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604 page 1/2 15 July 2001

Form 604

Gorporations Act 2001
Saction 6718

Notice of change of interests of substantial holder

To Company Nama/Scheme Cluff Resourees Paclfis NL ("Company")

AGN/ARSN 02 261 565

1. Dgtalls of substantlal heider (1)

Name Firebird Global Master Fund Ltd (the "Fund") and FGS Advisors, LLC (the "Advisar") (éulleclively. the "Firebird Group")
ACH/ARSN (if 2pplicable) ‘ '

There was a change in the interests of

the substantial helder on ©OBASIZ010
The previous netice was given to the company.on 04/05/2610
The previous notice was dated 30/04/2010

2. Prevlous and present votlng power

The total number of voles attached to all the voting shares I the campany or voting interasts in the seheme that the substantial helder cr an associate (2) had 2 relevant
interest {2) In when last required, and when now required, to give a substantlal holding netiee te the cempany o scheme, are as follows:

Class of seourities (4) Pravious notice B Prezent notlse

. Persan's vetes Voling power {8) Person's votes Voting power (8)
Ordlnary shares ("Shares") 127,141,159 5.84% 238,282,270 10.41%

3. Changes In relevant Intarasts

Farticulars of each change in, or change in the nature of, a relevant Interest of the substantial holder or an assaclate |n voting securities of tha company o seheme, since
the substantial holder was |ast required to give a substantial holding notice to the company or scheme are as follows!

Date of Perzon whose relevant Nature of ¢hange (B) | Conslderation given Class and number of Person's votes
change Interest changed in relatlon to change | securifies affected affected
@
00/08/2010 | The Fireblrd Group Private Placement - | §500,000 111,711,911 .Shares 111,111,111
see Annexdra A

4, Present relevant interests
Particutars of each relevant interest of the substantial halder in voting securifies after the change are as follows:

Holder of Reglstered holder of Perzan entitled te be | Nature of relevant Class and number of | Pergon's votes
relevant secutitles registered as holder | interest (6) sacuritiss
intarast (E)
The Fupd Citligorp Nominess Pty The Fund Benefislal awner of 238,282,270 238,252,270
Limitad ' Shares

The { Citleerp Neminees Pty The Fund As Investment - 238,252,270 238,282,270
Adviser Limited adviser of the Fund,

the Advisar has )

power ta control the

vating of the Shares

Legal\301440880.1
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8. Ghangea In agsoclailan . ! '

The perscns whe have teebtmd as0tiaies (7) of, ceagad lo Yo ss
vefag interests in (he company or scheme ara as fllows;

Name and AGNAREN (rapplicabis) Nalura of a5sosiation
HiA )

4

& Addresees
The addrosses of paraona named i thls M any s Rllowa) !

Name Addrass :
The Fund | 4 Capital Place, PO Boi 847, Erand Gayman, Soyman felands
‘Tha Adviser | . 162 Wes{ 57ih Siradt, 24th Floor, New Yok, MY 10019 JBA
I} ]
Signature ' '
pital nama qu e ,Wf”’? capaolly Direc fW’
slgn here ' date 1 /t /
/%» ' & lefoé/3oj0
1 —
PIRECTIONS
1) Iiheve are a numbsraf substant|al hotders with slmiar ar refalod relavant intaresls (20, & comotation and iis relatod sirdetellons, of e manage! and Uustea of
Iialry cimitan, they may ba

&
®

4y

&
®

0

@

spcleles of, or hava changad ha paliie of thelr assoctation (9) with, thesubatantial hoddac In rolation fo

in equlty irest), the names could be Ineluded In &t onrexure (o taa form, ITthe relevant berdats of @ group bf parsons ard ossen

teferead to lhrou‘ﬁhaut tho form a5 a speciically named gotp If the membership of each groip, Wih the nemes end addreszes of mambory I+ clearty st outn

paragiaph 7 of the farm, . .

Sae thi dafindtion ?r'assoﬁale’ In secton @ of fhe Qorporations AL 2001,

Sty tha deflllion of “relavant uuarpar'lln seations 908 3nd anam of the Carporlions A;ﬂ 20,
The vatng sharet of & company nﬁnelliulo one clags unless dividad Inle sapirate tlageas,

The parao?t‘a volas dividad by the otal veles in the body corperate of MI‘I&I‘;W muitlgtiad bytoe.

[nelitde dniairs of:

(2) any relgvan sgrasment o other :iroumalanm by which the relevant Inlereat waa asquired. |f subseetion BB} applios, & capy of any dotumant
%arms of any redevant ﬁmemant, and & alatemant by Tha persan giving (i and sccurate dotafls of any contract, schims of arangeman,

aglting oul he

et aceampany this form, together with a wilten stalement centitying (il conteact, ssheme of 2rrangement; and

&  anyquolification of tha power of a pemson ba exerclee, tontred the gxartice of, ur Infiuence the exprelse of, the voling powats or disposel of the socurtles

to which tha relevant inlerest refates fndicaling clearly the prticulir securities fo whikh tha quatificallon applles), :
See the dafinitian of *ralavant agreament! in seclion B of the Carporatione Act 2001, ‘

+

Detslla of tha constdaralion st include any and el bangnis, menay and other, thatany pareen om whim & telavant inlerest was aoquived has, or mey,
baroma entilad 16 realve tn relalon o hal equisition, Betdits musl 4 Includad aven 7 ine bane is condlilional on tha happening o notof a contidgarny,
Dtalls tnust b includad of any bapefil peld o bensl of the substantioh holder or e asscaiata [n rekalien 1o the asqutellions, even iFikay ate nal pal direcly to

the parsen fom whont tha relovant !p!amu way asgulted.
if the substantal holder [a unabla lo determing the idenfity of the parsen { eg. it the: ralavant Intatesd anises bacduse of an oplion) wﬂfe SRR,

Qive detals, If appreprinte, of the wasent aseacialion and any wienge In that assoctation aloie this fash substanita) hotding notiee.

.

Legal301440860.
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This is Annexure A of 16 pages veferred to In Form 604 - Nnﬁea of changa of Interests of
substantial holder, .7 '
. ‘ '

- : ' "
Signeds / /\w_f : '
Name: Jqmes fossin ‘
Title Pirector
Date: Jyne 18, 4000

Under the Share Subscription Agresment between the Company and the Fund dated 25 Méroh 2010 (a copy of

,‘ .which is Included in this Annegura A), the Fund subsceibed for a total of 111,111,111 Shares and 111,111,111
~ options, These Bhares and optlons were lssued on 9 June 2010. )

Legal\301440880.1
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Share Subscription Agreement

Cluff Resources Pacific NL
(ABN 72 002 261 565)
("Company")

and

Firebird Global Master Fund Ltd.
("The Subscriber")
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CLUFF SUBSCRIPTION
AGREEMENT MARCH 2010

Share Subscription Agreement
made on - March 2010

Parties

Cluff Resources Pacific NL
ABN 72 002 261 565 ‘
of Unit 1, 30 Leighton Place, Hornsby, NSW 2077

("the Company")

Firebird Global Master Fund Ltd.,

registered address ¢/- Trident Trust Company (Cayman) Limited, 1 Cepltel Place, P.O. Box 847,
Grand Cayman, Cayman Islands

(“Subscriber")

Recitals

A. The Company is a company limited by shares registered in New South Wales and listed on the
Australian Securities Exchange Limited ("ASX").

The Compeny‘ has determined to make a placement of its shares to the Subscriber,

C. The Company is seeking to raise a total of approximately A%$1,000,000 from various subscribers
at this time and this agreement constitutes part of that overall fund raising.

D.  The Subscriber has agreed to place $500,000 to the Company for the igsue of Subscription
Shares and Options in accordange with this agreement.

E. The issue of the Subscription Shares and Options is ikely to require the approval of the Company
in genaral meeting as the number of securities will if all placement shares are accepted result in
the Company exceeding its limit of 15% of its total securities to be issued in any one year without
approval of the Company.

The Parties agree

1. Definitions and interpretation
1.1.Deflnitions
In this Agreement
1.1.1. "ASX"means Australian Securities Exehenge Limited.
1.1,2, "ASIC" means the Australian Securities and Investments Commission.

1.1.3. "ATSC Settlement Rules” are the operating rules of ASX's settlement processing facility
provided by ASX Settlement and Transfer Corporation Pty Limited.

1.1.4. "Business Day" means a day which is not 2 Saturday, Sunday or publle holiday in the
State.

6
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1.1.5. "Closing Data" means the last date being 8 April 2010 upon which applications for ‘

1.1.8.
1.1.7.

1.1.9,

1.1.10.
1.1.11,
1.1.12,

1.1.13.

11,131,

1'1'13!2'
1.1.13.3.

1.1.13.4,
1.1.13.5.
1.1.13.6.
1.1.13.7.

1.1.13.8.

Subscription Sharés pursuant to this agresment will bs accepted by the Company.
"Company" has the meaning given in the introductory paragraph hereto.

"Completion" means completion of the subseription by the Subscriber for the
‘Subscription Shares in accordance with the terms and conditions of this Agreement
and "Complete" has a corresponding meaning.

"Completion Date” means any date agread upon between the parties and ocourring on
or before 30 April 2010, on which Completion ocours.

"Cdmpletion Payment" means the amount set out in Schedule 1,
"Constitution" means the constitution of the Company.
"Corporations Aet" means the Corporations Act 2001 (Cth).

"Encumbrance” means any morigage, charge, pledge, lien, assignment, hypothecation,
security interast, title retention, right of pre-emption, preferential right, trust
arrangement, contractual right of set-off or any other legal or equitable interest
{whether registered or not) in favour of any person.

"Event of Insolvency" means:

a receiver, managear, receiver and manager, trustee, administrator, Controller ot
similar officer is appointed in respact of a person or any asset of a person;

a liquidator or provisional liquidator is appointed in respect of a corporation;

any application {not being an application withdrawn or dismissed within 7 days) is
made to a court for an order, or an order is made, or a mesting is convened ora
resolution is passed, for the purpose of:

appointing a person referred to in the above paragraphs;
winding up a corporationi or
proposing or implemanting a scheme of arrangement;

any event or conduct oceurs which would enable a court to grant a petition, or an
order is made, for the bankruptey of an individual or his estate under any Insolvency
Provision; or

a person becomes, or admits in writing that it is, is declared to be, or fs deemed under
any applicable law to be, insolvent or unable to pay its debts. '

1.1.14, "Insolvency Provision” means any law relating to insolvency, sequestration, liquidation

or bankruptey (including any law relating to the avoidance of conveyances in fraud of
creditors or of preferances, and any law under which a liquidator or frustee In
bankruptcy may set aside or avoid transactions), and any provision of any agreement,
arrangement or scheme, formal or informal, relating to the administration of any of the
assets of any person:

1 1.15. "Listing Rules” means the Official Listing Rules of ASX as amended or replaced from

time to time, except to the extent of any express written waiver by the ASX in their.
application to the Company.

]
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1.1.16, "Option" means each option attached to each Subscription Share issued pursuant to this

1.1.17.

1.1.18.
1.1.189,

1.4.20.

1121,

1.1.22.
1.1.23.

agreement and each Option shall be exercised on or before 31 July 2011 at an
exarcise price of 1 cent per shara.

"Ordinary Shares" means fully paid ordinary shares in the capital of the Company
ranking equally with all other fully paid ordinary shares in the capital of the Company.

"Record Date" has the same meaning as in Chapter 19 of the Listing Rules.

"Related Body Corporate” has the meaning given in section 9 of the Corporations Act
2001 (Cth).

"State" means the State of New South Wales,

"Subscription Shares" means the number of Ordinary Shares in the capital of the
Company which the Company has agreed to issue to the Subscriber and the
Subscriber has agreed to subscribe for under this Agreement,

"Subscription Share Price" means $0.0045 per ordinary share.

"Warrantles’ means the warranties, representations and indemnities in this Agreement.

1.2.Interpretation

In this Agreement;

1.2.1.headings are for convenience only and do not affect interpretation;

1.2.2.and unless the context indicates a contrary intention:

1 l2|3|

1.2.4,

1,25

an obligation or liakility assumed by, ora right conferred an, 2 or more Parties binds or
benefits all of them jointly and each of them severally;

the expression "person” includes an individual, the estate of an individual, a corporation,
an authority, an association or a joint venture {whether incorporated or unmcorporated)
partnership and a trust;

a reference to any Party Includes that Party's executors, administrators, successors and

~ permitted assigns, including any person taking by way of novation;

1 12|6l

127,

1.2.8.

1.2.8,

1.2,10.

a reference to any document (including this Agresment) is to that document as varied,
novated, ratified or replaced from time to time;

a reference to any statute or to any statutory provision includes any statutory modification
or re-enactment of It or any statutory provislon substituted for it, and all ordinances, by-
laws, regulations, rules and statutory instruments (however described) issued under it;

words importing the singular include the plural {and vice versa), and words mdlcatmg a
gander include every other gender,

references to Parties, clauses, schedules, exhibits or annexures are references to
Parties, clauses, schedules, exhibits. and annexures to or of this Agreement, and a
reference to this Agreement includes any schedule, exhibit or annexure to this
Agreement;

where a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning; '

i
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1.2.11. references to payments to any Party to this Agreement include payments to another
‘ person upon the direction of such Party; and

1.2.12. all payments to be made under this Agreement will be made Ey unendorsed bank cheque
or other immediately available funds.

1,2,13. the word "includes” in any form is not a word of limitation; and

1.2.14. a reference ta "$" or "dollar" is to Australian currency.

1.3, Governing law

1.3.1. This Agreement is governed by and will be construed according to the laws of New South
Wales.

Excluded Offer

* Pursuant to section 708 of the Corporations Act 2001 (Cth) {the Act), the offer to the Subscriber

is an excluded offer that does not require a disclosure document. The Subscriber may only enter
this agreement if it falls within & category of excluded offerees set out in section 708 of the Act,

including any of the following:
2.1 The Subscriber is a sophisticated Investor in accordance with section 708(8) of the Act; or

2.2 The Subscriberis a brofessicmal investor in accordance with section 708(11) of the Act.

The Offer and this agreement are personal to the Subscriber who may not assign, transfer or
otherwise deal with the entitiement to the Subscription Shares and Options or the Subscribers
rights or-obligations atising pursuant to this Agreement without obtaining the prior written consent
of the Company and complying with any relevant legal requirements.

2. Subscription for Subseription Shares

2.1, Subscription

2.1.1. Subject to the approval of the Company in general méeting. if required the Company
agrees to issug, and the Subscriber agrees to subscribe for, the Subscription Shares and
Options on the terms and conditions of this Agreement.

2.2, Payment of Subscription Share Price

2.2.1. The Subscription Share Price will be paid in respect to each Subscription Share by the
Subscriber to the Company prior to Closing Date for applications.

2.2.2. Payment to the Company by the Subscriber shall be made to the bank account of the
"~ Gompany as follows; '

g

Bank ‘ Commonwealth Bank

Account Name Cluff Resources Pacific NL Issue Account
BB Number | 062217

Account Number | 10200495 |
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2,23, Al funds deposited into the above account shall be retained by the Gompany on trustin
such account until the issue of the Subscription Sharas and Options to the Subscriber.

3. General Meeting to Approve Issue
3.1, Time and Place for General Meeting
The Company shall use its best endeavours:
2.1.1.0n or before or immediately thereafter execution of this agreement by the Subscriber;

31,101 Call a general meeting to approve the issue of the Subsc.nphon 8hares and
_Options to the Subscriber and such other similar subscribers who have applied for -
shares and options in accordance with Recital C herein;

3.1.1.2.  Any general meeting of the Company held to consider such matter may be held
at the offices of the Company at such time and place as the Directors of the Company

shall determine.

3,1,2,No Subscription Shares or Options will be issued to the Subscriber if applications for shares
and options by the Subscriber and other investors referred to in Recital C exceed 15% of
the total securities issued by the Company in the past year to the date of application for
Subscription Shares and Options by the Subscriber without approval of the Company in
general meeting.

3.1.3.1f applications for shares and options by the Subscriber and other investors referred to in
Recltal C exceed 15% of the total securities issued by the Company in the past year to the
date of application for Subscription Shares and Options by the Subscriber and the Company
calls and holds a general meeting to approve such issue and the Company does not
approve the issue then this agreement shall terminate and all funds paid to the Company by
the Subscriber shall be returned to the Subscriber and no party shall have any action
against the other,

4, Completion
4.1.Time and place for Completion
Completion will take place at the registered office of the Company, on the Completion Date.
4.2, Company's obligations on Completion |
The Company must:
4.2 1.0n Completion: . .
4211, issUe the Subscription Shares and Options to the Subscriber;

4212,  enter the Subscriber onto the register of members of the Company as the holder
of the Subscription Shares and Options as from the Completion Date; and

4.2.1.3.  give and deliver to the Subscriber written confirmation safisfactory to the
Subscriber of the crediting of the Subscription Shares and Options to the
Subscriber on the Company's sponsored account with the Australian Clearing
House and Electronic Sub-Register System (CHESS) ;
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4.21.4, within 1 Business Day after issue of the Subscription Shares and Options épply
for official quotation of the Subscription Shares and Options on the ASX and will use

its best endeavours o procure quotations;

4.2.1.5, immediately after (and not later than 5 business days after) issue of the
Subscription Shares and Options in accordance with clause 4.2.1.1, glve ASX a
notice referred to in section 708A(5) of the Corporations Act stating all of the
following: '

4.2.1,5,1,1. that the Company issued the Subscription Shares and Options without
disclosure to investors under Part 6D.2 of the Corporations Act;

4.2.1,5.1,2. that the notice is béing given under section 70BA(5)(e) of the
Carporations Act;

4.2,1.5.1.3. that as at the date of the notice, the Company has complied with:

4.2,1,5.1.3,1.the provisions of Chapter ZM of the Corporations Act as they
apply to the Company: and

4.2,1.5.1.%.2. section 674 of the Corporations Act; and

' 4.2.1.5.1.3,3.any information that is excluded information (as specified in
sections 708A(B), TD8A(7) and 708A(B) of the Corporations
Act) as at the date of the notice; and :

4,2.1.5.1.3.4. perform any other obligations which are required to be
performed by the Company on or by Completion under any
other provision of this Agreement or to give effect to the

terms of this Agreement.,
4.3. Subscriber's obligations on Completion
Su'bject to the Company complying with its obligations under clause 4.2, the Subscriber must:

4.3.1. give and deliver to the Gompany the application form in respect of the Subscription
Shares and Options (substantially in the form of Schedule 1), duly executed on behalf of
the Subscriber,

4.4, Default by the Company

4.4.1. If the Company does not Compléte, other than as a result of default by the Subscriber,
the Subscriber may give the Company notice In writing requiring it o Complete within 3
Business Days of receipt of such notice, and if the Company does not Complete within

that period, the Subscriber may elect to proceed for specific performance or terminate
this Agreement. In either case, the Subscriber may seek damages for such default.

4.4.2. Termination of this Agreement under this clause 4.4 does not affect any other rights of
the Subscriber against any one or more of the Company at law or in equity.

5. Warranties
5.1.General
Each Party represents and warrants to the other Party that:

51,1, this Agreement constitutes its valid and legally binding abligation in accordance with its

terms;
6
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51.2,
5.1.3.

5.1.4.

the execution, delivery and performance of this Agreement by it does not violate any
Statute or law, or any docurnent or agreement to which it is & Party of which is binding on
it or any of its assets;

all consents, licences, approvals and authorisations required to be obtained by it in
connection with the exesution, delivery and performance of this Agreement have been
obtained and are valid and subsisting; and

no Event of Insolvency has oceurred in relation to it nor is there any act which has
accurred or any omission made which may result in an Event of Insolvency occurring in
relation to it. '

5.2.Qf'the Company

The Company represents and warrants to the Subscriber that:

5.2.1.there is no restriction on the issue of the Subscription Shares and Options to the

5.2.2.
5.2.3.

5.2.4,
5.2.9,

528

5.2.7.

5'2!8'

Subscriber:

the Subscription Shares will, once issued, rank equally with all other Ordinary Shares;

as at the Completion Date, the Subscription Shares issued by the Company comprise
fully paid Ordinary Shares

the Options will, onee issued, rank equally with all other Options having the same terms;

the Subscription Shares and Options will be in a class of securities that were quoted
securities (as defined in the Corporations Act) quoted on the financial market operated by
ASX at all times in the 4 months before the Completion Date and quoted on that market
during that period without being suspended from trading for more than a total of & trading
days;

no exemption under section 111A8 or 111AT of the Corporations Act covered the
Company, or any person as director or auditor of the Company, at any time in the period
referred to in clause 5.2.4;

no order under section 340 or 341 of the Corporations Act covered the Company, or any

‘person as director or auditer of the Company, at any time in the period referred to in

clause 5.2.4);

ASIC has not made nor threatened to make a determination under section 708A(2) of the
Corparations Act and the Company is not aware of any grounds upon which ASIC could
make such determination. :

5.2.9.(Compliance with section 708A); the Company will comply with the requirements of section

708A of the Corporations Act to ensure that an offer for sale of the Subscription Shares and

' Options after they have been issued does not need disclosure to investors under the

Corporations Act and, in particular, the Company will comply with sections 708(5) and (6).

5.3, Warrantles repeated

Each Warranty will be repeated on each day from the date of this Agreement uniti and including
the Completion Date, The interpretation of any Warranty made is not restricted by reference fo or
inference from any other Warranty.
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5.4. Survival of warranties and covenants

Each of the covenants, warranties (including the Warranties), representations and undertakings
contained in this Agreement will remain in full foree and effect on and after the Completion Date
notwithstanding Gompletion, and is and will be given with the intent that liability thareunder is not
confined to breaches discovered on or prlor to the Completion Date.

4.5, Reliance by the Subscribar
The Company acknowledges that it has made and given the Warranties with the intention of

inducing the Subscriber to enter into this Agreement and that the Subscriber has entered into this
Agreement in full reliance on the Warranties.

Indemnity

8.1. The Company hereby indemnifies and holds the Subseriber and any Related Body Corporate
harmless frem and against any and all losses, claims, costs, expenses, suits, proceedings,
actions, demands or any other liabilities whatsoever which may be suffered, sustained or
incurred by the Subsceriber and any Related Body Corporate directly or indirectly as a result of or

" In respect of a breach by the Company of any of the covenants, warranties (including the
Warranties), reprasentations or undertakings referred to or contained in this Agreement, orin
any Schedule, Anhexure or any certificate, dcmumant or Instrument executed in connection with
this Agreement.

6.2. Each indemnity in this Agreement is a continuing obligation, separate and independent from the
pther obligations of the Partles, and survives termination, completion or expiration of this
Agreement.

6.3, ltis not necessary for a Party to incur expense or to make any payment bafora enforcing a right
of indemnity conferred by this Agreement,

General

7.1, Further Acts

Each Party will promptly do and perform all further acts and execute and deliver all further
documents (in form and content reasenably satisfactory to that Party) required by law or
reasonably requested by any other Party to give effect to this Agreement.

Notices | |
8.1, Any communication under or In connection with this Agreement:
8.1.1.must be in writing;

8.1.2.must be addressed as shown below:

The Company -

Name : - Cluff Resources Pacific N

Attention : Mt Scott Enderby {Company Secretary)

Address :Unit 1, 30 Leighton Place, Hofnsby, New South Wales, 2077
Facsimileno 02 9482 4987

13
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The Subscriber

With copy to!

"Name: James Passin

Address:; FGS Advisors LLC

1325 Avenue of the Americas,
20th Floor, New York NY, USA 10019

Fax No.! {212) B98-9266

{oras otherwise notified by that Party to the other Party from time to time),

8.1.3. must be signed by the Party making the communication or (on its behalf) by the solicitor
for, or by any attorney, director, secretary, or authorised agent of, that Party;

8.1.4. must be delivered or posted by prepaid post to the address, or sent by fax to the number,
of the addressee:; and ‘

8.1.5.will be deemed to be received by the addressee:

8.1.5.1.

81.5.2.

Bl1 ls‘.al

9. Expenses

(in the case of prepaid post) on the third Business Day after the date of posting to
an address within Australia, and on the fifth Business Day after the date of
posting to an address outside Australia;

(in the case of fax) at the local time (in the place of receipt of that fax) which then
equates to the time at which that fax is sent as shown on the transmission report
which is produced by the machine from which that fax is sent and which confirms
transmission of that fax in its entirety, unless that local time is a non Business
Day, or is after 5.00 pm on a Business Day, when that commurication will be
deemed to be received at 8.00 am on the next Business Day; and

(in the case of delivery by hand) on delivery at the address of the addressee as
provided above or Schedule 1 as the ¢ase may be unless that delivery is made
on a non Business Day, or after 5.00 pm on a Business Day, when that
communication will be deemed to be received at 9.00 am on the next Business
Day.

8.1.Each Party will pay its own costs and expenses in connection with preparation, execution and
performance of this Agreement and of ather related documentation.

9.2. Stamp duties

The Company agrees to pay any stamp duty payable in relation to this Agreement,

10. Jurisdiction

10.1, Each Party irrevocably submits to the non-exclusive jurisdiction of the courts of the State,
and the courts competent to determine appeals from those courts, with respect to any
proceedings which may be brought at any time relating in any way to this Agreement.

10.2. . Each Party irrevocably waives any objection it may now or in the future have to the venue
of any proceedings, and any claim it may now or in the future have that any proceedings have
been brought in an inconvenient forum, where that venue falls within clause 10.1.
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11. Amendments

12

13.

14,

18

16.

11.1. Thig Agreement may only be varied by a document signed by or on behalf of each of the

Parties,

Asslgnment

124, A Farty cannot assign, novate or otherwise fransfer arly of its rights or obligations under
this Agreement without the prior written consent of each other Party.

Waiver

13.1. Failure to exercise or enforce or a delay in exercising or enforcing or the partial exercise

* orenforcement of any right, power or remedy provided by law or under this Agreement

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 right, power or
remedy provided by law or under this Agreement.

13.2, Any waiver or consent given by any Party under this Agraement will only be effective and
binding on that Party if it is given or confirmed in writing by that Party.

13.3, No waiver of a breach of any term of this Agrésment will operate as a walver of another
breach of that term or of a breach of any other term of this Agreement,

Consents

Any consent referred to in, or required under, this Agreement from any Party may not be
unreasonably withheld, unless this Agraement exprassly pravides for that congent to be given in that
Party's absolute discretion.

Counterparts

This Agreement may be executed in any number of counterparts and by the Farties on separate
counterparts, Each counterpart cunstltutas an original of this Agreement, all of which together

‘constitute one agreement.

Confldentiallty and public announcements
16.1. Confldentlality

Each Party must keep the terms of this Agraement, and information of which it has
become aware in connection with this Agreement (including the Confi dential Information),
confidential, :

16.2. . Exceptions
16.2.1. A Party may make any disclosure in ralation to this Agreement:

18.2.1.1.  to officers, members of the Company's board of dlrectors and the Companys
accountants and attornays; or ‘

16.2.1.2.  as otherwise required by applicable law or as may be required to make any
-announcement of the execution of this Agreement to the ASX or other regulatory
bodies.

10
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16.3.

17. No marger

Public announcements

Except as required by applicable law or the requirements of any regulatory body
(including any relevant stock exchange), all press releases and other public
announcemants in relation to this Agreement must be in terms agreed by the Parties.

No right or obligation of any Party will merge on completion of any transaction under this Agreement.
All rights and obligations under this Agreement survive the execution and delivery of any transfer or
other document which implements any fransaction under this Agreement,

18. No reprasentaticn or reliance

18.1.

18.2.

Each Party acknowledges that no Party (nor any person acting on its behalf) has made
any representation or other inducement fo it to enter into this Agreement, except for
representations or Inducements expressly set out in this Agreement. '

Each Paﬁy acknowledges and confirms that it does not enter into this Agreement in

~ reliange on any representation or other inducement by or on behalf of any other Party,

except for any representation or inducement expressly set out in this Agreement.

"
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Schedule 1

Details of the Subscriber and Subscription Shares

17

Name of Subscriber

If a company print the full name of
the company

'(including if holding as trustee of a
trust or a superannuation fund)

Name: Firebird Glohal Master Fund Ltd.

ABN of the Subscriber {if any)

Principal Office or Registered office
of the Subscriber

c/- Trident Trust Company (Cayman) Limited
1 Capital Place

P.O. Box 487

Grand Cayman

Cayman lslands

Address for correspondence
including Post Office Box (if
required)

¢/= Trident Trust Company (Cayman) Limited
1 Capital Place

P.O. Box 487

Grand Cayman

Cayman Islands

With copy to:

Name: James Passin
Address: FGS Advisors LLC

1325 Avenue of the Amerlcas,

20th Floor, New York NY, USA 10018
Fax No.; (212) 698-2268

Contact Person

Jamas Passin

Best telephone contact number

Fax No.: (212) 698-9266

Land line

Mobile

Fax Fax No,; (212) 698-9266
E-mail passin@fbird.com
Amount Subscribed A$S500,000

Number of Subscription Shares 111,111,111

applied for at $0.0045 per share

Nurnber of Options 111,111,111

12
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Application Form

Cluff Resources Pacific NL
(ABN 72 002 261 585
("Company™

Application for Subscription Shares and Options

~ The Subszcriber the details of whom are set out in Schedule 1 {"Applicant") applies for fully paid
ordinary shares in the capital of the Compény at an issue price of $0.0045 per share for a total sum as set
out in Schedule 1 together with one Option at an exercise price of 1 cent per share on or before 31 July
2011 for each ordinary share the subject of this application with effect from today.
The Applicant; '

(a) agrees to become a member of the Company;

{b) authorises the directors of the Company to enter the Applicant's name on the register of
" members in respect of the Shares and Options; and

{c) agrees to hold the Shares and Options subject to the Constitution of the Company.

Executed by the Subscriber

Company or Company Trustee Subscriber

Signed by Firebird Global Master
Fund Ltd in accordance with its
Cons,titution in the presence of;

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

(Signature of Director)

...................................
................................. I T T Y]

{Print name of Director)

)

)

)

)

)

)

)

)

)
.................................... : )
(Print name of Director) )
o )

)

)

)

)

)

)

)

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

Date Signed March 2010
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Signed by the Company

Signed by Cluff Resources Pacific
NL in accordance with the
Corporations Act in the presence -
of; ‘

{Print name of Director or
Secretary, or witness if only one
director)

Gi\Projecls\CIUTCIUF 09086draft 2 Subseription Agt Firebird.doe  Thursday, 11 Mareh 2010

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

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

Mareh 2010
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