
21-10-14;09:08 1 1 1/ 25

Fax Number:

Fram:
Fu Numben

Date

09 Rt

JOHNSON WINTER & SLATTERY
L A W Y E R S

ASX Limited
Al:=11*in: Matbct An,nIST,nent* Oflice

1300135638

Johnson Win:s & Slaucry
+61 2 8274 9500

21 October 2014

Facilnlb T ansinls,lon

Total pages inthistran,mi=ion (incloding thipage): 25
Ifyo  dometrecelm al pas®§ plaa,e coitact m limedistly

Form 603 (Notlce of imibl =Mimlial hokler) Ii,ied by 'Tra[ ome UKLed li relatiom In Me
shares of Sot,(hen Cross Goidnelds Limited (ASX:SXG).

™8 faciliu#=11=*   a conndentl comml ce on lo the pe,imcinamed aboa il nily be sublect t}  al
p,00=liZ p,M,ge ordthinvi  pidial,d ,/,ch  laible I,a, ThiI of thiI  minll=ion or thi irioiI,Illon ind
data convils#U R by my pe,ion other mmlhi nimed adc,eme li p,olm,d. 0 you tiavi ric,Mci tni MET*lon
but fum not thi 1191,Id adchiI,e wadd yix, pl,Ii, Wiphon, ui on (08) 8230 7111, Ind b„,wd mi docland
produced = a r=dt ofUIlsb Inllillon by ucincourl,r. Youcoili ofdoN so wl be rshided.

Lltil, Inilld by a dimD *Mwo ,d  lor Prolas,10,  Sti al* Llaililloin (Aulliliildi InoiA In Talmiili)

D.C th - .

To:



21-10-14;09:08 1 1 2/ 25

./I:/W.
"0'..0,1.-4.I- I,01..

46'll'll"

TI'limil

-11.lill=...1.,0.'11'al--

1..#-*Ah/-*00.*-

v/.1.M

.....1*044

. '. ::··Fly°1·,Bta

) Vg  #. ' -1 r J' _ 3

. 1 ...

r : I

Clms..... --t...
0....' 110=00

& 01.8.1 01
--'..4.*I.'111.11 1  Il."0=81"ll.-I.--Vt....Zill....I...dill'.Ill'.'.00-

m./.UKU.

.'40*=t * M

MallmIlE-*.Ill
D./.U'Ul-...4
 mml»A

100 00 00Il="*""

40. ef=.1.11*-W-8.1.....nmmd.-..M.......03.--=I.*

H-,d....

D./.u<Un

.... z.• -=.-m.*m  0-Il--d
al-". ...90/1.

m./.UXUU Till'.1.=LM 10UOU000'lly

I'll=•.illam - 110'..as'-al

0-1.0,/./. . . . . ' '

™-m URLI 170,11:, I)14

Cilitillmm

C- ,/0,0...

./4000 20»00*Ily



21-10-14;09:08 1 1 3/ 25

.................3-Il=.-0..I.-hol-=88-1

....01....
-*.=Da

mu...1...........--I.=

N.IUXU'll.--- .In..'M../.10-=mawl-11

0.-- SANRRA ROSIGNALl .... -t>tRECXO fl.

.... .12106' 2014

il) 1...".8..........I......M........................"U...INV

..1/.Ntiall'*0.46=1,0-......,4.",4.100,8.0-/al.,In"ddll-X-*.m.-di:'.il
0.10*.1....1*.-.'..0,0,01-'la

m l.......amef•//..fl".Imel/.0.....A#li.L

m ......4'./U/"f......'-S'/4.-0. --soo,.
(4) ..../......./......0.../..0.../.../....../.............A

m 1 in=I„diI=*=Ii/./..qd,I...e=I,ver,Ii.,Ii.m,-Ii. m,1-1,/mmimi,I=,I.

0} T,/plmorky//*//Im/to/-8///Do®go///0"*////0/4100

*0 ..,al, 1./m/=/.-*--Dvatd----•-8,1.I='Ii"---m'0 000-•a •f-
do,--81".0 -..4-1,18---*/4.-.-4/0--0./.-=-b-*/al¥el-, ,
...=--*m =1-4-Ii-Im-M.....4-=.4.hs-0,--1: ./

m myl,Ilalllne,ml/ll,rallpall,RIOllltrlial*all emlllillailh* 0* lll,-clasltlmil p==•/dlpolidbl

I.le allill, d 'I.Imi.,1 9...14 h le-M 0 0*08/Ila-Ad NO,

M ,-w/.=A/,rigl,II IM.-11.//1,»01.44,-/.#=IM/Imi=u=imi-0,0.9.=4.

m E-el-=I'll.,limmut"lli.val.all",-all.*.lizan-'.7,1...imil...Ill'll'-a.'ll'll, .'
-0.e-...m*al-*...=0/.1.'O/...1-.0-.*.....m.M...9-0
a-mv. D..0.b -ler...."--*Imal-WI=Hs,110.'*-blas  0 mR'
m.y--0-1.9.-pi"ainlom'*Om-I'..ili'./.t-..p/,d



21-10-14;09:08 1 1 4/ 25

4..I..........Ull."

242-knalBOU
-44.-TihilaAA
0.. I

--4
1%,

-



21-10-14;09:08 1 1 5/ 25

PLACEMENT AGREEMENT

SOUTHERN CR088 C. , = I U.mn

TRAILSTONE UK I LTD

JOHNSON WINTER & SLATTELRY
L.AWY<RS

imal .....I

T,211111*mal P 4012 041100

SYDINI¥ 1 PERTH I WELIOURNE I BRIBBAN  I AOELAIDE
Lliblilly 1 lt,d by a Iclneme IpioNd indi Prollillonal St,ndards Llgillation (Au trhli ille Inlpt Ill Illma ni)



('1

p p N •D I M n M t q *f t I V I to 1 0 U&0 0 0 . (0<0 0 00- A-A N- 1-r- 0

1

1 1lijji :
4

1 1 y il 11

i hi 1 il ' 3
J.
4 8- 1- Mb#j i

§ . =2@,5 h . =@ .0000000000)0>m pV-nIclf 4 9 69 9 0

80:eot,L-OL-LE



21-10-14;09:08 1 1 7/ 25

DATE

Pl-

1

PLACEMENT AGREEMENT

SOUTHRRN CROSS GOLDFIZLI]S LIMrrED ABN 71 124 374 321 ofInvel 6, 344 Q,em Street,
Mig QE==11,0,4000. A,It„th (* Co pamy);d

2 I UK I[ LTD, a 00. .p...y ..ED.ponied in Emsi,nd nd Wal= with resitered number
8511228 of]Ieron Tower, 110 Bi,hoNER,0, I.ondon ECIN UY, Untled Kin,dom (Tralatim).

RECITALS

A The Company is a compe,Iy 11*ed on the ASX

B The Compi, y b= agreed lo im,0, ind Tr:liSlom hi IFId to d •cribe fbr, the Place,neit mcir= on
mod Subleot to the lectns in this documed

OPERATTVE PART

1 [)811"10ons and In§arpreta«on

1.1 Dillnltions

In this documeit

ASX me= ASX Limited ABN 98 008 624 691 or, as de comeort require< the lecurities r=rket
operated by iL

Billii= Diymeam adaythatis not a Sa#day, Swidq ora palic holiday or bmnk holiday in
Brisb e. Am ralia.

CapH,1 mdie meam a c,pi  mising imvdving the imm of Sham by the Compaq midd to
11£1* die co,ilition in elmo 11(e) offie Prop,id Agree„wit.

C,millitlia m   compl ion of40 1=ao ofth, Plao,iiwit S res in accordance with cl=0 4.

Ci=,ailimD- is to be dele,1,Ii,ied in accord,Iiae wiet the W=m:* Akic,ip on Deed.

Cer,/md-M Act moa= the Co,porallom Ai;12001 (CLh).

Irm•1 Date nvan  30 Septernher 2014 0, sny odier dee as the pitics niy agree in #tine

GoverimitAlic, moang,¤y sovininent, , 1 „„ .1 U ImiciBl or *aiumcy„fioxi),
1, , . . , - 12j, orsanimi n, body or dologale or administra Te, momcIRry or financial authority, or
Rf#gul,4 [sinisation or mock Mr/,Inge.

A perion b 1100*vit if

(a) the porlon is (or*# thst it b) a It»olveit unds adm tzition or holva (€ach u didid
in #10 Cocpocatiom Act);

(b) Cho plr.00 1/ tj liqgidation, il provill/1/1 1/ilidation, uilier libi/ilittation ar woll/1 up or
has hid a con:roller (= def ned in tho Corporations Act) appoi ted to *ny pirt of its property;
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(0)

CO

(c) fhe per,on b dmject to my ani,illeme,Xallignn„*In),tocigin or co oiltion, Folodid
Rom credima Under .9 ElliI* or dissolitd Un ©ach c.,4 0(her thin v c:rry od a
reco-truc on or=*matio vihile sot, );

(d) mi application or Idi liu beon In,de (=ld   th, cme of  yapplictioe, it b not Ieayed
with wn ordianisicd *dhin 30 41 re,okitionpasse  propolat put *ward, or my olher
action #Pria in -01,0..0 kl comoction wa liwt per st: wbich 11 preparatory to or could
remilt in my ofparagnph (11 (b) or (c) above

the permon is t•kn„ (mids motion 45941) of ft» Co,poratiom Act) to kne ihiled to comply
wlha nt=yde nd;

the penon 1, mlbject of m evul d=cribed in sectiom 459C(2)(b) or section 585 of the
a,po„liQI= Ad; mu

(g) the penon l othsvix Emble lo pay its debts when by fhll MWL

1== Pricem18, price d  chnow Shires m omrod hinmus fhe Ciplmi Ral,a

L."Rd' m..6 Wing roles ofASX

NI,/1,00 hn ete mmning giv n in clmim 2.2(11

Mace=IM na/= m=m 80 munber of Shises date<mined by di ding 80 Sub,cglp h Amo=* by
dic I=Ie Price (wi  =11 hctiom ro,in ded up to the nmre,t,vhole m:mber).

Pr,paW Agr®,Ii,=t == fhe prepaid sold qply agr=nom between dz Compioy sod Tral]Stons
dated on or abod die date of*b document

4. Ime == . pata tigh  im» ofSh= co.c od with  6 m.. Som the N. of 1his
dog."Int

Shares meens Mlypaid ordiI=y diares ki dic *re clpital of the Company.

Sibicilpill= Ammat meam:

(a) $1,000,000, if er Comp,ny ral= It loa  $5,000,000 b[* lc= than $8,000.000 =Is ur
Capitil Rdae; or

(b) $2,000,000, ifthe Compiny rmises $8,000,000 or more under the Capital R,ise.

Wairit Ce=ph|lam Imat» "Complcdor as thatlorm is dcanod bytho Wmnt Sub=Ip on Deed.

Warrime S.1..20,1- Deed - die w=mit Ikic:*lion deed between lhe Coiliq mi
TmilSIone dded 00 or about the N# offhis.&....1-1

12 I

tn this docum* Imlms a COmt*ty ittCOtiOO appeR=

word. or cxpressiom importing ti singuir inclueie theptura] and vice venal

(b) words or expre=dons importing a gender include the o(her ser-;

(c)  rds or c:tpre„ions dmoling indivicitials i inde cocporstiona, fEr=, 1 bodies
go,Inment authofid. al  ir- 6 ,„ 'r'.4

a rearmcotoapity bludesth#p rt,   cc-orm mid per„ittailigm;

2

(d)
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3

11

(e)

(0

(k)

(I)

whue a word or a,f• w, is d firu or given Mining. mother gr•nmalical form hai a
-Te.pociling mo ing;

anyheadin; indel table of coilm- or m,rsio,1 nom is for comvenie,1- Ilymi docs not
act the inumetation ofthiz doCUrnlit

a provistoo of thi docur=*  11 noA bo co-ruod lo the disadva[*age of a p rty =mly
bec-8 dit party vu re,pomible h the preparation of thi doci=it or the inclusion of the
pro.ilion in this documcit

) areir„ moe to dikdoau„* or,no her docum,/ inchad= mit documet gammded, viried,
IM,vaK qplememed orreplaced Som tinte lo linimi

a*Im..horapid#*hics:

(1) all BE.litiii. ords. or initrnmeirt• i=*i under the ]05•1 on or prov ion; ind

(iD any owdiRC#ion, co:,Iolidiliol, EttmittmS, te«M,Otnic,14 Icpla IMIE M
codification ofsach logial,liom or provision;

(1) Ey recitals. sched* or a==e fbcrn part of thi document and hsve efTect u if zet out in
kit in d=body ofthts docummt;

. re rence to ..rl or S is a mb.1. AIM,m don,zs;

a rciorcoce to 8 par„„1* in i=ili4 avall l,k h * rcies lo c=Ih: a bmiI dwque fhe
diwer of which is in ki,trati  bank: a telesraphic tri,ifer ofcle,zed funds or a dinct credit
ofcle:red flnds; and

(m) where irn act would be required $0 be dons, or a time limk or pedod wvuld gxpirp, oc a dly
v#hich i, Ed a B=ine. Day. 60 act mult be dons, M the litni or psiod witt €=pire, on the
following Buzine= Day.

2 Subscription for and Issue of Placement Sharee

2.1 Sublallp«on and *ue

On Compledon. Trail ne Tri* mibicribe st the I=le Price 61, the Placement Shins and &
Company omit imic the Phccment Wiares :0 TrmiSm[10, Sce Rom III encsihinces, on flle t== and
coadidom =totittda, documint

2.2 Non*,ation

(.) T*ailSton, Imy nom *0 on, ar more of itz , ilisags (mch a Noi:Imm) to be lho hoklcr of50
Placement SI,zes, in whitever pfoportioms TrailS#o= decidea. Trailhoin will give written
notice of the M•*ity of a•ch Nnmi™ws to de C rlf•ny at le-Ek t o B ine- Days beax, 50
Compleljoi Date

(b) On receipt by A). Company of the notice in chole 2.2(4 the Compiny mgree, tbat each
Nomit= will hme the beneat of TrailS#01'1 righ  under this docum,02 Onoloding the
Wit™*• 111 Clan  6.1) and livt lioh rl-6 will be had by Trni!Stric on trut ft, the benat
of -ch Nominee

In: rdepindin- of obligi ons under Warrant Suharlptkn Deed

The oblisilions of the pitics to conlpicte the sid),cription mi i=Be of the Placement Shares under
clium 2 of litis doc[=mt .re L 5. ,#.2   A .'' with 010 obliption, of the p,rtics to complow the

(h

(D

3
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5

£1

subsctiption =1 hmae the W=Ilz aidu clause 4 of 80 W=nt Sub,c,4*n Deed mah tht
Completion 12=Il onty occur ifW,ZIE[* Compkiloo ocoun under dio Wirrmt Subscripun Dood.

31 Timiliation

if W=mmt Co 10€ion doe, not occur in =or,1„100 wia Eho prov or= of dic Warru* S[liscription
Deed, Arm this doci=ct i ofno further force or effect iid 80 Frtics , 11 hive no fwther ohils'*u
to ot» ano¢hs st,Im=lt toa dOCUIne,i.

4 Completion

4.1 Rne .Upla-

Completio  will take p oe on tile Completion Date

(a) u , \:.4 , , - · ,  / with Wesrlat Completion; and

(b) at ..,4 *1,™m =,d place =Ehe pities niy asree in writing·

42 0 4.al""*T"/"Mon.

On ot before Comphtion, Trail ome Imit pay the 91*.cril*ion Amo„nt to die Company in
Immfwilitdy av=11.h  f'"wi. as U.1.1,6,1.1*,1 ix the il,ae to it (or my Nominee) of the Placemelt

43 Obilgalli= of Compmy

(a)

(b)

On Complotion, b Comp«ly most subject to die per#xm„,ce of Trai]Stone': obligitions in clause
42

i=go the Pliccmcst Slires to TE,i Sloin (or iny Nominse as applicable); md

deliver En ine, cable kiu,ialion lo the Company'I aliz, tcglity to:

(i) promp*ly e-r TrailS,one (or if applicable, any Nominee) in the Compiny'l register
of=am = the holds ofthe Placcmmt miz ld

(ii) amd $0 TrillStoi (or if ipplicable, my Nominee) at Trail,Sloae'I addie= Iot out in
clmix 10 a hoMIns *atemem for the  kiing ofthe Plic=!rit Slms in die mrm of
Trai[Slooo (or if applic,ble, azy Nominee).

Obllgations of Company folladng luuo of Placement Shares

C.IN'Millk.

As soon as practicable after the i„ve of the P ccment ShEres. bt in any eve,1 within five B ine=
Diys aAer the Comp]*ion Dele, the Compi,Iy mi  Sive to the ASX a notice which comptics with
auction 708A(6) of& Cogpocatiom Act in relation lo die Macement Sl=rei.

ASX Q„autioii

As mon = Fgticable di 80 i=,10 of the Placei,e,• ShiroZ but in Iny c,mt within two B,(01,011
D•ys Wher the Completion D< the Compiny min •pply $0 ASX for omcill quotati- of the
PIR„,1,#.,t Rhnres Om tho ASX and do all thinr reig=bly occe=ry to enK,re dit the Macsner•
Eh,zes are gated u soom u practicable on such #11» and conditiot• as gro usual for tho quo*,don of
=cmities.

4
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OD

0

Warranties

6.1 Comp ,08 Ripr=ir#ljoi= =0 Warannes

The CompEr!, repruczls:od wirrints to Trai]Sm= that

(a) it i in Anitrilimpublic compimy admitted to the Official I. t of the ASX;

(b) it is validly exidins 1¤kr tho tsws ofits place of inco pontion;

(C)

CO

01)

it im the po,w lo e,iu il =1 per ,an thi document md hi ob¢/ited all necm..sy
00,2.eim and =11119.imtiom to emble it to dolo;

C Eh do=nmR=*i.. v Rid=lb ansabl : 008 .00 itenf e ble ktaccor noo ..h
:I.ED.i

(e) fhe agI,emett recorded in this docuttieit = ttic tran,actiom contemplated by it do not
rv•,#164 with or ra=ilt in a breach or defg,]t by it of any obliption (including any *tuioty,
co matial o  004 obliption) or coii,libilo otrciolt in any delmlt by itunds iny
Bvid- of h cot,Ilitilion of  11 9.ledd Bvid- of mgy agreeit=X  ed, mit ards,
*,incdon or jodgment m which it 1, a party or I =bject orby whichitis bound:

it is not Insol¥,04

the S=es haw been granted official quotition by ASX for tracing on the ASX;

upon lame, the Placem=* Sharei will be Mly peld ordin,ly 12*ses in the Milil of 4,0
Compaiiy, win rank eqo,Ily in all respects with the then existing imed Sh,res and witt be he
Som atl competing lights Onotoding pre-empti,9 rights or right, of first refh=11
emumbriac= mid olher third pmty right

tic it=ie of dic Phccm:!* Slpres will not branch Lildng Rule 7.1 or any othef Listing Rule;

all the relevant mquirem  of motion 708A of die Corpontiom Act (inchding section
708*5Xe» se filifilled (or will be f intled) 80 u to emble mi ofti *r mle of Plae„ns,t
St=ri wl,Dia discloin to invelocs within 12 monb of thedate ofliifo of*0 Pla nent

00 upon Ime ofthe nolice refbrred 10 in clame 5.1, the Placeme,Ii Sh=res w[11 be freely tradmble
IndMikabl,;

it l  compliedwia tl» co,ilimic,I d[,clomtre reqid,eme,#1 Inder lhe Lislins Roles and is not
aw.re of my inArmation subject to In aception Inder Listing Rule 3.lA other thE 111,Kird
di»cL,®1  to bo rn ,5 by tho Comp,ny r ,, · · ,,/, , · · , '.  with ex=*m of 0118 doomwd·

(m) it will not ime any S res or rightz to acquire Shres prior to the esrlier of the Completion
D- or tuminition of thi, document, witbock the cocic= of Tm[15$000 odis tlimi tEnder tho
Right, I=00 0, ti  Capital Raise.

/2 When wmTartli ghin

Tiv repre=iilitions mid wi„,ibi in clailes 6.1 m nide = at dio date of fbis documt Ind = at die
arne immedi=Bely befbre Compledoi.

U Bil:,Ilwi,ri,I -

R•,4, repipm*.11<11 glid nfrraily in cl.1.- 6.1 is to be tristsl = a Iopamle repre-mt,t £.1 mci
Warmt#. Th: itterpretition ofmy :, - -,,„' ,, mid warrantic, win not be restri ,Mt by rens-m, to
or xence Som miy olbi*Ind virri,ntles.

d)

(D

5
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(b)

Al.nold.dg""Wi

Th, Compiq aoknovviods= 111# it : not i..,Ihs d» Placommt St=res fb, lh, pi,Kpoi, of T,1,ill one
(or mi, Naminee = ,pplicable) dling or *mhriq all or q of the Plaomneit Sh=< or griding,
i,i,14 or#=firig ittmits in, or opliom oir, bPlacemt A,„res.

Announcomenm

Tho Comp=y mut not mike 21RyI00,100[nit  fhe subic:*tio  by TrailStme (or gy
N„m;™•m) fbi fbe Placinmt 50-res or my rela ed Ititier witkilt Trd]Stooo's pdor written Ippipv,le
except where =choffie fbilowing milli[ned in relifion to me amooncemeat

theIb requiod by law. 410 L hg Rilies or my Govea nent Amency; mid

Fe Company Ms, to 41 «rket la W, nd pfact cable (11Eving r sid 60 time and its
coilinuous di,clomic oblilltiois) fks: comulled with Iid takcn bto aCCO,1/ Tmilaeone'i  
re.ion,ble reqg),191,=1..

Termlnmon

8.I T ,mhlation evenes

Trsit#nae mmy krmir- thi docurriezit * Iny liTY- before Compiciloa by wrimen notice lo the
Compally ift

0) miy repiesentation =1 ,/Erranv in *110§ 6.1 is  m:ruo, iniccumle or ulleading
when given;

<n) miy repie,enhtion ind wi,r,„4 in 01-- 6.1 nould be 1,1,14 i ccurate or
mist=dq if it wen repeated om any dde IRer Ihe date of thii domna up to nd
1,01,ding the Completion Date by refkre[x:o to ficts and OilmIms,1100 then
mU in Of

(iii) there it a material bruch by the Comp ny ofmy odix pvidon ofthis dooinet

U Con..quinc- of t.'mil'lition

(a) A party's rish' of tirm,u"tiij =ler thi, ch,C,Imeut it withoot Ii'%1'dice to „Tr other tight Or
mmodyit iniyhsve.

) Termir.tic., of thil document v,ill be without Fqiudice k, any party's obligitiom under this
doa=nt which am expic=cd lo co,flimic bilowiq term alion orily pity's liab[lity tr
my i 74. lilli ,5v bred of=ly prov ion of this docur,eoL

Mimill'n"oil

9.1 *d/1/4/nt AIN""m/"/

Each pmty adgimviedgi nd 4100, di,t

(a) it has 0-red into thit di),v,11„.'2 freely End of h own volitioo Wd I its i,-w,wi.*
alles,meat ofthe me:its ofthe ti„=actiom co,110mplatedby this doc ,ant;

) it liI hid adequate opportanig to lak# md hu t,kem, k end* pro ,Iio,Nl advice
regarding fh* document End Ihe trs=ectioms co=nphted by it,nd its deci,ios to miter inlo
this document and the trm,actiom cci*emplated by it ks its own 110#p.Nimi decitifil taken at
ion,lristd

7

(b

(b

6



21-10-14;09:08 1 1 # 13/ 25

9 CO.'

(b)

(C)

(c) it bactig ,01* fbr its own moon inrelation lothis matter idneither it nor my of itz
dir®cton, omcc# *cs, adviass ormprmo th= b actod = advi,cr §0 the oe=
party or : re.poosible h providi  =g advice v it

9.2 No Wah•er

Apart waive, a right unds thi documed  ily by writlen notice thi it wdv- thatrisht. A ,¥Eiver ii
limitad to the,p fle ingtmoe to which it re&•,8, Ed to the,pecik pilpoae hwhich it I given

92 ./.,UN.

Ifa provision ofthts document,vould, bt Ax this clm:,4 be menkiee,ble:

(a) tho provilion 1/11 bo reed down,0 the /112/ t noce...ty,0 avoid t h/t rciult; and

(b) if fhe provilicm camot be reed down lo ti t est=* it will be =Ived without affedint 1 5
validity m cofbrceabllity ofdic rermittic:r ofthls docimitit

Aboll ™I Docts,!04

(a) Except lo the C,112* cci,Mirnplated by CliI':8 3, thiz docruncit records Che entire al#1'Iniari
between fho partlm I to ita =bject mill. lt mipos=di ulprio, con#acti, oblig#lom,

p ,- ·,·, , I ,/.,/41 * and , , r.' i" 7.,1, The /1,/0.Tw,•rmordod il thil document is
i=nedillity //1//c'/1,16 sobjelt /1 iti ovn =pre,/ tern/L

This dociting,1 11*y bo mninded omly by wtittcm aarcomont ofan p rtics.

Tli do=ne,1 i=y be =cut®d kt mzy Immber of coutmrpErtg Ind by the psrtics in lip:ram
co,m p.,la, bU is not #,dinIlit mch pEttrhi ex=ted d lot one com*crpin

C Each =t-part of thks docttintit co=titirt= in orisi'„1 of thi doomwit but the
c 14-40=co :it* ons .d the =- i ument

9 Govirnlig Ls# =0 Ju,i,nliallon

(a) The laws ofNew Smilh Wd„, pvern this doci=*-

(b) Each pity irrevocably submits lo tho noii-exchilive J,11,diction of the colrts of Now Soria
Wali

A party wi[[b=rits own colts in relation to t , rw,goliation. prepantion and eKearl w ofthis doc=wi#
and my further document required

7 F-th,rAcb

Tho parti= Imit do all things ressombly Iecpdrcd to facilitate the pectbrm=xe of 11» trar actions
comempilted by thls document

Alligill"lit

A paty Imy not a=*1 its tigili =lor this docum=* except with the prior writlen co,=* of each
0(herpertyand =Iyputpoded as,ignoid in coiihiifeilion ofdils provision is void

9 No 11«g,r

nie rigul ind obligitiom of the parties win not merge on completion of Roy trciaction undd t s
doc[Ime,i They will =Mi,0 the execation and dellwky of my aign=mt or olher docurnent Mt,red
into h dic FIrpoge Ofimplementing any tr=action

d)

R

U

7
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10 Notices

(a) Any notic, ar oas i. ,1,1 1 1 1. , lili 610, (i=lodin; with# limitatioo, any oom,ent or vihi by
the Trmils:*y„. mwi#* thts does,m#.1 Or in r,„11,2£*1.1 with *i dos,rn„*) lo be given mder
this doctinent or my o¢ha Tholaction Document shall be in wri ng (which indudi emaID
ortmy be mit by Clmil in =ford=e #*c 0 10(b) md may be Wivered or Idby po 
lo the puty b bi Ic ved4 ili addre= as HlowE

(0 to the Company at

So,*hern Cross GoldS,Ads Limited
Lmt 6
344 Qficen Street
Briab- QLD 4000
A rah

Attmtion:

(li) to Trziktom at

DEvid Ki,Iman, Chief Fionicial Omoer

Trail=to UK It Ltd
19th Floor, Heron Tower
110 Bl,hopigate
Imkn ECZN 4AY
UnhedKingdom

At:mtion: Gmarnl Cou,imal

or atsuch od= addm  u it nzy live notined lo the otti, puty in  ordance wiallitis
cla= 10. An, imlice or olhs dogini, st ient b, post Ihal[ bescot bypre,id &* clal,
air=iL

(b) Notioes 11,1,leT dII; docurnemt or IRy 011= Ttin..ction Docum©E* may be =11 by om pcty 20
60 odic party by uie ofelectronic niiiL E-«mil notice, shatl be Imt:

( fkjr t  Compatly.

(il) fs tho TrailSiono:

Ermilt

(c) Any notice or other  mal r
efs,di,e:

(i)

(ii)

'. . . ' , @ -, ..coman

-.

r -6-·, did be d=rd lolinobeen given mid didl be

ifdolivered. at the time ofdeli,ay,

if44 at 9:00 m (BrW,.,- tima) am ate fifth Bii.ine. Dey Iher it wal Fi inao
pO,li Or

(kil) if=t by m,ail on dio dato of nmmi=ion, if trm,mitted befbro 5,00 pin (BriBbeno
tinie) 00 4 BE=ine- Day, and in Eny 0(her cale on 60 Busine. Day following the
d- ofuammlision.

(d) In pv,ing *16@ of a nolico or o¢her buil r., „„„,,„-. ,,F, ., it •h-•11 be -.*w-.* to prow
did dolivcgy wa, mide or 8atthe e velope coal,ini,g fie comzmmic,tion wmsprope Ry
61,0• imidposlodbypremid aM cli= airman mid thatlhe «mil waspropedy addre,Ied
arld tran®mitted.
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(e) This d 5 10 ilill not apply in relation to the Bervice of any claim fixm, notice, order,
judgmem or oaer docim= 101,810§0 0, in comection wiet myprOC i L nit Of di
atiSN o:* ofor in comcction with this document

9
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Bilia:Illlm m.60*I,Im

ill jirtob/NIOINE.NCIX."
GOU'IEUS 11)11'1'm li zi='11=
4.11#-127/.C.-4--
200!Vr·

Di'Ii=

CELOcx LErms) (BLOCKIErrERS)

=1#TIAUST-M )
LZDI==b=im/h// /0 )
6=hwaoft ,1.000<k.ho,poratia )

)

SIFIi,=,dAiiilioitidh,icia

212.L
(BLOCK LETTERS)

01500 Nd

N mofA=.*P moa
(BLOCKLErrERS)

)

)

)

6·,·,ah·, 9
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EXECUTED as an agreement

EXECUTED by SOUrHERM CROSS
GO[,DFIELDS L[BUTED in i,x x,Janle
with scction 127 of [be Corprra(**u Act
2001· : 1

.nxter'

Laine
{BIsOCK ]ErrERS)

EXECUTED by TRAILS-TONE UK 11
LTD in accordance with Its Con*Rution uiu ,
the In' or the plate or its incorporation: ,

Name
c Rl.OCK LENERS)

Slgieturc of Autholisrd Person bign.uure of Ao*ri*xi Penon

Omee Held Offi,·e Held

Nanx of Authorised Person Name or Authorised Pe,son
(BLOCK LEI-rERS) (BLOCK LEITERS)
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DATE

ppillil

1

NOVATION AND VARIATION DEED -WARRANT SUBSCRIPTION DEB &
PLACE,ER AGREEMENT

TRAUTONE UK LTD, a cnmrazy inoo por-d hi Rs,sl w' End W•kw with ,asL•*,ed r•'r,Jw,
8510737 ofHerom Tower, 110 Blq:st# London ECZN 4AY, Unik,d Kirtedom (Ime-Img Party); .0.

2 TRALSTOIE UK 1 LTD, a ening).Iiy 50,1<„I,d il BIY:land I,e Wa  wifh filistered -Inbc
8511228 ofHerod Tower, 110 BWep::sto, Imion ECZN 4AY, Unikc] Iingdom (I*liths Party); Ed

3 SOUTHmRN CROSS GOLD,ELDS LIMIED ABN 71 124 374 321 of I.eve[ 6. 344 Queem Street
Ii*,4 020(,6,1,1u. 4(]00; Am¢mh (Caqaq)

RECTr,An .

A mii Bdily Pig Ind th, Coimpan, m p,rti,8 10 the Asre,mili

18 The Fbm =Irlig hwo als doo,inicato:

oht anovalion of ¢ho Ext ing Pilly'i t¥I mi obHS,lk= undlr liw A,eem,0Ii to ®,
Imoomins P=ty 00di Im= ind cokilidgii It 00 in Ob ilocu,11„% Id

. (b) Im=i Ilm Apecmetls on *c =11 midconatiom n 01 in dib docmnit

OPERATTVE PART

1 Definitions and IntNpretation

1.1 Dill„illons
In uds d00,1,1,0,2

Agr,-all me= Ehe Place„„att Al,ei,BM and th, War„/ Subic:tlion Did =t Agroid,Iat
Inm==yofdimn.

B.Z....Elimmt. a d,Val'r dins S..4/4 S.Ily crpiliholiday in Smbly, N." S./1
Wal=.

hum,mt Agralii,at means as Placlmsil ADII,me daled 3 kly 2014 Wwom fh, Ed**4 Pixty
End tho Company, u mi=led by tho Doed ofAn=tr=:t- Placemat Agre=lint ditad 17 Scot:mber
2014 b-,en the Bdieng P=ty and the Company.

Warrnmt hhcilptism Ded m tho Wirt St,mi ¢ion Deed diand 3 My 2014 betmem b
Exiiing Pity and Ble Co. pany, I Inmle d by die Dec t ofAmendmint - Wumn: 8,10©gipacm Doed
dalld 17 Sepltinblr 2014 betweem the Eiciting PIrty Ind the Compiny.

11 liligpililion
tnthi,doom=* unl=, ag..9..4.9.%

(a) nal--s import * fbosin,fli.*42/0.v,ma;

(b) M..0/.I;.0.kilitup)1"lial)/righddema¢!1rgmek#

(C) m.4-oms d,noting i! Hv I•11 i de co«por- *ogpo,atedbed-
zo,mmont m*hofifies End r ,,, „ · ./A4 ;

.DI=U
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(d  Iny ixidi   i,wkS Mbioof coi,h,il ar ni,rifil mou b fbr COU  ti ¤ 3*y=i do= nal
d=d. in,Ip,Il,k ofRI docogi.<

(c) a p//1/4/igli of thil doam=* 1/lul ilit b. cillimilli to i.dli,livatiltil of a p.'ty Im'll,01
bcoame alpifyN ,„po„*10 Brthe Ez Iradom of*Is  cmmint or*,#hili ofthe
ptovilloaW.-t*=1

C .*me=thi=t..2/cu=Etk -Wh-==n o d,  mimd 
no ted. 0mppl„m-dor mphold Rom tin» 0661

12 ' Trnn,action Documi,/
Tb pmti= 10 4* do=nit ilimi 11=t fhls do=mi• b m -8*zily invi,b„Ii Doc,1.,ir =d a
-Tr„,-cdom Doc==,15 0= Fipolm of Ehe Forvi rk*I P=d=m Agrmt,  Nind 3 July 2014
betnin Tkmils,oneN  =6=brci#"6*UA aad fle Con'In,(ss mended Bom time #'12,1

2

11

(b)

Subilibili dWil, Puty
Qu mid nom Ihi dit,ofthle doc=t

60 I orning Pa ty replaces the Ex ting Pirt, t=li  ch Asive,imit ms ifit wore in original
Pmly to the Alite:net Ed

a reir„i,  in io Aste=„,1 lo bBidiing Pattr =1* be read u a idecinge lo the In=n ns
Pmty.

U A,Ii„rplloll ofWI indal*br- by ho„* P,4
(a) Onal,d Som¢ho d-ofthi docamwit

b Exiliti Pmly ablokmly Ind ==lki Ily I=il= all of b 14 me and
in•.MT:*ror incounoction #Lheach Aste„,Ed lo #10 1=Ining Par* d

00 #I ng Pa -=* wa mch Apeem =d i= 4.- Ud
pow„, Idmu af¢hoobtilltio, amiliabilitim of dho hi#*4 Puly=i,r
Sluwp...t

(b) On ami *om tic dim of XEs do==•: ths Cizir=y Imit Comply wifh ed A,==1£ 00
(he b..li fl,/b hainigs Part, an repliced 80 RIi#RIP•!ty= s it im acv=,1,„00,iia
adoc,11110,1£

D.01"Ip ofall" p=,4
On ahd Bom- dale of41 dggi,zi),ill li Ezi#4 Par y is lim¥ocablyde„* mi disolit: d Som
an of:i obillaail ..4 liabilites =1= or   0069.ction .481/be Asr,li."la (06.r alm obH,/000.
and Habilities which asrrued oc aro-behe *a r • offils docnn,e,v)

3 AgmedVa oi m me Agin,011*
With elect ch sad Orin the da ofthis doc:zlit

(Q the WErraM Eklbmiption Deed is Imended in acco-= with Part A of the Sci=kile;

(b) dw Plic„11/ Agreement is amended in accordance,ith Part B ofthe Sch,ch ls; and

0

(D
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(b)

(C)

-*dal k=#hmudthe COmp yape®S *St moh AgreemInt=1.b M fbrce
=1ad in ao©ord,„  viab m= Id limt 11 Imbibadby Ie Asre,Ine,1 88 Iin,ded
in accor,61,4 with the Ele},2,6118 On flie ICII. sal Cd t ioivii.

4 Mlicilineous

4.1 'No Walvir
A pity wmi= a tight Inder 01* doc=11/ dyby wdilm notioe that it uives t t,10  A w#v,r 9
Unil lo al,pealla inst„0010*6*ik d#m Ud 10 Ihs Imik/1•po•• Rr ihich it i, shm

Abla ™l Doamlent
(a) This-,6¥.,_. r-6 die -*11 agr,-,6 b ,0 111» PtieR u b iti djact .,Ififf. It

=,med= ul pdor co//*//2//, obi**104 N!te/////d</4 oandod a  i
Ie==* record,d in i. "b...bum#d-44.. 1  cm =..

.

™s doo==1 =ybe -adsd0*by,nit a Rgr=Imt of,Il%*

This doo,Inm: Imy bo mculid in 111  11* ofcoicalcia:IX idby IhiFrt* ht mpgmle
=01=pi,14 W b not emialiw =lit Idputyl=, gooilid * imt cm 00,1/zipixt

(d) Each oo =part of Als docim=  cavilit,Il= an cilglit of ddi domtint bl e»
colp s1.-cant ons,th=kid

43 -arnN Law =ld Jtiliciction
(8) 71= in„ ofNov Soth Weles,ovem thi doci,u,Int

(b) Bach pety lt=vocably Iubmits lo tbo nock=wrot,zive .*I,diction of ur co,19 of New Soudi
W.1,8.

(c) E.ch pmty irrevoc•bly ,¥ai™ my d*cdon *1 the mirna ofmy les»l procols on the bdi diat
i»prn--h.him "09. in m*.m.ME* Armn

(d) E.hpar yi re¥ocabRy.44./<ik==*yinm,poptofitioblia,110=Imdcrl»doce=t
a./.it U.y =pzlro *cm tho jud.Blke 01 .Ty 00.8 or U. ]0,1 p:00®1. ir.my reason
k,ch :g lho Ir,ioe ofnotice: I<tigi!=E* btlejudgin,IX amcitntin·dd algloullos or

.mooillog.

4.4 Furth,r Acts

Ths p,rlies triot do att ding, rea,0,1.bly rec ired *0 licilit„* die p50xt=nce of die #111.mctio.
cogm*latedbylli docinent

'.



21-10-14;09:08 1 1 0 21/ 25

PmtA - Wairm# Sable,4¢lia Did

Sci»du -A ndm,nts

1. 12 doatation of =Pripaid As„„n„t' 1 „n„ild by mplach:s -rE„liS,0,1/ wia "hill,luni
Ne¢hechnds I CoopentWU.A.:

1 Tbi d,anition of•CreditFauty- 9 animit,d by rep ing fri[ carwith -I Ils,0,10 Nidie,!Ind, I
Colpoili,WA".

3. ni. de/Ihiti- of -VWAr b inv.led by ,*bc*15 "date on wbioh d. Gold Prepay=rt Amoul* ts
*id ;o f" Covir **11 t=pl cm D-:

4. C[-0 11 b mnmd,d by  ple&5 1, p al oom,Id 10, aw T//Stoo# with 9, pmtI
Imild,Illi h811*008N*,10=* I Coop=, CUA-

5. Cl-0 3.1 hs:noided lo icid =8,[lowz

51 Coll//9. Com 11/

Ths obildon ofb partiss lo ccipt- 88 *mapdon Rr  d lii, ofb Su=lpdon
W=* under d== 4 do nothecc nsM thU an an pirt s Ed Coallad= csm,ot  k»
0.4 untaH .0-til trak- h= s - am#=1=8... Bu,. 010 ingl pmoccd
4*a» 0*00:Rption amd  le offt» 8,lic:*lionWmInder chms 4. 

6. C&-0 33 k ddeted mdreplaced with dia 1,[lowing;

-13 Not Used"

7. Ch,0 3.4 b Imindid by t,pliciN «condific=" with 90,1,wlific  =1r.plidn« re' with V.

8. (3-0 33 b mindod 80 reid iMoww

/3.5 Ter./.lull

Elths party Imy *„112113* this Dead by,nitlem notioo lo the  ber puty if the comdfiom in
di=$ 3.1 zod 3.2(a) havenotbee, sat :dby 5.0011non fle EadDats.

hat B -Plic-Ii: Avee,mit

1. Ti• deamition of -Prepdd Aireemetr b azmodod by rephol,1 -THEIS,Ine- with -Ihil,Ir,10
MMAI Coopermli,fUA"
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EXECUTED ji i deed

F.x,CVTED by TRAILSTONE UK j
LTD m a.oor¢ :0, w h bCon*ha, -1 1

putoof

50,1,dAil,0.1,/S - r /@Uhs,To

0¢Mci Held

,SanmeLh JIMLL._
Ma,»0 Al'MIRMI
(BLOCK !.El-TERS)

046 Hu '

1/Uir 00*/i/=fied palim
(BLOCK UTTERS,
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=DIMMEZ=i.)
inkiweoll'll/*.00'0'.Il.- )
.h.ilt-lk-/m.- )

)

A--d h,cm' 4-9-k-

D"*=]ar
oflo, Btld Om, H#

Ii'= ,<A,il'"1,4NI'ai 1 ,cfA-,i..dk-
mLOCKLEr!,8) OBLOCILErrats)
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*1. Dll ') * Cle.i )
)

)

-_L-/4, afd,Ck
1.-1 ./ 4

-KMWD fBrouLE DAVID KWSMAN
CILOCK FLOCKumms)
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