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Further to the announcement released on 13 January 2015, 

Norton Gold Fields Ltd (ACN 112 287 797) (Norton) announces 

that it has entered into a binding Scheme Implementation 

Agreement (SIA) with its majority shareholder, Zijin Mining 

Group Co., Ltd (Zijin). The SIA provides that Zijin will acquire 

all of the issued securities that it does not already own, by 

way of a Court approved Scheme of Arrangement for an 

offer consideration of $0.20 per share (Proposal).  

 

Zijin (through a related entity) currently holds approximately 

82.43% of Norton shares. If the Scheme of Arrangement is 

approved, Norton’s shareholders who are not associated 

with Zijin or its related entities (Minority Shareholders) will 

receive cash consideration of $0.20 for each Norton share 

they own.  

 

The Proposal has been considered by the directors of Norton 

who are independent from Zijin, being Anne Bi, Noel White 

and Dianmin Chen (Independent Directors). In the absence 

of a superior proposal and subject to an independent expert 

concluding that the Proposal is in the best interests of Norton 

shareholders, the Independent Directors unanimously 

support the Proposal and recommend that Norton 

shareholders vote in favour of the Proposal. Subject to the 

same qualifications, the Independent Directors intend to 

vote, or cause the voting of any shares in which he or she has 

a relevant interests, in favour of the Proposal.  

 

OFFER PRICE 
 

The offer price of $0.20 per Norton share represents a 

substantial premium to the historical trading price of Norton 

shares prior to Norton receiving an indicative non-binding 

proposal from Zijin on 12 January 2015, as set out below: 
 

 42.9% premium to the closing share price of $0.140 on 9 

January 2015 (being the last trading day prior to the date 

on which Norton received an indicative non-binding 

proposal from Zijin). 

 54.7% premium to 1 month Volume Weighted Average 

Price of $0.129 up to 9 January 2015. 

 56.0% premium to 3 month Volume Weighted Average 

Price of $0.128 up to 9 January 2015. 

 53.6% premium to 12 month Volume Weighted Average 

Price of $0.130 up to 9 January 2015. 

 



 

 

BULLABULING GOLD LIMITED 
TAKOVER UPDATE 

 
 

KEY CONDITIONS FOR IMPLEMENTATION 
 

 Minority Shareholder approval (requiring approval by at least 50% in number of Minority 

Shareholders voting (in person or by Proxy), and who represent at least 75% of the total 

votes cast). 

 Australian Foreign Investment Review Board (FIRB) approval.  

 ASX and ASIC approval. 

 Chinese regulatory approvals. 

 Deloitte Corporate Finance Pty Limited (as the independent expert) concluding that 

the Proposal is in the best interests of Minority Shareholders.  

 Court approval. 

 No material adverse change, ‘prescribed occurrence’ or regulatory restraint. 

 

Full details of the conditions of the Proposal are set out in the SIA, a copy of which is 

attached to this announcement. 

 

TIMETABLE*  
 

Action Date 

First Court Hearing Late March 2015 

Norton to dispatch Scheme Booklet to Norton shareholders Early April 2015 

Scheme Meeting Early May 2015 

Second Court Hearing Mid-May 2015 

Effective Date Mid-May 2015 

Record Date Late May 2015 

Implementation Date Late May 2015 

 

* The above timetable is indicative only and is subject to variation by agreement of the 

parties.  Any changes to the timetable will be notified by ASX announcement. 

 

Shareholders do not need to take any action at this time.  

 

ADVISERS 
 

Norton is being advised by financial adviser RFC Ambrian Limited and legal adviser 

HopgoodGanim. 

 

Zijin is being advised by financial adviser GMP Securities and legal adviser Corrs Chambers 

Westgarth. 
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ABOUT NORTON 
 

Norton Gold Fields Limited (ASX:NGF) is one of Australia’s largest domestic gold producers, 

with annual production of more than 170,000 ounces. The Company has a mining and 

processing complex in Western Australia’s world-class Kalgoorlie gold region, including a 

highly prospective tenement package of 1,091km² surrounding the 3.3Mtpa Paddington 

Mill.  

 

Norton recently acquired the Bullabulling Gold Project near Coolgardie, including a series 

of granted mining leases, prospecting licences and exploration licences. Historically, 

Bullabulling was a near-surface open pit gold mining producer in the 1990's. Norton aims to 

review and advance the project towards production. 

 

Norton has Mineral Resources of 10.35Moz including 7Moz from the Paddington Operation 

and 3.21Moz from the Bullabulling Gold Project. Norton has gold ore reserves of 1.11Moz 

and a mine life in excess of ten years, with considerable exploration upside from more than 

80 known prospects across its tenement package.  

 

The Company also has the Mount Morgan gold tailings project in central Queensland. 

 

Norton is well positioned in growing the business with the strong support from its major 

shareholder Zijin Mining Group Co., Limited. 

 

ABOUT ZIJIN 

 

Zijin is a large scale state-owned mining group with its headquarters in Shanghang County, 

Fujian Province, PRC. It is one of the largest gold producers and second largest copper 

producer in China. Zijin has also developed an extensive product portfolio including zinc, 

lead, tungsten, iron and other base metals in the past 20 years.  

 

In 2013, the sales revenue of the Zijin was 49.77 billion Yuan with a total profit of 3.84 billion 

Yuan, by the end of 2013, the total asset was 66.90 billion Yuan. 

 

Zijin currently holds 82.43% of shares in Norton through its wholly owned subsidiary Jinyu HK 

International Mining Co. Ltd. 

 

 
For further information please contact: 

 

Dianmin Chen 

Managing Director and CEO 

Tel +61 (8) 9263 9700 

Fax +61 (8) 9263 9777 

Email - info@nortongoldfields.com.au 

 
 

mailto:info@nortongoldfields.com.au
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Date 

Parties 
Norton Gold Fields Limited ACN 112 287 797 of Level 36, 2 The Esplanade, Perth, 
Western Australia (Target)

The holders of ordinary shares in Norton Gold Fields Limited as at the Record 
Date other than the holders of Excluded Shares, in respect of those Excluded Shares 

 

Agreed terms 

1 Definitions 
In this document these terms have the following meanings: 

ASIC The Australian Securities and Investments Commission. 

ASX ASX Limited ACN 008 624 691 or, as the context 
requires, the financial market operated by it. 

ASX Listing 
Rules 

The official listing rules of ASX. 

Bidder Zijin Mining Group Co., Ltd  

Business Day The meaning given by the ASX Listing Rules. 

CHESS The Clearing House Electronic Subregister System, which 
facilitates electronic security transfer in Australia, 
operated by ASX Settlement and Transfer Corporation Pty 
Limited ACN 008 504 532. 

Corporations Act The Corporations Act 2001 (Cth). 

Court The Federal Court of Australia or any other court of 
competent jurisdiction under the Corporations Act agreed 
in writing by Target and Bidder. 

Deed Poll The deed poll to be executed by Bidder in favour of the 
Scheme Participants, a copy of which is to be annexed to 
the Scheme Booklet, under which Bidder covenants in 
favour of each Scheme Participant to perform its 
obligations under the Scheme and the Scheme 
Implementation Agreement as regards the implementation 
of this Scheme. 

Effective The time at which the Scheme Order takes effect 
pursuant to section 411(10) of the Corporations Act. 
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Effective Date The date on which the Scheme becomes Effective. 

End Date 30 June 2015 or such later date as Bidder and Target 
agree in writing. 

Excluded Share A Target Share held by Bidder or any of its Associates or 
by any person on behalf of, or for the benefit of, Bidder or 
any of its Associates. 

GST The meaning given to that term in the A New Tax System 
(Goods & Services Tax) Act 1999 (Cth). 

Implementation 
Date 

The third Business Day following the Record Date or such 
other date as ordered by the Court or agreed between 
Bidder and Target. 

Independent 
Expert 

Deloitte Corporate Finance Pty Limited or such other 
independent expert that Target determines (acting 
reasonably). 

OPT1 An unlisted option to acquire Target Shares with an 
exercise price of $0.241 due to expire 22 August 2017 
(subject to terms of issue), issued as part of the 
remuneration package of the Target’s Managing Director. 

OPT2 An unlisted option to acquire Target Shares with an 
exercise price of $0.27 due to expire 30 April 2015 
(issued by Target as part of the consideration for its bid 
for Kalgoorlie Mining Company). 

Option An option or other right to acquire Target Shares, 
including OPT1 and OPT2. 

PRC People’s Republic of China. 

Record Date 7.00 pm on the fourth Business Day following the 
Effective Date or such other date and time as Target and 
Bidder agree. 

Registered 
Address 

In relation to a Target Shareholder, the address shown in 
the Target Register as at the Record Date. 

Scheme This scheme of arrangement, subject to any alterations or 
conditions made or required by the Court under section 
411(6) of the Corporations Act and approved in writing by 
Target and Bidder. 

Scheme Booklet The information to be dispatched to Target Shareholders 
and approved by the Court, including the Scheme, 
explanatory statement in relation to the Scheme issued 
pursuant to section 412 of the Corporations Act and 
registered with ASIC, an independent expert’s report 
prepared by the Independent Expert, the Deed Poll and 
notices convening the Scheme Meeting (together with 
proxy forms). 
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Scheme 
Consideration 

$0.20 cash for each Scheme Share held by a Scheme 
Participant.  

Scheme 
Implementation 
Agreement 

The scheme implementation agreement between Bidder 
and Target dated 6 February 2015. 

Scheme Meeting The meeting to be ordered by the Court to be convened 
pursuant to section 411(1) of the Corporations Act in 
respect of the Scheme. 

Scheme Order The Order of the Court made for the purposes of 
section 411(4)(b) of the Corporations Act in respect of the 
Scheme. 

Scheme 
Participant 

Each holder of Scheme Shares as at the Record Date. 

Scheme Shares All the Target Shares on issue on the Record Date other 
than the Excluded Shares. 

Scheme Transfer For each Scheme Participant, a proper instrument of 
transfer of the Scheme Shares for the purposes of section 
1071B of the Corporations Act, which may be a master 
transfer of all Scheme Shares. 

Second Court 
Date 

The first day of the Second Court Hearing or, if the 
Second Court Hearing is adjourned for any reason, the 
first day on which the adjourned application is heard. 

Second Court 
Hearing 

The hearing of the application made to the Court for the 
Scheme Order. 

Target Register The register of members of Target maintained by or on 
behalf of Target in accordance with the Corporations Act 
and Target Registry has a corresponding meaning. 

Target Share A fully paid ordinary share in the capital of Target. 

Target 
Shareholder 

Each person who is registered in the Target Register as 
the holder of Target Shares. 

Total Scheme 
Consideration 

The aggregate Scheme Consideration payable to Scheme 
Participants under the Scheme. 

2 Preliminary 
2.1 Target 

(a) Target is a public company incorporated in Australia and registered in 
New South Wales having its registered office at Level 36, 2 The 
Esplanade, Perth, Western Australia. 

(b) Target is a public company limited by shares under section 112(1) of the 
Corporations Act. 
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(c) Target is admitted to the official list of ASX and fully paid Target Shares 
are quoted on the official list of ASX. 

(d) As at the date of the Scheme Implementation Agreement: 

(i) 931,850,665 Target Shares were on issue; and 

(ii) 80,246,764 Options were on issue comprised of: 

(A) 72,246,764 OPT2 exercisable at $0.27 per Target Share on 
or before 30 April 2015; and 

(B) 8,000,000 OPT1 exercisable at $0.241 per Target Share on 
or before 22 August 2017. 

2.2 Bidder 
(a) Bidder is a company incorporated in the PRC having its registered office 

at No.1 Zijin Road, Shanghang County, Fujian, China. 

(b) Bidder is dual listed on the Shanghai Stock Exchange and the Hong 
Kong Stock Exchange. 

2.3 Summary of the Scheme 
If the Scheme becomes Effective, but subject to clauses 3.1, 3.5, 3.6 and 3.7,
then: 

(a) in consideration of the transfer of the Scheme Shares to Bidder, Bidder 
will provide to each Scheme Participant the Scheme Consideration in 
respect of each Scheme Share held by the Scheme Participant in 
accordance with the terms of the Scheme;  

(b) subject to Bidder’s compliance with its obligations in clause 2.3(a) and 
the Deed Poll, all of the Scheme Shares will be transferred to Bidder; 
and 

(c) Target will enter the name and address of Bidder in the Target Register 
as the holder of the Scheme Shares transferred to Bidder in accordance 
with the terms of the Scheme. 

2.4 Scheme Implementation Agreement 
Bidder and Target have agreed, by executing the Scheme Implementation 
Agreement, to implement the terms of the Scheme and to perform their 
respective obligations under the Scheme. 

2.5 Deed Poll 
Bidder has executed the Deed Poll in favour of Scheme Participants pursuant 
to which it has covenanted to perform its obligations under the Scheme, 
including to provide to each Scheme Participant the Scheme Consideration to 
which such Scheme Participant is entitled under the Scheme and to carry out 
its other obligations under the Scheme Implementation Agreement and do all 
things necessary or expedient on its part to implement the Scheme. 
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3 Conditions 
3.1 Conditions of Scheme 

The Scheme is conditional upon: 

(a) all of the conditions precedent in clause 3.1 of the Scheme 
Implementation Agreement having been satisfied or waived in 
accordance with the terms of the Scheme Implementation Agreement as 
at 8.00 am on the Second Court Date;  

(b) as at 8.00 am on the Second Court Date, neither the Scheme 
Implementation Agreement nor the Deed Poll having been terminated in 
accordance with their terms; 

(c) the Scheme having been approved at the Scheme Meeting, with or 
without modification, by the requisite majority of Target Shareholders in 
accordance with section 411(4)(a) of the Corporations Act or, if the 
Scheme is not agreed to by the requisite majority of Target 
Shareholders, the Court orders otherwise in accordance with 
section 411(4)(a) of the Corporations Act; and 

(d) the Court having approved the Scheme pursuant to section 411(4)(b) of 
the Corporations Act, without modification or with modifications which are 
acceptable to both Target and Bidder. 

3.2 Effect of conditions 
The fulfilment of the conditions in clause 3.1 is a condition precedent to the 
operation of the provisions of clauses 4, 5, 6 and 8.

3.3 Certificate 
Target must provide, and must procure Bidder to provide, to the Court on the 
Second Court Date a certificate signed by at least one of its respective 
directors (or such other evidence as the Court may request) stating (to the best 
of its knowledge) whether or not all the conditions precedent in clauses 3.1(a),
3.1(b) and 3.1(c) have been satisfied or waived (subject to the terms of the 
Scheme Implementation Agreement) as at 8.00 am on the Second Court Date. 

3.4 Conclusive evidence 
The giving of a certificate by each of Target and Bidder in accordance with 
clause 3.3 will, in the absence of manifest error, be conclusive evidence of the 
matters referred to in the certificate. 

3.5 Termination of Scheme Implementation Agreement 
Without limiting rights under the Scheme Implementation Agreement, if the 
Scheme Implementation Agreement is terminated in accordance with its terms 
before 8.00 am on the Second Court Date, Target and Bidder are each 
released from: 

(a) any further obligation to take steps to implement the Scheme; and 

(b) any liability with respect to the Scheme, 
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provided that Target and Bidder retain the rights they have against each other 
in respect of any prior breach of the Scheme Implementation Agreement.  

3.6 Effective Date 
This Scheme takes effect on the Effective Date. 

3.7 End Date 
The Scheme will lapse and be of no further force or effect if the Effective Date 
has not occurred on or before the End Date. 

4 Scheme 
4.1 Lodgement of Court order 

Following the approval of the Scheme by the Court in accordance with section 
411(4)(b) of the Corporations Act, Target will, as soon as possible, lodge with 
ASIC an office copy of the Scheme Order in accordance with section 411(10) 
of the Corporations Act. 

4.2 Transfer of Scheme Shares held by Scheme Participants 
On the Implementation Date, in consideration of and subject to provision by 
Bidder of the Scheme Consideration in accordance with clause 5.1, all of the 
Scheme Shares, together with all rights and entitlements attaching to the 
Scheme Shares as at that date, will be transferred to Bidder without the need 
for any further acts by any Scheme Participant (other than acts performed by 
Target as attorney and agent for Scheme Participants under clause 6) by: 

(a) Target delivering to Bidder on the Implementation Date a duly completed 
Scheme Transfer executed by Target as attorney for the Scheme 
Participants for execution by Bidder; and 

(b) Bidder duly executing and delivering the Scheme Transfer to Target on 
the Implementation Date. 

4.3 Transfer documentation 
As soon as practicable after receipt by Target of the Scheme Transfer duly 
executed by Bidder as transferee pursuant to clause 4.2(b), but in any event 
on the Implementation Date, Target must register Bidder in the Target Register 
as the holder of all of the Scheme Shares. 

4.4 Provision of Scheme Consideration 
Target must procure Bidder to provide, or procure the provision of, the Scheme 
Consideration to each Scheme Participant on, or as soon as practicable after, 
the Implementation Date in accordance with, and subject to the terms of, this 
Scheme and the Deed Poll. 

4.5 Beneficial entitlement by Bidder 
From the time of the provision of the Scheme Consideration to the Scheme 
Participants in accordance with clause 5.1 on the Implementation Date, Bidder 
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will be beneficially entitled to the Scheme Shares (together with all rights and 
entitlements attached to the Scheme Shares) to be transferred to it under the 
Scheme pending registration of Bidder in the Target Register as the holder of 
those Scheme Shares.  

4.6 Enforcement of Deed Poll 
Target undertakes in favour of each Scheme Participant to enforce the Deed 
Poll against Bidder on behalf of and as agent for the Scheme Participants. 

5 Scheme Consideration 
5.1 Entitlement to Scheme Consideration 

On the Implementation Date, in consideration for the transfer to Bidder of the 
Scheme Shares, each Scheme Participant will be entitled to receive the 
Scheme Consideration in respect of each of their Scheme Shares in 
accordance with this Scheme subject to the terms of the Deed Poll. 

5.2 Payment of Scheme Consideration 
(a) Before 8.00 am on the Implementation Date, Target must procure that 

Bidder deposits (or procures the deposit of) an amount equal to the Total 
Scheme Consideration in cleared funds into an Australian dollar 
denominated trust account, operated by Target as trustee for the 
Scheme Participants, to be held on trust for the Scheme Participants for 
the purpose of paying the Scheme Consideration to each Scheme 
Participant, except that any interest on the amounts deposited (less bank 
fees and other charges) will be to Bidder’s account. 

(b) On the Implementation Date and subject to Bidder having complied with 
clause 5.2(a), Target must pay or procure the payment of the Scheme 
Consideration to each Scheme Participant from the account referred to in 
clause 5.2(a).

(c) The obligations of Target under clause 5.2(b) will be satisfied by Target 
taking the following actions on the Implementation Date:  

(i) despatching, or procuring the despatch, to that Scheme Participant 
of a pre printed cheque in the name of that Scheme Participant 
and for the relevant amount (denominated in Australian currency) 
with such despatch to be made by pre-paid post to that Scheme 
Participant's Registered Address; or 

(ii) making, or procuring the making of, a deposit for the relevant 
amount (denominated in Australian currency) in an account with 
any Australian ADI in Australia notified by that Scheme Participant 
to Target and recorded in or for the purposes of the Target 
Register as at the Record Date. 
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5.3 Joint holders 
In the case of Scheme Shares held in joint names, any cheque required to be 
paid to Scheme Participants will be payable to the joint holders and will be 
forwarded to the holder whose name appears first in the Target Register as at 
the Record Date. 

6 Scheme Participants 
6.1 Appointment of Bidder as sole proxy 

From the Effective Date until Target registers Bidder as the holder of all the 
Scheme Shares in the Target Register, each Scheme Participant: 

(a) is deemed to have irrevocably appointed Bidder as its attorney and agent 
(and directed Bidder in such capacity) to appoint such officer or agent 
nominated by Bidder to be its sole proxy and, where applicable, 
corporate representative, to attend shareholders’ meetings of Target, 
exercise the votes attaching to Scheme Shares registered in its name 
and sign any shareholders’ resolution, whether in person, by proxy or by 
corporate representative, and no Scheme Participant may itself attend or 
vote at any of those meetings or sign any resolutions, whether in person, 
by proxy or by corporate representative (other than pursuant to this 
clause 6.1(a)); and 

(b) must take all other actions in the capacity of the registered holder of 
Scheme Shares as Bidder directs. 

6.2 Appointment of Target as sole attorney and agent 
Each Scheme Participant, without the need for any further act, irrevocably 
appoints Target and each of the directors and officers of Target, jointly and 
severally, as the Scheme Participant’s attorney and agent for the purpose of 
executing any document necessary or expedient to give effect to the Scheme 
(including executing a Scheme Transfer and any instrument appointing Bidder 
as sole proxy for or, where applicable, corporate representative of each 
Scheme Participant as contemplated by clause 6.1) or doing any other act 
necessary or desirable to give full effect to the Scheme and the transactions 
contemplated by it. 

6.3 Scheme Participant’s consent  
Each Scheme Participant: 

(a) consents to Target doing all things and executing all deeds, instruments, 
transfers or other documents as may be necessary, incidental or 
expedient to the implementation and performance of the Scheme and 
Target, as agent of each Scheme Participant, may sub-delegate its 
functions under this clause 6.3 to any of its directors and officers, 
severally; and 
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(b) agrees to the transfer of their Scheme Shares, together with all rights 
and entitlements attaching to those Scheme Shares to Bidder, in 
accordance with the Scheme. 

6.4 Warranties by Scheme Participants 
Each Scheme Participant is deemed to have warranted to Target, in its own 
right and for the benefit of Bidder, that: 

(a) all of the Scheme Shares (including any rights and entitlements attaching 
to those shares) which are transferred to Bidder under the Scheme will 
be transferred to Bidder free from all mortgages, pledges, charges, liens, 
encumbrances and security interests and other interests of third parties 
of any kind, whether legal or otherwise (but acknowledging that a 
security interest holder may potentially have an interest in the Scheme 
Consideration in accordance with the terms of such security interest); 
and  

(b) they have full power and capacity to sell and transfer their Scheme 
Shares to Bidder (including any rights and entitlements attaching to 
those shares). 

7 Dealings in Target Shares 
7.1 Determination of Scheme Participants 

(a) For the purpose of establishing the persons who are the Scheme 
Participants, dealings in Scheme Shares will only be recognised if: 

(i) in the case of dealings of the type to be effected using CHESS, the 
transferee is registered in the Target Register as the holder of the 
relevant Scheme Shares at the Record Date; and 

(ii) in all other cases, registrable transmission applications or transfers 
in registrable form in respect of those dealings are received at or 
before the Record Date at the place where the Target Register is 
kept. 

(b) Target must register registrable transmission applications or transfers of 
the kind referred to in clause 7.1(a)(ii) by the Record Date. 

(c) Target will not accept for registration or recognise for any purpose any 
transmission applications or transfers in respect of Scheme Shares 
received after the Record Date, other than a transfer to Bidder in 
accordance with the Scheme and any subsequent transfer by Bidder, or 
its successors in title. 

(d) If the Scheme becomes Effective, a holder of Target Shares (and any 
person claiming through that holder) must not dispose of or purport to 
agree to dispose of any Target Shares or any interest in them after the 
Effective Date and any such disposal will be void and of no legal effect 
whatsoever.   
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7.2 Maintenance of Target Register 
(a) For the purpose of determining entitlements to the Scheme 

Consideration, Target will, until the Scheme Consideration has been 
provided, maintain the Target Register in accordance with the provisions 
of this clause 7 and the Target Register in this form will solely determine 
entitlements to the Scheme Consideration. 

(b) All certificates and holding statements for Scheme Shares (other than 
holding statements in favour of Bidder and its successors in title after the 
Implementation Date) will cease to have any effect from the Record Date 
as documents of title in respect of those Scheme Shares.  Subject to 
provision of the Scheme Consideration by Bidder and registration of the 
transfer to Bidder of the Scheme Shares contemplated by clause 4.2,
after the Record Date, each entry current at that date on the Target 
Register relating to Scheme Shares will cease to be of any effect other 
than as evidence of entitlement to the Scheme Consideration in respect 
of the Scheme Shares relating to that entry. 

7.3 Information to be made available to Bidder 
Target will procure that, as soon as reasonably practicable after the Record 
Date, details of the names, Registered Addresses and holdings of Scheme 
Shares of every Scheme Participant as shown in the Target Register as at the 
Record Date are made available to Bidder in such form as Bidder reasonably 
requires.   

8 Quotation of Target Shares 
(a) Target will apply for suspension of Target Shares on ASX with effect 

from the Effective Date. 

(b) Target will apply for termination of the official quotation of Target Shares 
on ASX and the removal of Target from the official list of ASX with effect 
from the Business Day after the date on which all transfers of the 
Scheme Shares to Bidder have been duly registered by Target in 
accordance with the Scheme. 

9 Notices 
9.1 General 

Any notice, transfer, transmission, application, direction, demand, consent or 
other communication (Notice) given or made under this document must be in 
writing in English and signed by the sender or a person duly authorised by the 
sender. 

9.2 Communications by post 
Subject to clause 9.4, where a Notice referred to in this document is sent by 
post to Target, it will not be deemed to have been received in the ordinary 
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course of post or on a date other than the date (if any) on which it is actually 
received at Target’s registered office or at the Target Registry. 

9.3 Communications by fax 
Subject to clause 9.4, a Notice is given if sent by fax, when the sender’s fax 
machine produces a report that the fax was sent in full to the addressee.  That 
report is conclusive evidence that the addressee received the fax in full at the 
time indicated on that report. 

9.4 After hours communications 
If a Notice is given: 

(a) after 5.00 pm in the place of receipt; or 

(b) on a day which is a Saturday, Sunday or bank or public holiday in the 
place of receipt, 

it is taken as having been given at 9.00 am on the next day which is not a 
Saturday, Sunday or bank or public holiday in that place. 

10 General 
10.1 Target and Scheme Participants bound 

The Scheme binds Target and all Scheme Participants (including Scheme 
Participants who do not attend the Scheme Meeting, do not vote at that 
meeting or vote against the Scheme) and will, for all purposes, to the extent of 
any inconsistencies and permitted by law, have effect notwithstanding any 
provision in the constitution of Target. 

10.2 Further assurances 
Subject to clause 10.3, Target will execute all documents and do all acts and 
things (on its own behalf and on behalf of each Target Shareholder) necessary 
or expedient for the implementation of, and performance of its obligations 
under, the Scheme. 

10.3 Alterations and conditions 
Target may, with the consent of Bidder, by its counsel consent on behalf of all 
Scheme Participants to any modifications or conditions which the Court thinks 
fit to impose, provided that in no circumstances will Target be obliged to do so. 

10.4 GST 
Target must pay to the Scheme Participants an amount equal to any GST for 
which the Scheme Participants are liable on any supply by the Scheme 
Participants under or in connection with the Scheme, without deduction or set 
off of any other amount.   

10.5 Costs 
Any costs, and any stamp duty and any related fines, interest or penalties, 
which are payable on or in respect of this document or on any document 
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referred to in this document will be paid as provided for in the Scheme 
Implementation Agreement.  For the avoidance of doubt, the Scheme 
Participants do not have to pay any stamp duty, related fines, interest or 
penalties which are payable on or in respect of this document or any document 
referred to in this document.   

10.6 Governing law and jurisdiction 
(a) This document is governed by and is to be construed in accordance with 

the laws applicable in Western Australia. 

(b) Each party irrevocably and unconditionally submits to the non-exclusive 
jurisdiction of the courts exercising jurisdiction in Western Australia and 
any courts which have jurisdiction to hear appeals from any of those 
courts and waives any right to object to any proceedings being brought in 
those courts. 

10.7 Construction 
Unless expressed to the contrary, in this document: 

(a) words in the singular include the plural and vice versa; 

(b) if a word or phrase is defined its other grammatical forms have 
corresponding meanings; 

(c) ‘includes’ means includes without limitation; 

(d) no rule of construction will apply to a clause to the disadvantage of a 
party merely because that party put forward the clause or would 
otherwise benefit from it; 

(e) words and phrases have the same meaning (if any) given to them in the 
Corporations Act; 

(f) a reference to: 

(i) a holder includes a joint holder; 

(ii) a person includes a partnership, joint venture, unincorporated 
association, corporation and a government or statutory body or 
authority; 

(iii) a person includes the person’s legal personal representatives, 
successors, assigns and persons substituted by novation; 

(iv) any legislation includes subordinate legislation under it and 
includes that legislation and subordinate legislation as modified or 
replaced; 

(v) an obligation includes a warranty or representation and a reference 
to a failure to comply with an obligation includes a breach of 
warranty or representation;   

(vi) a right includes a benefit, remedy, discretion or power; 

(vii) time is to local time in Western Australia; 

(viii) ‘$’ or ‘dollars’ is a reference to Australian currency; 
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(ix) this or any other document includes the document as novated, 
varied or replaced and despite any change in the identity of the 
parties; 

(x) writing includes any mode of representing or reproducing words in 
tangible and permanently visible form, and includes fax 
transmissions; 

(xi) this document includes all schedules and annexures to it; and 

(xii) a clause, party, schedule, exhibit or annexure is a reference to a 
clause, party, schedule, exhibit or annexure, as the case may be, 
of this document; 

(g) if the date on or by which any act must be done under this document is 
not a Business Day, the act must be done on or by the next Business 
Day; and 

(h) where time is to be calculated by reference to a day or event, that day or 
the day of that event is excluded. 

10.8 Headings 
Headings do not affect the interpretation of this document.  
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Date  

By 
Zijin Mining Group Co., Ltd of No.1 Zijin Road Shanghang County, Fujian, China 
(Bidder)

in favour of each Scheme Participant. 

 

Background 
A The Target Transaction Sub-Committee considers that it is in the interests of 

Target and Target’s Shareholders that Target Shareholders consider the 
Scheme.  The Target Transaction Sub-Committee has therefore resolved that 
Target propose the Scheme. 

B The effect of the Scheme will be that all Scheme Shares will be transferred to 
Bidder. 

C Bidder and Target have entered into the Scheme Implementation Agreement. 

D Under the Scheme Implementation Agreement, Bidder agreed, subject to the 
satisfaction or waiver of certain conditions, to do all things necessary or 
desirable on its part to implement the Scheme, including providing the Scheme 
Consideration. 

E Bidder is entering into this document for the purpose of covenanting in favour 
of Scheme Participants to perform its obligations under the Scheme. 

Declarations 

1 Definitions 
In this document these terms have the following meanings: 

Scheme The scheme of arrangement under section 411 of the 
Corporations Act between Target and the Scheme 
Participants, subject to any alterations or conditions made 
or required by the Court pursuant to section 411(6) of the 
Corporations Act and approved in writing by Target and 
Bidder. 

Target Norton Gold Fields Limited ACN 112 287 797. 

Target 
Transaction Sub-
Committee 

The sub-committee established by Target in relation to the 
Transaction, comprising Anne Bi, Noel White and Dianmin 
Chen. 
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Words and phrases defined in the Scheme have the same meaning in this 
document unless the context requires otherwise. 

2 Nature of this deed poll 
Bidder acknowledges that: 

(a) this document may be relied on and enforced by any Scheme Participant 
in accordance with its terms, even though the Scheme Participants are 
not party to it; and 

(b) under the Scheme, each Scheme Participant irrevocably appoints Target 
and any of Target’s directors as its agent and attorney, inter alia, to 
enforce this document against Bidder. 

3 Conditions precedent and termination 
3.1 Conditions precedent 

The obligations of Bidder in respect of the Scheme pursuant to this document 
are subject to the Scheme becoming Effective. 

3.2 Termination 
If: 

(a) the Scheme Implementation Agreement is terminated in accordance with 
its terms; or  

(b) the Scheme does not become Effective on or before the End Date,  

Bidder’s obligations under this document will automatically terminate, unless 
Bidder and Target otherwise agree in writing in accordance with the Scheme 
Implementation Agreement. 

3.3 Consequences of termination 
If this document is terminated under clause 3.2 then, in addition and without 
prejudice to any other rights, powers or remedies available to Scheme 
Participants: 

(a) Bidder is released from its obligations to further perform this document; 
and 

(b) each Scheme Participant retains any rights, power or remedies it has 
against Bidder in respect of any breach of this document by Bidder which 
occurred before termination of this document. 

4 Certificate in relation to conditions 
Bidder must provide to the Court on the Second Court Date a certificate which 
is signed by at least one director of Bidder (or such other evidence as the Court 
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may request) stating, to the best of its knowledge, whether or not the 
conditions precedent to the Scheme have been satisfied or waived, subject to 
the terms of the Scheme Implementation Agreement as at 8.00 am on the 
Second Court Date. 

5 Scheme Consideration 
5.1 Performance of obligations generally 

Subject to clause 3.1, Bidder must comply with its obligations under the 
Scheme Implementation Agreement and must do all things necessary or 
desirable on its part to implement the Scheme. 

5.2 Provision of Scheme Consideration 
Subject to clause 3.1, in consideration of the transfer to Bidder of all of the 
Scheme Shares, Bidder undertakes in favour of each Scheme Participant to 
provide the Scheme Consideration to each Scheme Participant in accordance 
with the Scheme. 

5.3 Payment of Scheme Consideration 
The obligation of Bidder to provide the Scheme Consideration to Scheme 
Participants will be satisfied by: 

(a) Bidder, before 8.00 am on the Implementation Date, depositing (or 
procuring the deposit of) an amount equal to the Total Scheme 
Consideration in cleared funds into an Australian dollar denominated 
trust account, operated by Target as trustee for the Scheme Participants, 
to be held on trust for the Scheme Participants for the purpose of paying 
the Scheme Consideration to each Scheme Participant, except that any 
interest on the amounts deposited (less bank fees and other charges) 
will be to Bidder’s account; and 

(b) On the Implementation Date, Bidder must execute the Scheme Transfer 
as contemplated by clause 4.2 of the Scheme effecting the transfer of 
the Scheme Shares from the Scheme Participants to Bidder and must 
deliver the executed Scheme Transfer to Target for registration. 

6 Representations and warranties 
Bidder represents and warrants that: 

(a) it is a company validly existing under the laws of the PRC; 

(b) it has the corporate power to enter into and perform its obligations under 
this document and to carry out the transactions contemplated by this 
document; 

(c) it has taken all necessary corporate action to authorise the entry into this 
document and has taken or will take all necessary corporate action to 
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authorise the performance of this document and to carry out the 
transactions contemplated by this document; and 

(d) this document is its valid and binding obligation enforceable in 
accordance with its terms.  

7 Continuing obligations 
This document is irrevocable and, subject to clause 3, remains in full force and 
effect until: 

(a) Bidder has completely performed its obligations under this document; or 

(b) this document is terminated in accordance with clause 3,

whichever comes first. 

8 Stamp duty 
Bidder will: 

(a) pay all stamp duties and any related fines, interest and penalties in 
respect of or in connection with this document, the performance of this 
document and each transaction effected by or made or any instrument 
executed under this document or the Scheme, including the transfer of 
Scheme Shares under the Scheme; and 

(b) indemnify each Scheme Participant on demand against any liability 
arising from its failure to comply with clause 8(a).

9 Notices 
9.1 General 

Any notice, transfer, transmission, application, direction, demand, consent or 
other communication (Notice) given or made to Bidder under this document 
must be in writing in English and signed by the sender or a person duly 
authorised by the sender. 

9.2 Notices to be faxed 
A Notice must be given to Bidder by being sent by fax to Bidder’s current fax 
number for notices with a copy by e-mail.   

9.3 Particulars for delivery of notices 
The particulars for delivery of Notices to Bidder are: 

Attention:  Mr Robin Wang 

Fax:  +86 592 2933 645 

Email:  wang.chao@zijinmining.com 
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copy to: 

Attention:  David Hallam, Partner, Corrs Chambers Westgarth 

Fax:  +61 3 9672 3010 

Email:  David.Hallam@corrs.com.au 

9.4 Communications by fax 
Subject to clause 9.5, a Notice is given if sent by fax, when the sender’s fax 
machine produces a report that the fax was sent in full to the addressee.  That 
report is conclusive evidence that the addressee received the fax in full at the 
time indicated on that report. 

9.5 After hours communications 
If a Notice is given: 

(a) after 5.00 pm in the place of receipt; or 

(b) on a day which is a Saturday, Sunday or bank or public holiday in the 
place of receipt, 

it is taken as having been given at 9.00 am on the next day which is not a 
Saturday, Sunday or bank or public holiday in that place. 

9.6 Process service 
Any process or other document relating to litigation, administrative or arbitral 
proceedings relating to this document may be served by any method 
contemplated by this clause 9 or in accordance with any applicable law. 

10 General 
10.1 Waiver 

Failure to exercise or enforce or a delay in exercising or enforcing or the partial 
exercise or enforcement of any right, power or remedy provided by law or 
under this document by any party will not in any way preclude, or operate as a 
waiver of, any exercise or enforcement, or further exercise or enforcement of 
that or any other rights, power or remedy provided by law or under this 
document.  A waiver is not valid or binding on the person granting that waiver 
unless made in writing. 

10.2 Cumulative rights 
The rights, powers and remedies of Bidder and of each Scheme Participant 
under this document are cumulative and do not exclude any other rights, 
powers or remedies provided by law or equity independently of this document. 

10.3 Amendment 
A provision of this document may not be varied unless: 

(a) before the Second Court Date, the variation is agreed to in writing by 
Target; or 
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(b) on or after the Second Court Date, the variation is agreed to in writing by 
Target and is approved by the Court, 

in which event Bidder must enter into a further deed poll in favour of the 
Scheme Participants giving effect to that amendment. 

10.4 Assignment 
The rights and obligations of Bidder and of each Scheme Participant under this 
document are personal and must not be assigned, encumbered or otherwise 
dealt with at law or in equity and no person may attempt, or purport, to do so 
without the prior written consent of Bidder and Target. 

10.5 Severability 
If the whole or any part of a provision of this document is void, unenforceable 
or illegal in a jurisdiction it is severed for that jurisdiction.  The remainder of this 
document has full force and effect and the validity or enforceability of that 
provision in any other jurisdiction is not affected.  This clause 10.5 has no 
effect if the severance alters the basic nature of this document or is contrary to 
public policy. 

10.6 Further assurances 
Bidder will execute and deliver all documents and do all acts and things (on its 
own behalf and on behalf of each Scheme Participant) necessary or desirable 
to give full effect to this document and the transactions contemplated by it. 

10.7 Governing law and jurisdiction 
(a) This document is governed by and is to be construed in accordance with 

the laws applicable in Western Australia. 

(b) Each party irrevocably and unconditionally submits to the non-exclusive 
jurisdiction of the courts exercising jurisdiction in Western Australia, and 
any courts which have jurisdiction to hear appeals from any of those 
courts, and waives any right to object to any proceedings being brought 
in those courts. 

10.8 Construction 
The rules specified in clause 10.7 of the Scheme apply in interpreting or 
construing this document, unless the context requires otherwise. 

10.9 Headings 
Headings do not affect the interpretation of this document. 
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Execution 

Executed as a deed poll. 

 

Executed by Zijin Mining Group Co., 
Ltd 

)
)

........................................................... 
Company Secretary/Director 
 
........................................................... 
Name of Company Secretary/Director 
(print) 
 

........................................................... 
Director 
 
........................................................... 
Name of Director (print) 
 


