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25 August 2015 LAWYERS

ASX BRISBAME
Company Announcement Platform S S - e Level B, Walerfront Place -
By facsimile: 1300 135 638 1 Eagie Street

Brisbane Gld 4000 Auslralia

Our ref: 1536135 - Richard Hanel PG Box 7822, Waterfront Place
Brisbane Qld 4001 Australia
This electronic transmission is intended only for the use of the individual or entity to which it is ABN: 54 105 489 661

addressed and may contain information that is privileged, confidential and/or exempt from disclosure
under applicable law. if you are not the intended recipient, any dissemination, distribution or copying of
this communication is strictly prohibited. If you have received this communication in error, please notify
us immediately by telephone, return the original electronic transmission to us at the address below by
post and delete or destroy any electronic or other copies. Thank you.

Dear SirfMadam

Norton Gold Fields Limited — Off-market takeover bid for Phoenix Gold
Limited

We are the solicitors for Norton Gold Fietds Limited (Company).

In accordance with section 671B of the Corporations Act, please find atiached a
Form 6C4: Notice of change of interests of substantial holder given by Norton
{Form 604) in relation to Norton's off-markef takeover hid (Offer) to acquire up to
100% of the ordinary shares in Phoenix Gold Limited.

The Form 604 has been or will be lodged with the Target today.

Contact: Richard Hanel
Associate
T 07 3024 0357
F 07 3024 0057
E r.hanel@hopgeodganim.com.au

Partner responsible: Michele Muscillo

BRISBANE

T +61 73024 0000
F «617 30240300

PERTH

T +61892118111
F +4189221 %100

www.hopgoodganim.com.au

11003228_1
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B4 page g!_z 15 July 2001

Form 804

Corporations Act 2004
Section 6718

Notice of change of interests of substantial holder

To Company Name/Scheme PHOENIX GOLD HIMITED (BXG)

ACN/ARSN ACN 140 2658 318

1. Details of substantial holder (1)
This notice is given by:

+  Norton Gold Fields Limited (NGF) ACN 112 287 767
*  Zijin Mining Group Co., Lid (Zifin) (a company incarporated in the People’s Republic of Ching) (which has
Name relevant interest in approximately 82.43% of the shares in Norion Gold Fislds Limited) due to the operation
sections S08{3)(b} of the Corporations Ac; and
«  Jinyw (HE) Intemational Mining Company Limited (Jinyu) (a8 wholly owned Ziin subsidiary) (which hold
approximately 82.43 % of the shares in Norton Gold Fleids Limited) due o the operation of section 808(3)a) of th

Corporations Act,
ACN/AREN (if applicable)
There was a change in the interests of the
substantial holder an 24/08{2015
The previous notice was given o the company on 0G/0B/2018
The previous notice was dated O8/0872015

2. Previous and present vofing power

Tha total humber of votas attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate {2)had a
refevant interest (3) It when kest reguired, and when now recquired, to give a substartial holding notice to the company or schems, are as follows:

- Previous notice Prassnt notice
Clags of securities {4) - - p
Parson's voles Voting power {5) Person’s voles Voting power (5}
CORD 84,303,708 17.9% 41,870,375 8.91%

3. Changes in relevant Interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an asscciate in voting securities of the company or
scheme, since the substantial holder was las! required to give a substantial holding notice 1o the company or scheme are as foliows:

. " Class and
Date of i?@;ﬁ;ﬁ o Mature of ;323'?1? Eﬁ:}?l N aumber of Person’s voles
change change (6} secuities affected
ehangad 1o ahangs (7) affected
Termination of Pre-
hid Agraement
. betemen Ziin and -
24108115 MGF, Zijin and Jinyu Geologic Resowrce it 42 433,333 GRD 1B.039%
Parmers LLC dated
18/5/15
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Particulars of each reievant ineresi of the substantial holder in voting securities after the change are as follows:

Holder of
relevant
interest

Regislered
holder of
securities

Person entitled
1o be registered
as halder (8)

Mature of
relavant
interest (6)

Ciass and
number of
sacurities

Person’s voles

ZLHN, JINYL
and NGF

MNGF

NGF

NGF as holder of ordinary
shares. Zijin and Jinyy are
taken under section §08(3)
of the Corporations Act to
have a deemed relevant
interest (or voting power) in
the PXG Shares in which
NGF has a relevant interest.

39,870,375
ORD

39,870,375

Z1HN

Gold Mountains (H.K.}
Intemational Mining
Company Limited
(GMHIK)

GMHK

Zijin i taken under goction
608(3) of the Corporations
Act to have a deemed
relavant interast {or voling
power) in the PXG Shares
in which GMHK has &
ralovant interest.

2,000,060 ORD

2,000,000

5. Changes In assoclation

The persens who have become associates (2) of, ceased to be asseciates of, or have changed the nature of thelr association {9} with, the substantial holder in
relation to voting interests in the company or scheme are as follows:

Mame

ard  ACMN/ARBN  {if

applicabls)

Matura of assaciation

SIES

MiA

6. Addresses

The addresses of persons named in this form are as follows:

MName

Address

Ziin and Jinyy

o/ = 19/F, Halfu Cenire, Sisho Dao, Huli District, Xiaman 381018, Fujian, China

MNGFE

Level 36, Exchange Plaza, 2 The Esplanads, Perih WA 6000

print name RICHARD JONES

Iy (S o7 a—

capacity

Comipany Secretary

date

25 August 2015
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HRECTIONS

(1)

@

(3)

*

)

(6

@)

®

9

if there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporaticns, or the manager and
fruslee of an equily trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a speoifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 6 of the form.

See the definition of "assodiate” in section 9 of the Corporations Act 2001.

See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.
The veoting shares of a company constitute one class uniess divided info separate classes.

The person's votes divided by the total votes in the body corporate or scheme muttiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances bacause of which the change in relevant interest occurred. If subsection 6718(4) applies, a copy
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and aceurate details of any contract,
scherne or arrangement, must accompany this form, together with a writien slatement cerifying this contracl, scheme or arrangement; and

(b} any qualification of the power of a person to exercise, control the exersise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

Sea the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may,
become entitied to receive in relation to that acquisition. Detsils must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included on any benefit paid on behalf of the substartis] holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.

if the substantfal holder Is unabie to determine the idantity of the parson {(sg. if the relevant interest arises because of an option) write “unknown™.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.
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604 GUIDE __ page 1/1 13 March 2000

' U IDE This guide does not form part of the prescribed form
and is included by ASIC to assist you in completing and
lodging form 604,

Signature This form must be signed by either a director or a secretary of the substantizl holder,
Lodging period Nil
Lodging Fee Nil

Other forms to be )
Nil
completed

Additional information {a)  If addilional space is required to complete a question_ the information may be included on a separate piece of
paper annexed to the form

(b)  This notice must be given to a listed company, or the responsible entity for a listed managed kivesiment scheme.
Acopy of this notice must also be given to each relevant securities exchange.

(c) The person must give 2 copy of this nofice
(i} within 2 business days after they become aware of the information; or

{i) by 9.30 am on the next trading day of the relevant securties exchange after they become aware of the
irformation if:

(A) a takeover bid is made for voting shares in the company or voting interests in the scheme; and

(B} the person becomes aware of the information during the bid penod.

Annexures To make any annexure coniform to the regulations, you must
' use Ad size paper of while or light pastel colour with & margin of at least 10mm on all sides
show the corperation name and A.C.N or ARBN
number the pages consacutively
print or type in BLOCK letters in dark blue or black ink so that the document is clearly lagible: when photacopied
identify the annexure with a mark such as A, B, C, etc

endorse the annexure with the words:
This Is annexure (mark) of (number) pages referred fo in form (form number and fitie)

7 sign and date the annexure,
The annexure muslt be signed by the same person(s} who signed the form.

M o & W R

Information in this guide is intended as agulde only. Please consult your accouniant or solicitor for further advice.
11010444_1




