice within 30 days of the change of coniral accurring to CCG
alacting to increasa its participating intarest;

{b) the AUDZ milllen expenditure is made within two years of that Change of Cantrol
Evant;

{c) the increased participating interest will not changs incrementally but ramain at 50%
untll the full AUD2 milllen expenditure |s mada; and

(e CCG is not required to make any contribution towards Joint Vaniure axpenditure unti
ARL has made the full AUD2 million expanditure and other than set out in this
paragraph CCG will not be diluted despite tha terms of Paragraph 3(c).

Change of Control Event of ARL

If ARL Is subject to a Change of Control Event, CCG will autormatically ba réqu[red to Increase
its participating interest in the Joint Venture to 80% through the expenditure of ALID2 million
to develop the Bullabulling Project, provided that:

{(a) the AUD2 million expenditure is made within two years of that Change of Contral
Event;

{b) the Increased participating intarest will not change incrementally but remain at §0%
untll the full AUD2 million expenditure is made; and

(e) ARL is not required to make any contribution towards Joint Venture expenditure until
CCG has made the full AUD2 milllon expenditure and other than set out in this
paragraph ARL will not be diluled despite the terms of Paragraph 3(c); and
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{d) tha amount that must be paid by CCG under this clause 5 wil ba reduced by the Face
Valus (so far as it has not been Convered or Parlally Converted) if the Note is
cancelled In accardance with the terms of the Noie.

7. Ganaral
The Joint Venture Documentation:

(2} ghall contain warranties to be given by both Parties as to capacity to enter iinto the
agreement, and by ARL as to certain matters conceming tha Bullabulling Prolect;

(b} will contain participant protections, including pre-empfion rights and tha obligation for
each Party fo contdbute all licences, leases, projects and other property within a
50km radius of a point 0 ba agreed hetwean the Parties within the Bullabulling
Project Araa acquired by it to tha Jaint Venture;

() will be subject to Australian law.
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Schedule 4

Conditionz

ARL shall provide to CCG Immediately upon announcement to the London Stock Exchange
and the Australian Securities Exchange of the execution of the Heads of Terms all and any
due diligence materals that they hold In relation to the Bullabulling Project.

€CG undertaking and being satisfied with the resufts of its investigations Into the Bullabulling
Project.

ARL granting CCG access upon reasonable notice 10 any data held by them ralating directly
or Indirectly lo the Bullabulling Praject and aliowing them access fo the propertias the subjeat
of tha Bullabulling Project, '

The formation of JVCo.
CCG and ARL agreeing and entering into the JYCo Documentation,

ARL having exercised the ARL Option and the Acquisition elther having complated or
complating contamporaneously with and interdependently an Completion.

Any consents or llcences required (including FIRB, if necessary) to transfer the Bullabuliing
Project into JVCo (or a 50% Interest to CCG, if JYCo is unincorporated) being obtained.
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Schedule 5

Note

Comp4962820:1 & February 2010 Page 18 of 20



12. Apr

2010 10:54 STEINEFREDS PAGANIN No. 5658

Exacuted by Auzax Resources Limited ACN
106 444 606 in accordance with section 127(1)
of tha Corporations Act 2001 acting by the
following persons:

g v
Euaerne . iassaw ‘
Name of director (print) Name of director {print)

SIGNED by CENTRAL CHINA GOCLDFIELDS
PLC acting by PETER ANTONY RUXTON, and
JEFFREY MALAIHOLLO diraciors:

Sig natufe bf director

PETER ANTONY RUXTON JEFFREY MALAIHOLLO
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