30. Mar.

2012 16:27 ~ Steinpreis Paganin

FAGSIMILE TRANSMISSIO

DATE:; 30 March 2012

FROM: Andrew Disnay
Sénlor Associale

TO: Company Announcements
ASX Limited

Fax: 1300 135 638

No. 0684 P, 1

STEINEPREIS PAGANIN @5

l.uwyers & Consultants

Level 4, The Read Buildings
16 Milligan Sires!
Perth WA 6000

GPO Box 2799
Ferth WA 6001

Telephone: +61 8 9321 4000
Facsimile: +61 8 9321 4333

Web: www.steinpag.com.ou

OUR REF: RCS:3070-03

EMAIL: adisney@steinpag.com.au

FAGES; 79 (including this page)

SUBJECT:  Auzex Resources Limifed - Nofice of Change of Inferest of Substantial Hoider from

Bullabulling Gold Limited {ASX: BAB)

MESSAGE:

Farm 404 altached.

PLEASE NOTE: ‘The infarmalion conlained n his facsimiléis confidenlial and Is Inlendad only for the use of The addresses named ahave, [F you
are not iha infended recipienl. you arie hereby nofified 1hal any disseminallon, copying or use of The Information is sidelly prohibited, IF you
have raceived his [acsimile in error, plecse Immedialaly lelephone us and refurn 11 o us al the above address. Any coss incured will be

raimbursed by Steinepreis Fagonin, Thank-you.

J070-03/740357_1



30 Mar. 2012 18:22 Steinpreis Paganin No. 0684 P 2

.Form 604

Corporatlons Act 2001
Section 8718 _ -

Notice of change of interests of substantial holder

To Company AUZEX RESOURCES LIMITED (AUZEX)
Name/Scheme | L . ‘

ACN/ARSN ACN 106 444 606

1. Detalls of =

substantial halder(1)
BULLABULLING GOLD LIMITED (AGN 153 234 §32) (BAB) and varlous entilies listed in Annexura A to this Form
Name 604

ACMN/ARSN (if
applicable)

There was a change In the

interests of tha substanilal holder 300372012
on

The previous nolica was glven Lo . 2810312012
ihe company on :

The pravious nollce was dated 28/03/2012

2. Previous and prasent voting power

The tatal number of voles altached lo all the voling shares in Ihe company or voling interests In the schema that the substantial holder ar an
assoclate (2) had a relevant interest (3) in whan lasl sequired, and when row required, (o give & substaniial holding notlce (o the company or
schame, are as follows: ‘

Clazs of securities (4) Previous notica Present notice
Parson's voies Vating power (6) | Parson's voies Vatling power (5) |
Fully pald ordinary shares 10,266,667 7.31% (based on | 28,807,101 ' 18.12% (based on
{ORD) 140,468,565 fully 165,008,999 fully pald
paid ordinary ordinary shares on
shares on jzsua) iszue}

3. Changes In relavant Interests

Parllculars of each change in, or change In Lhe nature of, a relevanl Interesl of lhe substantlal holder or an assoclate In voling securilies of
ihe company or scheme, since the subslantlal holder was last required to give a substanllal helding nofice Lo Lhe company are as follows:

Date of Parson Nalure of changa (§) Consideralion Clags and rumber of | Person's votes
changs whoza ‘ givan In relation | securilles affected affected
relevant to change ()
interest
changed
30/03/2012 BAB As parent company of GGG NIA .| 18,540,434 ORD 18,540,434

Resources plc (GGB), deomed
thange In relevant inleres! ag o
rasult of asquisilion of voling

‘ shares by GGB :

300372012 GGB Issue of Auzex shares as a resull 302535 per 18,540,434 ORD - 18,540,434
of cash balancing under clause the | Share
Mergar Implementation Agrasment
{Refer o Annexure B).’
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Particutars of each relevanl Interezt of the substantial holder in vnﬁn'g sacwrilles after the change ara as follows:

Haolder of Ragizterad helder | Person enlillad to he Nature of relevant Interest (6) Class and Person's
refevanl of securilies regislered as holder (8) numbar af volez
Inleresk zecurilles
BAB GGB GGR As the parenl company of GGE, 18,540,434 14,540,434
has a relevant Interest in voling ORD .
sharas beneflclally held GGB by - -
virtue of sacllon §08(1) of Lhe
Corporations Acl. ) .
GGR GGB GGB Relevant interest under section 18,540,434 18,540,434
608(1)(a) of ihe Corporalions Act | ORD .
2001 (Gth), being & rilevant
lnteresl arising through belng a
renlslered holder of sharas,

" &. Changes In a=s=oclation . _
The persons who have becoma assoclates (2) of, ceased Lo he agsociates of, or have changed the nature of thelr agsociation (9) wilh, -
the substanlial holder in relalion to voling interasls in the company or scheme are as follows:

Name and ACN/AREN (If spplicable)

Nalure of assoclatlon

N/A NIA
6. Addresses ‘
The addrasses of persons named in his form are;
Name Address

Bullabulling Gold Limited

/- 41 Slirling Highway, Nedlands, WA 6009

500G Resources plo

cf- 58 Mosley Sireet, Manchesler, M2 3HZ Uniled Kingdom

Varlous Entltles (29 Annexure A)

Addressas llsted In Annexure A

Slgnature

print name

slgn here

Jeff Malaihaollo

capacity Direclor of Bullabulling Gold Limited and duly
authorised reprezentaliva of tha anlllies lisled in Annexura A

{8 Ml

date 30 [ 3

12012

DIRECTIONS

(1)  Ifthere are a number of substantial holders wilh gimllar or relaled relevanl inlerasts (sg. a corporation and lts refaled corporalions, or tha
manager and trustee of an aqully trust), the names could be heluded in an annexure to the form. If the ralevant Inferests of a group of
‘persons are essenlially similar, they may ba referred Lo throughout the form as a specifically named group if the mambershlp of each
group, with the names and addreszes of members Is clearly set out In paragraph & of the form.

{2) See the definition of "associate” In sestion 9 of the Comorallons Act 2001.

(3) See the definlion of “relevant interest” in sactions 808 and 671B(7) of the Corporalions Act 2001,

{4) The voling shares of a company constitule one class unless divided into saparate clasges.

(5) The person's voles divided by ihe lotal votes In the body corporata ar seheme multiplied by 100,

(6) Includa dalalls of

@)

®)

any relevant agreement or other clreumstances because of which the change in ralevant interesl occurred. If subseciion 671B(4)
applies, a copy of any document selting oul the ferms of any relevant agreemenl, and a slatement by the person glving full and
accurale detalls of any contract, schems or arrangemenl, musl accompany Lhis form, logather wilh & writlen stalement cartifying
this conlracl, schama or arrangement; and ]

any qualificalion of lhe power of a parson lo exercize, conlral he exercise of, or infugnce the exercise of, lhe voling powers or

disposal of the securities Lo which the ra

" applies).

See the definilion of “relevant agreement” in seclion 9 of the Corporalions Act 2001.

levant interest relales (Indicating clearly the particular securilies to which the qualification

(7)  Dalalls of the consideration must include any and all benefils, money and olher, lhat any person from whaom a relevan! Inleiast was
acquirad has, or may, bacome enlitled Lo receiva I refation lo ihat acquisitlon. Details must be included sven ifthe bensfit s
conditional on the happening or nol of a contingency. Detalls must be included of any baneafit paid on behalf of Ihe subslantial holder or
ils associate in relalion to 1he acquisitons, even if they are not pald directly Lo the person from whom Lhe relavant Intereat was acquired.

(%) If the substantlal holder is unable lo determing the identily of the person

“unknown®,

(¢. IFthe relevant inlerest arises because of an aptlon) wrile
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(9) Give details, if appropriale, of the presenl associalion and sny change in thal assaciation since the last substantial holding notice.

o
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ANNEXURE A TO FORM 404

THIS 15 ANNEXURE A OF 1 FAGE REFERRED TO IN FORM 604 PREPARED BY BULLABULLING GOLD LIMITED {ACN 153 234
532) IN RESFECT C3F AUZEX RESOURCES UMITED [ACH 104 444 606) SIGNED BY ME AMD DATED 30 MARCH 2012,

Wfﬂ( h- iy

Jeff Malaihollo

Director

Bullabulling Gold Limlted
(ACN 153 234 532)

Associate Relation to Bullabulling Address of Associate

Gold Limited
GGG Resources plc (ARBN | Section 12{2)(a)(i) of the - | C-/58 Mosley Street, Manchesier,
143 978 374) (GGB) Corporations Act — M2 3HZ United Kingdom

associafe of BAB by virtue

of being a wholly owned

subsicliary of BAB

CCG Copper Limited (BVI} Section 12(2}{c)(i) of the | As above
Corporations Act — :

associate of GGB by
virue of being o wholly
owned subsidicry of GGB
Nexon Asia Group Limiied As above As above
(BV1)
CCG Korea Limiled (BV) As above As dbova
GGG Mining Limited {BV1) As above As above
Central China Minerals Ltd As dbove As above
(BVI)
Central China Goldfields As above As above
Limited (UK and Wales)
GGG Ausiralia Pty Lid {ACN As above c/-41 Stiling Highway, Nedlands,

146 302 980) WA 6009
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ANNEXURE B TO FORM 404

THIS IS AMNEXURE B OF 78 PAGES REFERRED TO IN FORM 404 PREFARED BY BULLABULLING GOLD UMITED {ACM 153 234
532) IN RESPECT OF AUZEX RESOURCES UMITED [ACN 106 444 406) SIGNED BY ME AND DATED 30 MARCH 2012,

gl o

Jeft Maldiholld

Dlrector
Bullabulling Gold Limlted
(ACN 153 234 §32)
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MERGER IMPLEMENTATION AGREEMENT

hetween

GGG Resources ple
(GGQ)

and

Auzex Resources Limited
(AZX)



30 Mar. 2012 18:23 Steinpreis Paganin | - No. 0684 P8

.TABLE QF CONTENTS
1.  DEFINITIONS AND INTERPRETATION.........ooreeirvsermrsnessmsescesensssssneemesemsesmene 1
1.1 DEfiNIlIONS e et e st e seeeaeen e 1
1.2 Interpretation......... b e bR e SRS RS d S ae e e ereran 9
- 1.3 Consemts and apProvals ... et seeee e e 10
1.4 Busingss Day ... S YRR RSO | ¢
2. OVERVIEW ............. P 1
24 GGG SChEME v v v e ————————— 11
2.2 Gancellation of GGG Options and Wananis.......oeee e cvesienc e 1
2.3 GGG IPIN QUL s st vt se e s ses e ss e e sesasassesssns e srns 11
2.4 AZX GPIN QUi e st tb e v erae s e s ee e nesaeeneaeen 11
25 AZX SChBMES v ceese e ey 11
. AGREEMENT TO PROPOSE SCHEMES.......cooureexssmmsmnesssssnseseceemsenns S 12
Fi1 AZK SChAIMES ... i v e e s eeeer e te st eeness e sneseesanras 12
3.2 GGG SCHEME v i e s 12
4, SCHEME TERMS ... ismsrssnssmsssssisssssinsse st s em e sessssssse s svassrdesmassenses 12
' O I €T Te 1= 11 OO U R ERTR i2
4.2 AZX SCNBMBS ...t v s e s an b ss b b1 e e senreees 12
5. SCHEME CONSIDERATION wuccovuuumcesssssesssssicmsessieeeereeemsoressseseessassesssstressns 13
5.1 AZX Share Scheme Consideration.........cevvveveensesssssesrsssssssvsnan, " renennen 13
52  AZX Optlon Scheme Considaration.........c.ci v sses s sessssse e 14
9.3, GGG Scheme Congidaration............ccoeireernnice s e rsr s 15
5.4 GGG Option and Warrant Consideration..............cceuvecessesessss sesssesessssssess 15
5.5 Foreign SharehQliers.. ... s s e sreressesseses sasses 15
6. CHANGES TQ THE SCHEMES ......ccovitiisieeecerceeeasesnrerasssnsessamrsnsesssssnsess TN 16
6.1 Changes t0 the AZX SChamES ... .. s e e 16
6.2  Changes to the GGG SCHEME ..c.cvcvivciiiiiiiicees s veseesseesseere e sesessnessseesssinees 16
7. SCHEME CONDITIONS ..cciitiiiiecree e seccemersessrssnssssarsesssssasesssssas st smsomsesmeeae 16
7.1 AZX CondilionS........ccovervivverieeeeesssessenensnes et e s e et e e e enn e 16
7.2 GGG CONGIIONS e cerrereeeeeeeseieesier s v e s e seeseeeessenes eene e eemes s aeaasnssssesees 17
7.3 Boast aNdBavioUrS ... eeer e e st eeneenennen 17
7.4 When is a Condition fulfilled ... R .
7.5 Gonsullation on fallure of CondlION ... eee e sseeee e s sses s srmessaes 17
7B CelaiN NOUGOS ... e sres et e s s bt s e ea e e vr et vranesseeeseens 18
8. IMPLEMENTATION.......crirvvvuiiemimnmnsssissnsssssssssssssms osessssssmnsasssssseessnsssses sessamnse 18
8.1  Commilment to use best BNABAVOUIS ...........c..veerieeeeeeseee s OIS |
8.2  Regulatory Approvals:.........ccevesievevveesesicnscsessnenas ettt evraris e e i8
83 GGG obligalions ... b e b e e oo 19
8.4  AZX oblgations. ... iceeece e e e ————————— 20 -
8.5 GGG's obligation to implement the GGG Scheme ... b 21
8.6  AZX obligation to Implement the AZX SCheMES ... ..o e 22.
9. CASH BALANCING ......e0n N4 e ah R nn e TR AR TR e s 23
10.  ADJUSTMENT TO CROSS SHAF{EHDLDINGS ........................................... 23
10.1  Changes to cross sharoholdings .............o.ooveveveeeeeeeeeneeene et 23
10.2  AZX nominees to purchase AZX2 Shares held by GGG ..o 23
10.3  Adjusiment i the GGG Spin QUL OCCUTS ...ccee e e 24
Merger [mplamanielion Agraement corporate/789716_1

Thameons| ciws e



30 Mar. 2012 18:23 Steinpreis Paganin No. 0684 P 9

- Pageil
T1. CONDUCT OF BUSINESS.......occcormmsmrsssmmsnssssssscessevsncenssessnsssssarssaessass e ssnsesse 24
11,1 Gonduct in the OrdINANY COUSE......... oot eeeeeeeee e s e e e s nenes 24
11.2  Agreed Project development Stratagy.......ocrviiiveeeevseseeeneens PO 24
12. MERGER IMPLEMENTATION COMMITTEE .......... G esane .24
12.1  Establishnient and membearsiip . ..oimh e et eeeee e seeesr oo 24
1220 FUNCHONS .ottt e e s ee e e enanee e e s ees et ennr e ans 25
123 Meelings .......ccoveeeeeieeci v, T SO 25
12,4 DRIGGATION. ... v eeeeeereessessscaeesseseesasseteeves e ee e eeeeeeeeeeessreee s eeesenss s eenreare e 25
125 DBOISIONS weiriiiiitiniic vt rese et e e sr s sasse st b e be e bt erreneeresneesenseessnnnssanes 25
13. BOARD RECOMMENDATION.....cceciiteeieeirmreeieeeeesesarsesersesesessssssenssssnsasasnsnnce 25
13,1 GGG BCRBME ...t e e e st e ae s e stae e evsersneevarns 25
13,2 AZX GCRBIMBS .. e et eee et e sn e een e nees 26
14, EXCLUSIVITY ~ NO SHOP OBLIGATION .......oovevrermreensassssnensssmsmemmnessesensns 26
141 EXCIUSIVIEY 1.ttt et e s e 26
14.2  NoOHfIGAUON Of APPIrOBCNES .....ceieeee ettt e s e 27
14.3  Normal provision of INfOrMatIOnN. ... e oreeee v eeeeessaees 27
14.4  MatChing RIGIES .....oceevvver it s sese s sss s e 27
14.5  Exceplions 10 @XCIUSIVILY ... v eeen s 28
15. BREAK FEE OF LIQUIDATED AMOUNT......ooooeeeveresserssesasesssssessssoecesmemesas 29
151 RAUHONAIG...cce e e es et s s e s s ne s e eas e 29
15.2 AZX BIEAK FEE ... et eeee e e e s eeanemnnn e e e snanesoaen 30
153 GGG Break FBO ..ot i ettt s seser e e e 30
164 Glause Without prejudica ... e ene e s 30
16. STRUCTURE OF BBG....oecceccecvvvv s ersss s sssssssmss snssssnssesne s escie iomreeasssrassssns 30
16.1 - BOANd Of DIFEGIOIS ... ettt se s eeeeeeeee et ee e s eaeas 30
0 P o | o o U S 3
17.1  EStablishment ... s v st esie e e seeeseesesseean a1
172 INIET UNGING. o eeeere e s e e e 31
17.3  MANAGEMENT ... et eereee s e e e ssr et e e e e sessenaeenssnssese s eenneenes 31
18. REPRESENTATIONS WARRANTIES AND UNDERTAKINGS.......ccocovuvnn.s. 32
18.1  AZX's representalions and wWarranlios .. i v e seseeseeesssesse e ea a2
18.2  GGG's representations and Warranlies ... e 33
18.3  AZX'S INABMNILY c.cocer i s e e v esaes e s e eeeeseeas 33
18,4 GGGS INOBMINILY c1evsissnsrrisesssiisiisio i rsseessesssrssessssssssaessssssnsses sseessoesoeesnee 34
18.5  Survival of represenatlons v s it eressssreessaesseesss sesmnes 34
18,6 Survival of INdBMNIY i e e e e 34
19. PUBLIC ANN(Z)UNCEI\.’IENT...,.T ..... 34
19.1  Public announcement and ubmissions ............... reveneens R 34
20. CONDUCT OF COURT PROCEEDINGS........... TR et e e dh R e ek e ann e nan s nnrERy 34
20.1  Reprasantation... ... e s e e st e e e enesee s e s 34
| 20.2 Undertakings........... S e E L R r b A E S e s st enrvareneneea 35
- 21. LIABILITY OF GGG AND AZX OFFICERS AND DIRECTORS........cooeessseees 35
22, DE&O INSURANCE ...ooovecamsmssrrinsisvteieseeesssesesesenssrsrsssrassssssssssses s smessaes s suessmnns 35
22.1  Provision of D&O Insurance by BBG ..o 35
Merger Implenenlalion Agreemant corporale/789716_1

Thomeame] faan rare



30 Mar. 2012 18:23 Steinpreis Paganin No. 0684 P 10

Page iii

22.2  AZX and GGG DEO INSUFANGE..............ieeeiseeeesseeeessesesssssssesesesarie et vsrsasanes 35
22,3 RESHICHONS ..o s 35
23. NO REPRESENTATION QOF RELIANCE .........o..occvvvrcerrssssssmmsssesssnssses R 35
23.1  Norepresentalion ......oeeeveeeooee e, b e e r b e e 35
232 Norellance........ooiviviveeesnnienns v ST, et a6
, 23.3 NOPrejudice......ciiie e e fenivnnin e iarrer e 36
P T 0 1 36
'24.9  Each party to pay own costs .....c.e...... e ettt erera e en e e et ar e srss et e, 36
24.2 GGG I0 PAY AZX COBIS. oot et e e e e 36
243 Transler Ul ..o et e 36
25.  TERMINATION .coccciririirmeiieneeeseesemesrsssssssesssnsnsses sasss seesumemeensensesesarsessnssnssnsns 36
25.1  Failure of CoNIIONS ....iivic ettt eeesseeeeeesesseeeseesmesesenseseesseas a6
252 Material Dreach ..ot e e ene 37
253  Tearmination by AZX ... s s e s s e 37
254  Termination DY GGGi.....ccoiie s ettt e e 37
- 265 Effect of TermiNation ..o eieseniniii s e e sees e s sssss e o saene 37
26. GENERAL .....coomiiimmiiinniimnitii e vesenesiesaessessesssmcassase same sasveees st secommsessssrssaens 37
20,1 NOHCBE ...t st s st 4ot s e eeseeeeesien e e e een st enneaeens 37
26,2  GOVEIMING [BW eovieerie i v e sse st e e rae bbb e e e eesen e e e e 38
26.3  Jurisdiclion. ...........ccoeierieennnn bt e s VR 38
26,4 AMENAMENIS......coc it e essae s s et e se s e sesa e srevanesressesaneennns 39
265 WaIVOE . ..o e e et re e eren e e een e e e ns et aanesanns 39
26.6 Further acts and dOCUMEBNES..........c.uccee it reevsvesssses e sseeearea 39
2B.7  GONSENIS e ettt e et eeenean et eeren e nane erer e s 39
26.8  ASSIGNMENT ...o.iiiiit e verrrer e e e ree e st s e e s snee s eeeesn e nemeanns e e sees 39
26.9  COUNTBIPAIS ..o i e rse e e s e rae s sae st o ortes et e emnnssenenns 39
26.10 No representation orreliance ... eicivess e s 39
2617 EXPEMSES .uuviiieniiiii i istisie s ee s st s st ens b as b a1 b enesre e e e 40
26.12 ENHIre AQrEEIMIENT ..ooo i e et se s ans s srsnabs bt es 40
26.13 INAEMNITIOS ...oiiciiciii e ettt v erre e s e esee s s et eeseesneessaes 40
Margar Implameniatlon Agieement COpOrala/7BI716_1

b R



30 Mar. 2012 18:23 Steinpreis Paganin No. 0684 P 11

Merger Implementatlon Agreement dated

Parties  Auzex Resources Limited ABN 74 106 444 606 of Unit 441, 30 Macrossan
Sireet, Brisbane Quesnsland 4000 (AZX)
GGG Resources plc (Registered Number 5277251) of 58 Mosiey Strest
Manchester M2 3HZ  (GGG)

Background

A GGG Resources plc (GGG) and Auzex Resources Limited (AZX) have agreed, in a
Heads of Agreement dated 26 August 2011, to merge through the crealion of an
Australian incorporated company, Bullabulling Gold Limited {BBG) (or such other
name as may be agreed by GGG and AZX) which:

(@)  will hold, directly or indirectly, 100% of the Bullabulling Gold Project ihat is
currently owned 50% by GGG and 50% by AZX In an unincorporated Joint
venture,

(b)  will be owned 50% by AZX Shareholders, and 50% by GGG Shareholders,
subject to any adjustment under this agreement; and

(¢}  will be listed on both the ASX (primary) and AIM (secondary).

B. AZX and GGG have agraed to enter into this agreement to set out certain mutyal
commitments and obligations to implement the merger of GGG and AZX as agreed in
the Heads of Agreament.

NOW IT [S AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this agreement, unless the context requires otherwise, the fallowing words and
phrases have the meaning ascribed:

Adviser A lawyer, accountant, banker, financler or other professional adviser,
engaged or consulted by a party.

AIM The market of that name operated by the London Stock Exchange.
ASIC Australian Securities and Investments Commission.
ASX Australian Securities Exchange or ASX Limited, as the context requires.
AZX Board The board of directors of AZX.
AZX Conditions The cendltlens precedent to the AZX Schemes which are set eut In

' clause 7.1.
AZX (a) Inrespect of the AZX Share Scheme, the second Business Day
Implementation immediately following the AZX Record Date.
Date (b) Inrespect of the AZX Oplion Scheme, the first Business Day

immediately following the AZX Implementation Date (as determined
in accordance with the preceding paragraph (a)). :

AZX Indemnified  AZX and ils directors and officers.
Parties -

Merger Implementallon Agreement comorale/7BI716_1
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AZX Independent
Expert

AZX Independent
Expert's Report

AZX Information

AZX Option.

AZX Option
Scheme

AZX Option
Scheme
Gonslderatlon

AZX Optionholder
AZX Record Date

AZX Schemes
Booklet

AZX Scheme -
Optionhalders

AZX Scheme
Shareholders

AZX Schemes

AZX Schemes
Documents

AZX Share
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Page 2

An independent expert to be chosen by agreement belween ihe parties
to prepare the AZX independent Expert's Report.

An independent expert's réport by the AZX Independent Expert stating
whether or nol, In the expert's opinion,

(@) the AZX Share Scheme is in the best interests of the AZX Scheme
“Shargholders; and

(b} the AZX Option Scheme Is In the best interests of the AZX Scheme
Optionholders, .

and setting oul the reasons for those opinions.

The information provided or required to be provided by AZX pursuant to
or olherwise in relation to this agreement.

. An option to subscribe for an AZX Share.

A scheme of arrangement under Part 5.1 of the Corporatians Act as
described in clause 3.1(b) and otherwise giving effect to the terms of lhis
agreement in a form acceptable to AZX and GGG, acling reasonably.

The meaning given in ¢lause 5.2

A hoider of an AZX Option.

(a) Inrespect of the AZX Share Scheme, on the day which is
five (5) Business Days after the Effective Date, or any other date
agreed by GGG and AZX in writing to be the record date to
determine entitlements ta receive AZX Share Scherme Consideration
under the AZX Share Schems; and

In respect of the AZX Option Scheme, on the day which Is two

(2) Business Days after the Exerclse Deadline, or any other date
agreed by GGG and AZX In wriling io be the record date to
determine entillements to receive AZX Option Scheme Gonsideration
under the AZX Optlon Scheme.

The information to be dispatched to AZX Scheme Shareholders and AZX
Scheme Optionholders and approved by the Cour, Including the AZX
Schemes, the Deeds Poll, an explanatory statement in relation to the

(b)

- AZX Schemes complying with the requirements of the Corporations Act

and Corporalions Regulations, the AZX Indepandent Expert's Report,
and relevant notices of meeling and proxy forms convening the AZX
Court Meetings.

All AZX Optionholders other than GGG as at 5.00pm (EST) on the AZX
Record Date.

~ All AZX Shareholders other than GGG as at 5.00pm (EST) on the AZX

Record Date.
The AZX Share Scheme and the AZX Option Scheme.

(a) the AZX Schemes Booklet;
{b)  the AZX Independent Expert’s Report; and
{c) any other documents required in respect of the AZX Schemes.

A fully paid ordinary share In AZX.

Thoms=ons| cramszet
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AZX Share
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A scheme of arrangement under Part 5.1 of the Corporations Act as
described In clause 3.1(a) and otherwise giving effect to the terms of this
agreement in a farm acceptable to AZX and GGG, acting reasonably.

The meaning given in clause 5.1.

The number calculated as set out in clause 5.1 {b).

A holder of an AZX Share.

A gpin out of AZX's assets (other than its 50% share of the Bullabulling
Gold Project) including its GGG Shares and excess cash to a new
company, AZX2, '

A new company established as par of the AZX Spin Qut.

Bullabulling Gold Limited, a new company Incorporated in Australia as
part of the GGG Scheme.

An option to subscribe for a BBG Share.
Fully pald, ordinary shares in the capital of BEBG.

The unincorporated joint venture between AZX and GGG in relation to
the Bullabulling Gold Project as established and governed by the
Bullabulling Joint Venture Agreement.

The agreement with that title belween GGG and AZX dated
17 May 2010, as amended.

The Bullabulling gold project governed by the Bullabuliing Joint Venture
Agreement.

A day (other than a Saturday, Sunday or public holllday) on which banks
are open for general banking business in Brisbane, Quesensland and
London, UK.

Has the meaning given in the Bullabulling Joint Venture Agreement.

The scheme document to be issued to GGG Scheme Shareholders in
conneclion with the GGG Scheme.

The Glty Code on Takeovers and Mergers as from time to time
interpreted by the Panel.

All consents, clearances, permissions, waivers, lilings and waiting
periods as may be necessary under the laws, reguiations or practices
applied by any Relevant Authority in connection with the Merger.

The UK Gompanies Act 2006, as amended.

Thomeons! cmanmet
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A proposed transaction or arrangement pursuant io which a person other
lhan AZX, GGG or BBG would, if the proposed Iransaction or
arrangement (s entered into or completed substantlally in accordance

- with its terms:

(a) direclly or indireclly acquire, have a right to acquire or otherwise
acquire an economic interest in, all or a substanhal part of the
assets or business of GGG, AZX or BBG; ‘

{(b) acquire a relevant Interest in 50% or more of the ordinary shares oi'
- GGG, AZX or BBG or otherwise acquire control of GGG, AZX or
BBG within the meaning of section 50AA of the Corporations Act; or

(c) otherwise acquire or merge with GGG, AZX or BBG whether by way
of takeover offer, scheme of arrangement, shareholder approved
acquisition, capital reduction, share buyback, sale or purchase of
assets, jolnt venture, reverse takeover, dual-listed company
structure or other synthetlc merger or any other lransaction or
arrangement.

The AZX Condilions and the GGG Conditions.
The Corporalions Act 2001 (Gth).
The Gorporations Reguiations 2001 (Cth).

(@) Inrelation to the AZX Schemes, a court in Queensland of
competent jurisdiction under the Corporations Act.

{b) In relation to the GGG Scheme, a court in England and Wales of
competent jurisdiction.

The First Court Hearing and the Second Court Hearing.

(a) Inthe case of GGG, the meeting of the GGG Scheme
Shareholders to be convened by order of the Gourt to consider
and, If thought fit, approve the GGG Scheme and any adjournment
of such meeting.

(b) Inthe case of AZX, the meeting of tha AZX Scheme Shareholders
and AZX Scheme Optionholders to be convened by order of lhe
- Court to conslder and, if thought fil, approve the ALX Schemes and
any adjournment of such mesting.

(a) Inthe case of GGG, the orders of the Court sanctioning the
GGG Scheme under sectlon 899 Companies Act 2006 and
conlirming the reduction of capital and cancellation of the
GGG Scheme Shares provided for by the GGG Scheme under
sectlon 648 of the Companies Act 2006.

{b} Inthe case of AZX, the orders of the Court pursuant to section 411
of the Corporations Act to convene a Court Meeling and
section 411(4) for the approval of lhe AZX Schemes.

{a) Inrespect of the AZX Share Schems, a deed poll‘to. be executed
by BBG in the form of Schedule 2 (or such other form as is agreed
beiween the Parties, each acting reasonably).

{(b) In respect of the AZX Option Scheme, a deed poli to be executed
by BBG in the form of Schedule 3 (or such other form as is.agreed
hetween the Parties, each acling reasonably).

Thomeoons=! c1wa e
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(a) in relation to an AZX Schemes, the coming inio effect, under

section 411(10) of the Corporations Act of the order of the Court
made under sections 411(4)(b) (and if applicable, section 411(6)} In
relation to that AZX Schemes.

{a) Inrelation to the GGG Scheme, the coming into effect of the Gourt

"Order sanctioning the GGG Scheme, or if later, the Gourt Order
confirming the reductlon of capital of GGG under the Companles
Act 2006.

{a) Inrespect of lhe AZX Share Scheme, the date on which lhe AZX
Share Scheme becomes Effective.

(b} Inrespect of the AZX Option Scheme, the date on which the AZX
Option Scheme becomes Effective.

(c) Inrespect of the GGG Scheme, the date on which the GGG Scheme
hecomes Effective.

The lime in Brisbane, Quesnsland.

The period between the date of this agreement and the earlier of the
Sunset Date or the latest Effective Daie.

5.00pm on the day which Is 2 Business Days befare the AZX Record
Dale for the AZX Share Scheme.,

(&) Inthe case of GGG, the hearing by the Court of ihe patition to
sanction the GGG Scheme under section 899 Companies Act 2008,
including any adjournment of such hearing.

(b) In the case of AZX, the hearlng by the Court of the petition to order
the convening of the AZX Court Meeting, including any adjournment
of such hearing.

A GGG Scheme Shareholder or AZX Scheme Shareholder whose
address In the GGG register or AZX register is a place ouiside the United
Kingdom, Auslralla or New Zealand respectively.

The Flnancial Services Authority (UK).

(a) Inthe case of GGG, the general meeting of GGG to be held in
connection with the GGG Scheme and any adjournment of such
meeling.

(b) Inthe case of AZX, the general meeting of AZX to be hald in.
connhectlon with the AZX Schemes and any adjournment of such
meeting

The board of directors of GGG.

The conditions precedent to ihe GGG Scheme which are set out in’
clause 7.2,

GGG and ils dlrectors and oﬂlcere

All lnformallon provided or required to be provided by GGG pursuant to
or olherwise in relation to this agreement.

An optlen 1o subscribe for a GGG Share,
The meaning given in clause 5.4,

Thomsonsl e
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The Business Day immediately prior to the Effective Date of the GGG
Schame.

A scheme of arrangement under Part 26 of the UK CompanIES Act 2006
under which all of GGG's fully paid, ordinary shares on issue as at the
GGG Hecord Date are cancelled and reissued to BBG by way of a
reduction of share capital in GGG. '

(a) the Circular; and _
{b) any other documents required in respect of the GGG Scheme.

GGG optionholders and warrantholders as at 6.00pm (GMT) on the GGG
Record Date.

All GGG Shareholders as at 8.00pm {GMT) on the GGG Record Date.

A tully paid ordinary share in GGG.
The meaning given in clause 5.3.

A holder of a GGG Share.

A spin out of GGG's assets (other than its 50% share of the Bullabulling
(Gold Project) and excess ¢ash to a new company, GGG2.

A warrant to subserlbe for a GGG Share.
A company that may be established as part of the GGG Spin Out.
The time in London, UK,

The heads of agreement belween AZX and GGG dated 26 August 2011
agreeing to implement ke Merger.

The meaning given in the Bullabulling Joint Venture Agreement.
London Stock Exchange ple.

Includes any damage, loss, cost, liability including:
{a) a present, prospective or contingent llabllity or expense; and

(8) legal costs including all costs actually payable to legal
representatives (whether or not under & costs agreement) and other
expenses incurred In connection with a demand, action, arbitration
or other proceeding (including mediation, compromlse oui of court
setilement or appeal).

ThomsonsLosasore
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(8) Inrelalion to a party and its Related Entities each maiter, event or
circumstance which, either individually or when aggregated
with other matters, events or circumstances of a like kind, has
had or Is reasonably likely to have an adverse financial effect
of $500,000 or more on the aggregate value of its net assets,
hut does not in any case include;

() any matier, event or circumstance arlsing from changes in
general economic or business conditions in Auslralia or the
United Kingdom; .

(i) any change in taxation, interest rates or general economic
conditions which Impact on both parties In a similar manner;

(i) any change In accounting policy required by law: or - _

(iv) any change occurring directly or indirectly as a result of any
matier, event or circumstance required by thls agreement
(Including the transactions contemplated by It) or the Merger.

{(b) A matter, event or circumstance which has a material adverse effect
on the Merger as envisaged by this agreement.

The GGG Scheme, the GGG Spin Quit (subject lo GGG having the sole
discretlon not to proceed with this at any time), the AZX Schemes and
the AZX Spin Qut.

The committee established pursuant to clause 12.

Gash on hand, less liabilitles (Including contingent liabilities).

The company to be established to manage the Bullabulling Gold Pro;ect

on behalf of GGG and Auzex as set out in this agreement,

(a) Inthe case of GGG, the UK Panel on Takeovers and Mergers.

(b) Inihe case of AZX and BBG, the Australian Takeovers Panel
established under the Corporatlons Act.

Other than as required or contemplated by this agreement, the
eccurrence of any of the following In relation to AZX, GGG or BBG (each
a Body): :

{a) the Body converting afl or any of its shares Into a larger or smaller
number of shares or changing the terms of options or warranis;

(b)  \he Body or a Subslidiary of the Body resolving to reduce its share
capital in any way or reclassifying, combining, splilting or
redeeming or repurchasing directly or indirectly any of its shares;

{c) the Body or a Subsidiary of the Body:

{i) entering into a buy-back agreement; or
(i) resolving to approve the terms of a buy-back agreement;

{d) the Body declaring, paying or distributing any dividend, bonus or

other share of Its profits or assets which has not been declared on
or before the date of Ihis agreement;

{e) the Body or a Subsidiary of the Body issuing shares, or granting
an option over its shares, or agreeing to make such an issue or
grant such an option other than an issues of shares as
consideralion for the acquisition of assets in the ordinary course
of husiness or issues of shares pursuant to the exercise of options.

ThomsonsLonan s
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issued prior to Ihe date of this agreement by the Body;
{f) the Body or a Subsidiary of the Body issuing or agreeing to issue,
- securilies convertible Into shares or debt securities;
(@)  the Body or a Subsidiary of the Body making any change to its
constitation; ‘

| {h) the Body or a Subsidiary of ihe Eody disposing, or agreeing to |

dispose, of the whole, or a substantial par, of its business or
property;

() the Body or a Subsidiary of the Body creating, or agfeeing to

creale, any mortgage, charge, lien or other encumbrance over the
whole, or a substantial part, of its business or property otherwise
than in the ordinary course of business;

{)] the Body or a Subsidiary of the Body resolving that it be wound
up, ‘

(k) a liquidator or provisional liquidator of the Body or of a Subsidiary
af the Body being appuoinied;

() the Court making an order for the winding up of the Body or of a
Subsldiary of the Body;

(m)  an adminislrator of the Body or of a Subsidiary of the Body being
appointed under the Gorporations Act;

(n) the Body or a Subsidiary of the Body being deregislered as a
company or otherwise dissolved;

(0)  the Body or a Subsidiary of the Body executing a deed of
company arrangement; or

{s)] a receiver, or a receiver and.manager, being appointed in relation
to the whole, or a substantial part, of the property of the Body or
of a Subsidiary of the Body.

The Registrar of Companles for England and Wales.

AIM and ASX and any other Relevant Authority consents, approvals,
clearances, decisions or determinations or other acts necessary or
desirable to implement the Merger.

The meaning given in section 9 of the Corporations Act.

In refation to a party, any entily which is related to that party within the
meaning of sectlon 50 of the Corporations Act or which Is an economic
entity lhat is controlled by lhat party.

Any person or authority (including any nation, national or local
governmantal or international organisation and any sub-division or
agency or executive arm of any of them, any regulatory, compstition or
anti-trust body or any court or judicial officer or any securities exchange)
in any Jurisdiction which is responsible for applying foreign investment,
exchange conirol, environment, health and safety, indusiry or merger
control or competilion or antitrust legislation or regulation.

(8)  Inthe case of Gondilians to the GGG Scheme, by 8.00am (GMT)
-on lhe date of the GGG Second Gourt Hearing.

(b)  In the case of Conditions to the AZX Schemes, by 8.00am (EST)
on the date of the AZX Second Court Hearing.

ThomsonsLowvers
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Representative In refation to a party:
() each parly's Related Eniities; and

(b)  each of the officers, employees and Advisers of the party or any of
its Related Entities, '

Second Court (a)  Inthe case of GGG, the hearing by the Court of the petition 1o

Hearlng confirm the cancellation of all GGG Shares as at the GGG
Record Date as provided for by the GGG Scheme under
section 648 Gampanies Act 2006, including any adjournment of
such hearing.

~ (0 Inthe case of AZX, the hearing by the Gourt of the petition to

approve the AZX Schemes.
Six Month The meaning given In the Bullabulling Joint Venture Agreement.
Program and
Budget
- Statutory A statute, regulation or provision of a statute or regulation and includes:
Provision (@) that Statutory Provision as amended or re-enacled;
(b) a statute, regulation or provision enacted in replacement of that
Statutory Provision; and
(¢c)  another regulation or other statutory insirument made or Issued
under that Slatutory Provision
Subsldlary The meaning given in section 9 of the Corporations Act.
Sunset Date 1 March 2012 or such later date as agreed by GGG and AZX.

Superlor Proposal A bona fide Compeling Proposal which the relevant Board, acting
reasonably and in good fallh, taking into account its fiduclary and
statutory obllgations, and after consultation with its financial and legal
advisors determines ls:

(a) made by a person who is of reputable commercial standing with the
financial capacity to complete the ransaction or transaciions
contemplated in the Competing Proposai;

(b) reasonably capable of being complated within 6 months after the
date of receipt of the Competing Proposal, laking Into account all
aspects of the proposal and the persen making the proposal; and

(¢) more favourable to the relevant Scheme Shareholders than the
Merger, taking into account all the terms and conditions of the
Mergar.

Termination Date  The date upon which this agreement terminates.

~ Timetable The indicative timetable for implementation as set out in Schedule 1, as
varied from time to time by agreement of the Parties.

VWAP The arithmetic average (calculated to lwo (2) decimal places) of the daily
: volume weighted average share prices traded on ASX, excluding special
Crossings. '

1.2 Interpretation

In this agreement:

Merger tmpiémentation Agraemanl corporale/786716 1
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{a)  headings are for convenience only and do not affect interpretation;

and unless the context indicates a conirary intention:

(b} an Dbllgatlen or a liability assumed by, or a right conferred on, 2 or more
persons binds orbenefits them jointly and severally;

(c) person includes an individual, the estate of an individual, a corporation, an
authority, an association or a joint venture (whether incorporated or
uningorporated) (other than the Bullabulling Joint Venture), a partnership and
a frust;

(d) a referance to a parly includes that party's executors, administrators,
successors and permitted assigns, including persons taking by way of
novation;

(6)  areference to a document {including this agreament)‘is to that document as
: varied, novated, ratified or replaced from time to time;

{f a reference to a statute includes its delegated legislation and a reference to a
statute or delegated legislation or a provision of either Includes consolidations,
amendments, re-enactments and replacements;

(o) & word impeorting the singular includes the plural (and vice versa), and a word
indicating a gender Includes every other gender;

(h) a reference to a party, clause, schedule, exhibit, attachment or annexure is a
referance o a parly, clause, schadule, exhibit, attachment or annexure to or of
this agreement, and a reference to ihis agreement includes all schedules,
exhibits, attachments and annexures 1o it;

(i) if 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) . inciudes in any form is not a word of limitation; and
(k) a reference to § or dollar Is o Australian currency.
Consents and approvals

If the doing of any act, matter or thing under this agreament Is dependent on the
consent or approval of a party or is within the discretion of a parly, such consent or
approval may be given or such discretion may be exerclsed conditionally or
unconditionzlly or withheld by the party in its absoluta discretion (unless this
agraement specifies otherwise).

Business Day

Except where otherwise expressly provided, where under this agreement the day on
which any act, malter or thing is fo be done Is a day other than a Business Day, such

~ act, matter or thing will be done on the next Business Day.

Margar Implementatlon Agreenment corparale/789716_1
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2. OVERVIEW

2.1 GGG Scheme

2.2

2.3

24

2.5

Suhject to the terms of this agreement, GGG will establish BBG and propose a
scheme of arrangement under Part 26 of the UK Companies Acl 2006 under which, -~
on thé Efleclive Dale of the GGG Scheme: :

(a) all of GGG's Shares as at the GGG Record Date are cancelled and reissued
to BBG by way of a reduction of share capital in GGG; and

(b) = GGG Scheme Shareholders will recel\)e BBG Shares on a one for one basis
equivalent to their shareholding in GGG as at 6.00pm {(GMT) on the GGG
Recard Date.

Cancellation of GGG Options and Warrants

Subject to the terms of Lhis agreement, GGG will implement arrangements pursuant
to which all GGG Options and Warrants as at the GGG Record Date will be -
cancelled, and GGG Scheme Optionholders and Warrantholders will be entitled to
receive equivalent aptlons and warrants respectlvely to acquire BBG Shares.

GGG Spin Out

As part of lhe GGG Scheme, GGG may elect to propose a spin out of Its assets
(other than its 50% share of the Bullabulling Gold Project) and excess cash ta a new
company, GGG2 pursuant to the GGG Spin Out. In the event the GGG Spin Out is an
impediment to the Merger, GGG agrees that it will not proceed with the GGG Spin
Oul. '

AZX Spin Out

Subject to the terms of this agreement, AZX will propose a spin out its assets (other
than its 50% share of the Bullabulling Gold Project) including its GGG Shares and
excess cash to a new company, AZX2, pursuant to the AZX Spin Out.

AZX Schemes

Subject to the terms of this agreement, AZX will propose schemes of arrangement
under Part 5.1 of the Corporations Act under which, on the AZX implementatlon Date
of the AZX Schemes:

(a) all of AZX's Shares on issue as at the AZX Record Date (other than AZX
Shares held by GGG} are transferred to BBG;

(b) - AZX Shareholders at the AZX Record Date (other than GGG) will receive BBG
Shares that will result In those persons holding 50% of all BBG Shares,
subject to adjustment in accordance with this agresment to allow for any AZX
Shares held by GGG; and

(c}  all AZX Options as at the AZX Record Date will be cancelled, and AZX
Optionholders (other than GGG) will be entltled to receive equivalent options
to acquire BBG Shares. '

Mergar Implemanlation Agreement COIpOiAle/TBOT16_1
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3. AGREEMENT TO PROPOSE SCHEMES
3.1 AZX Schemes
AZX agrees to propose: _
(@) . the AZX Share Scheme in accordance with this agreement, under which:
{i all of the AZX Shares held by the AZX Scheme Shareholders as at the
AZX Record Date are transferred to'BBG; and
(i)  AZX Scheme Shareholders will be entitled to receive thelr proportion of
the AZX Share Scheme Consideration; and
(b)  the AZX Option Scheme in accordance with thls agreement, under which:
- (i) . all of the AZX Opiions held by AZX Scheme Optionholders as at the
AZX Record Date are cancelled; and
(iv)  AZX Scheme Optionholders will be entitled to receive thelr proportion
- of the AZX Option Scheme Consideration.
3.2 GGG Scheme
GGG agrees to propose:
(a)  the GGG Scheme in accordance with this agreement, under which:
(i) all of the GGG Shares held by the GGG Scheme Shareholders as at
lhe GGG Record Date are cancelled and relssued to BBG by way of a
reduction of share capital in GGG: and
{ii) GGG Scheme Shareholders will be entitlad to recelve their proportion
of the GGG Scheme Consideration; and
(b) approptiate arrangements in accordance with this agreement under which:
() all of the GGG Options and GGG Warrants held by GGG Scheme
Optionholders and Warrantholders will be cancelled; and
(i) GGG Optionholders and Warrantholders will be entitled to receive their
proportion of the GGG Option and Warrant Consideration.
q, SCHEME TERMS
41 GGG Scheme
The terms of the GGG Scheme will be as per customary terms of UK schemes for
transactions of a similar nature.
42  AZX Schemes |

- The terms of the AZX Schemes will be as per customary terms of Australian schemes:

for transactions of a simllar nature.

Marger Impramentalion Agrasmenl corporate/fB9716_1
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SCHEME CONSIDERATION

51

AZX Share Scheme Conslderation

(a)

AZX and GGG agree that the intent of the AZX Share Scheme Consideration
I5 to provide each AZX Scheme Shareholder with that number of BBG Shares
that gives the AZX Scheme Shareholder a shareholding in BBG equal to 50%
of the shareholding the AZX Scheme Shareholder holds In AZX.

Subject to subclause (d), AZX and GGG will pracure that AZX Scheme
Shareholders receive that number of BBG Shares equal to the number of AZX
shares they hoid at the AZX Record Date multiplied by ihe AZX Share
Scherme Ratio, where: ‘

(i) The AZX Share Scheme Ratlo (R) is calculated as follows:

AZX Share Scheme Conslderation

The number of AZX Shares held by AZX
Scheme Shareholders on the AZX Regord Date

R=

(n The AZX Share Scheme Consideration is calculated as follows:

AZX Share Scheme Consideration = A (belng the total number of BBG
Shares on issue immedlately after the AZX Implementation Date) x C

Where:

B

A= 1-C

B = ihe total number of BBG Shares on issue immediately prior to the
AZX Implementation Daie

C = (0.5 x ((D-E)/D)), being an adjusiment to allow for any AZX Shares
held by GGG on the AZX Record Date

D = the total number of AZX Shares on issue on the AZX Record Date

E = the total number of AZX Shares held by GGG on the AZX Record
Date :

As a worked example:

Assuming on the AZX Record Date there are on issue 500 million AZX Shares
(of which GGG holds 25 million AZX Shares, ie 5%}, and immediately prior to

the AZX Implementation Date there are 100 million EBG Shares on issue:

A = 190,476,190
B = 100,000,000
C = 0.475

Margar Implementallon Agreement corporale/783716_1
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D = 500,000,000

E = 25,000,000

AZX Share Scheme Consideration = 90,476,190
R =0.1905

In this example, AZX Scheme Shareholders will be issued with 0.1905 BBG
Shares for every 1 AZX Share they hold on \he AZX Record Date.

GGG will procure that the BBG Shares to be Issued as AZX Share Scheme
Conslderation will be validly issued, fully paid, and rank equally with BBG’s
other issued {ully paid ordinary shares from their date of issue and that
application will be made to ASX for quotation and to AIM for admission to
trading of the new BBG Shares {or depositary interesis representing BBG
Shares).

Any fractional entillement of an AZX Scheme Shareholder to new BBG Shares
will be rounded up or down to the nearesi whole number with fraciions of 0.5

. rounded up to the nearest whole number of new BBG Shares.

AZX Option Scheme Consideration

(a)

(b)

(c)

AZX and GGG agree that the intent of the AZX Option Scheme Gonsideration
Is to provide each AZX Scheme Optionholder with equivalent BBG Oplions.

Subject to Subclause (c), AZX and GGG will procure that:

(i) AZX Scheme Optionholders receive that number of BBG Options equal
to the number of AZX Options they hold at the AZX Record Date
multiplied by the AZX Share Scheme Ratio; and

()] the new BBG Options to be issued as AZX Oplion Scheme
Conslderation will be issued on the same terms as the AZX Options
that they replace, save that the exerclse price will equal that amount
calculated by dividing the exercise price of the AZX Option that it
replaces by the AZX Share Scheme Raiio.

As a worked example:

If an AZX Optionholder holds 100,000 AZX Options at the AZX Record Date,
with an exercise price of $0.20 per AZX Option, it would cost $20,000 to
exercise all of the AZX Options. Assuming the AZX Share Scheme Ratlo Is -
0.1906 (as caleulated under the worked example for the AZX Share Scheme
Consideration at clause 5.1(b) above), the AZX Optionholder would be fssued
with 19,050 BBG Options, each with an exercise price of $1.05, which can be
exercised for a total payment of $20,002.

Any fractional entitlement of an AZX Scheme Optionholder ta new BBG
Options will be rounded up or down to the nearest whole number with fractions

- of 0.5 rounded up 1o the nearest whole number of new BBG Options. Any

fractional exercise price of a new BBG Option will be rounded up or down to
the nearest whole cent with fractions of 0.5 cents rounded up to the nearest
whole number.
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GGG Scheme Conslderation

(a)

(b)

()

AZX and GGG agree that the intent of the GGG Scheme Consideration is to
provide each GGG Scheme Shareholder with an equivalent shareholding in
BBG. :

AZX and GGG wil procure that GGG Scheme Shareholders receive that
number of BBG Shares that is equal to the number of GGG Shares they hold
at the GGG Record Date.

AZX and GGG will procure that the BBG Shares to be issued as GGG
Scheme Consideration will be validly issued, fully paid, and rank equally with
BBG's other issued fully paid ordinary shares from their date of issue and that
appllcation will be made to ASX for quotation and to AIM for admission to
trading of the new BBG Shares (or depositary interests representing BBG
Shares).

GGG Optlon and Warrant Conslderation

(@)

(b)

(c)

AZX and GGG agree that the intent of the GGG Option and Warrant
Consideration is to provide each GGG Scheme Optionholder and
Warraniholder with equivalent BBG Options.

AZX and GGG will procure that GGG Scheme Optlonholders and
Warrantholders receive that number of BBG Optlons equal to the number of
GGG Options and GGG Warrants they hold at the GGG Record Date.

AZX and GGG will procure that the new BBG Options to be granted as GGG
Option and Warrant Consideratlon will be issued on the same terms as the
GGG Options and GGG Warrants that they replace, subject to any
amendment necessary to comply wiih the ASX Listing Rules.

Foreign Shareholders

Notwithstaniding clauses 5.1 and 5.3, unless GGG and BBG ars salisfied that the
laws of a Foreign Shareholder's country of residencer

(a)

(b)

in the case of lhe GGG Scheme, as shown in the register of members of
GGG; and ‘ '

in the case of the AZX Share Scheme, as shown in the register of members of
AZX,

permit the issue and allotment of BBG Shares to lhe Foreign Shareholder either
unconditionally or after compliance with conditions which GGG and BBG reasenably
regards as acceptable and not unduly onerous, the BBG Shares to which a Foreign
Shareholder shall become entitied will be allotted to a hominee appointed by BBG
who wiil sell those BBG Shares and pay the proceeds received, aller deducting any
applicable brokerage, and taxes and charges, to thal Foreign Shareholder.

Merger Implementalion Agraemenl . corporate/7B9716_1
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CHANGES TO THE SCHEMES

6.1

6.2

Changes to the AZX Schemes

AZX must not consent to any modificalion of, or amendment to, or the making or
imposition by the Gourt of any condition in respect of, an AZX Scheme without the
prior consent of GGG, such consent not to be unreasonably withheld.

Changes to the GGG Scheme

GGG must not consent to any modification of, of amendment to, or the making or
imposition by the Court of any condition in respect of, the GGG Scherme without the
prior consent of AZX, such consent not to be unreasonably withheld.

SCHEME CONDITIONS

7.1

AZX Conditlons

The obligation to implement the AZX Schemes will be subject to the following
conditions (which may only be waived by agreement of AZX and GGG):

(a)  (Regulatory Approvals) all Regulatary Approvals for the AZX Schemes are
abtained;

(b (no Prescribed Occurrence) excapl for a capital raising by AZX or GGG
(provided any raising does not prejudice the Merger and any convertible
securilies Issued must be converted prior to 8.00am (EST) on the date of the
AZX Second Court Hearing) or as otherwise agreed by the parties, no
Prescribed Occurrence affecting AZX, GGG or BBG, except as envisaged by
this agresment, occur; ’

(c) (AZX Shareholder approval) AZX Shareholders approve the AZX Share
Scheme by the majorities required by Section 411(4){a)(ii) of the Corporations
Act; ‘

(d)  (Court orders) the Court makes orders under section 411 (4)(b) of the
Corporations Act approving the AZX Schemes;

(e) (listing of BBG) admission of BBG lo ASX/AIM, and grant of quotation of
BBG Shares on ASX and depositary interests of BBG on AlM;

(f) (approval of GGG Scheme) Court approval and GGG Shareholder approvals
for ihe GGG Scheme; : .

(@) (GGG Scheme becomes Effective) the GGG Scheme bacomes Effective;

{(h) (AZX Schemes and AZX Spin Out become Effective) the AZX Schemes
and the AZX Spin Qut become Effective by the Sunset Date;

() . (quotation of BBG Shares and depositary Interests) approval for the
quotation on ASX and quotation of depository interests of BBG on AIM of the
new BBG Shares to be issued under the AZX Schemes on terms and
conditions acceptable to AZX, acting reasonably; and
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)] (no Materlal Adverse Change) there belng no Malerial.Adverse Change
alfecting GGG, AZX or BBG.

7.2 GGG Conditions

The obligation to implement the GGG Scheme will be subject lo lhe following
condilions (which may only be waived by agreement of AZX and GGG):

(a8)  (Regulatory Approvals) all Regulatory Approvals (including tax clearances)
for the GGG Scheme are obfained;

{b) (GGG Shareholder approval) GGG Shareholders approve the GGG
Schemes;

(c) (Court orders) the Court makes an order under the UK Companies Act
sanctloning the GGG Scheme and confirming the reduction of the share
capital of GGG; and

(d)  (condlitional admission of BBG) condltlonal approval for the admlssion to
irading of BBG Shares (or depositary interests representing BBG Shares) to
ASX (primary) and AIM (secondary).

7.3  Best endeavours
Each of GGG and AZX must use lts best endeavours to procure that:
(@)  each of ihe Conditions Is satisfled in accordance with the Timetable: and

(b)  ihere is no occurrence of any event within the reasonable control of GGG or
AZX or their respeclive Related Bodies Corporate that would prevent the
Condilions being satislied.

74  When is a Gondltlon fulfilled

Each Gonditlon is deemed to be fulfllied on the Relevant Date unless a Party gives
nolice to the other Party on or before the Relevant Date of the non fuifilment of the
Gonditlon. .

7.5  Consultation on fallure of Condition
(a)  (Consultation): If:

()] .any event occurs which would prevent any of the Conditions being
satisfied, or there is an occurrence that is reasonably likely to prevent
the Conditlon being satisfied by the Relevant Date

‘(ii)' any Conditions are not satisfied or waived by the Relevant Date; or -

(i)  the GGG Scheme and the AZX Schemes have not become Effective
by the Sunset Date,

the parties must consult in good failh to:

(iv)  determine whether the Merger may proceed by way of alternative
maans or methads; or
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(v}  amend the Timetable, including by extending the Sunset Date.

(Termination): If the parties are unable to reach agreement under

clause 7.4(a) within fifteen (15) Business Days of becoming aware of the
relevant accurrence or relevant date or by the Sunset Date, then unless that
Condition is waived by agreement of AZX and GGG, either party may ‘
terminate this agreement without any liability to the other party because of thal

- termination, unless the relevant occurrence or the failure of the Condition to be
‘salisfied, or of the GGG Scheme or an AZX Scheme to became Effeclive,

arises out of a breach by the terminating party of this agreement.

Certaih notices

(a)

(b)

Ii, before the time specifled for satisfaction of a Condition, any event that will
prevent that Condition being satisfled occurs, the party with knowledge of that
event must immediately give the other parly writien notice of that event.

GGG and AZX must promptly advise each other of any change or event
causing, or which, so far as can reasonably be foreseen, would cause:

(i) a representation or warranty provided in this agreement to be false;
(i) a hreach or non-fulfilment of any of the Conditions; or

(i)  amaterlal breach of this agreement.

IMPLEMENTATION

8.1

a.2

Commitment 1o use best endeavours

AZX and GGG each agree to use their respective best endeavours to lmple‘ment ihe
Merger including: ‘

(a)
(o)
(©)

to satisly the Conditions;
complying wilh the agreed Timetable; and

making representatives available to jointly promote the benefits of the Merger
and the approval of the Merger by GGG and AZX Shareholders to

shareholders, stockbrokers, institutlonal investors and the media.

Regulatory Approvals:

Wilhout limiting the generality of clause 8.1, each party must:

(@)

(b)

apply for all relevant Hegulatory Appravals in accordance with the Timetable
and provide the other with a copy of all lhose applications;

take all steps it is responsible for as part of the approval process, including
responding to requests for information at the earliest practicable time and
taking or agreeing to take any actlon or agreeing to any limitation; and

provide the other parly with all information reasonably requested in connection
with the applications for Regulatory Approval,
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but neither party is required to take any-! action which would require the divestilure of

materlal assets of GGG or AZX and their respective Subsldiaries (other than as part
of the Merger).

GGG obligations

(a)

(b)

(c)

(d)

- GGG must:

(Preparation of GGG Scheme Documents) prepare the GGG Schemie
Documents in accordance wilh its obligations under this agreement, all
applicable laws and the requirements of all Relevant Autharities In
consultation with AZX as to the content and presentation of the Clrcular This
consultation must include:

(i obtaining AZX's congent to the inclusion of AZX Information in the
GGG Scheme Documents: and

(ii) consultation regarding the GGG Spin Out (if being undertaken);

(GGG Informatlon) provide to AZX Information regarding BBG and GGG for
the purpose of preparation of AZX's Scheme Dacuments for the AZX

Schemes in a form appropriate for inclusion in he Booklet, including as
raquired all Infarmation regarding GGG and BBG and BBG's shareholders and -
the BBG Shares required by all applicable laws and Relevant Authorilles for
inclusion In ihe Booklet, which information must (without limiting the

foregoing): .

(i) contain all the information that would be required if the Booklet was an
offer document offering the BBG Shares as consideration under a
takeover bid pursuant to the Corporations Act, to lhe extent reasonably
applicable; and

(ii) not be misleading or deceplive in any rmaterial respect (whether by
- omission or otherwlse). including in the form and context in which it
appears in the Booklet;

(Dual listing duc'umentation) prepare dual listing documents of BBG for AIM
and ASX;

(GGG Board) procure that the GGG directors:

( use their reasonable endeavours to implement the Merger in
accordance with the Timetable and In accordance with, and subject to
the terms and conditions of, this agreement; and

(i) do not to withdraw or change the unanimous Board recommendation of
the GGG Scheme to GGG Shareholders unless, acling in goed faith
and on legai advice, the GGG Board considers it is reasonably likely to
be necessary to meet the Board's fiduciary duties;

(Vote in favour of the AZX Schemes) if permilted, vote its AZX Shares In
favour of the AZX Schemes;

(Procedures) follow regulatory and statutory procedures;
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(Delist GGG) upon or prior fo the GGG Scheme becoming Effective, apply to
the London Stack Exchange for the GGG Shares to cease to be admitted to
trading on AIM, and to ASX faor its shares to cease to be admitted to ASX; and

(Deeds Poll) within 5 Business Days of the AZX First Couﬁ Hearing, procure
that BBG enters into the Deeds Poll, '

AZX obligations

AZX must:

(a)

(b)

(c)

(d)

(Preparation of AZX Scheme Documents) prepare AZX Schemes
Documents (including an AZX Independent Expert's Repert if required) in
accordance with its obligations under this agreement, all applicable laws and
the requirements of all Relevant Authoritles in consultation with GGG as to the
content and presentation of the AZX Schemes Booklet. This consultalion must
include:

{i) obtaining GGG's consent to the inclusion of GGG Information In the
AZX Scheme Documents; and

(i) consultation regarding the AZX Spin Out;

(AZX Informatlon) provide to GGG information regarding AZX for the purpose
of preparation of the GGG Scheme Documenis in a form appropriate for
inclusion In the Circular, including as required all information regarding AZX,
AZX’s Shareholders and the AZX Shares required by all applicable law and
Relevant Authorities for Inclusion in the Gircular, which information must
{without limiting the foregoing):

(i) subject to dispensaticn from the Panel, contain all the information that
would be required if the Circular were an offer document offering the
BBG Shares as consideration under a takeover bid subject to the City
Code, to the extent reasonably applicable; and

(ii) not be misleading ar deceptive in any materlal respect (whether by
omission or otherwise) including In the form and conitext in which it
appears in the Circular,

(Information for BBG' dual llsting) to provide all information required by all
applicable law and regulation regarding AZX for BBG's dual listing documents;

. (AZX Board) procure lhat the AZX directors:

(i) use lheir reasonable endeavours to implement the Merger in
accordance with the Timetable and in accordance with, and subject to
the terms and conditions of, this agreement; and

(ii) do not to withdraw or ¢change the unanimous Board recommendation of
the AZX Schemes to AZX Shareholders and AZX Optionholders -
unless, acting in good faith and on lagal advice, the AZX Board
considers it Is reasonably likely to be necessary 1o meet the Board's
fiduciary duties; ' '
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(Vote in favour of the GGG Scheme) If permitted, vote its GGG shares in
favour of the GGG Scheme;

(Procedures) follow regulatory and statutory procedures; and

{Delist AZX) upon the AZX Scheme bécoming Effective, apply 1o ASX for its
shares to cease to be admitted to ASX..

GGG's obligation to Implement the GGG Scheme

Without limiting clause 8.3(f), save as required by law, regulation or any court of
competent jurlsdiction or by any requirement of the FSA, Panel or any other Relevant
Authorily, GGG must execute all documents and do all acts and things within its
power as may be necessary or desirable for the implementallon and performance of
the GGG Scheme substantially in accordance with the Timstable and in pariicular:

(a)

()

(c)

(d)

(€)

(Court applicatlon for the Court Meetlng): GGG must, by ro later than the
date spacified in the Timetable or by such other date as the parties may agree
In writlng, issue a Part 8 claim form to seek the Courl’s permission to convene
the Court Meeting and file such documents as may be necessary In
conneclion with the Court Meeilng;

(Court Meeting): upon:
i the necessary documents being lodged with the Court; and
(ii) the Court making lhe order necessary to convene the Court Meating,

GGG must as soon as practicable publish and/or post the necessary
documents to Implement the GGG Scherme and convene the Court Meeting
and the General Meeting, including the Circular and accompanying forms of
proxy. GGG must further publish and/or post in a timely manner such other
documents as the Court, the FSA or the Panel may require from time to time
In conneclion with the proper implementation of the GGG Scheme in
accordance with the Timetable;

(General Meeting): GGG must convene the General Meeting to be held
immediately following the Count Mesling;

(applicatlon for sanction of the Court): provided that:

() the resolutions to be proposed at the Court Meeting and the General
Meeting have been passed by the requisite majorities; and

(ii) all GGG Conditions (other than those relating to ihe sanction of the
Court or action to be taken following the Gourt Hearings) have been
satisfied or, where permlsaible, waivad,

GGG must seek the sanction of the Court to the GGG Scheme and lhe
reduction of capital at the Court Hearings and take all other action reasonably
necessary to make the GGG Scheme effective; and

(filing of documents with F{egistrar): as so0n as reascnably praclicable
after the sanciion of the GGG Scheme and the reduction of capital at the
Court Hearings, GGG must procure that an office copy of the Court Orders, a
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copy of the resolution approving the reduction of capital and a statement of
capital In the prescribed form SH19 are filed wilth the Registrar.

8.6  AZX obligation to Implement the AZX Schemes

Wilhaut limiting clause 8.4([), save as required by law, regulation or any couri of
competent jurisdiction or by any requirement of ASIC, the Panel or any oiher
Relevant Authority, AZX must execute all documents and do all acts and things within
its power as may be necessary or desirable for the implementation and performance
of the AZX Schemes substantially in accordance with the Timetable and In particular:

(a)

()

(e)

(@

(liaison with ASIC) AZX must, in accordance with the Timetable, provide an
advanced draft of the AZX Schemes Booklet, to ASIG for its review and
approval for the purposes of seclion 411(2) of the Corporalions Act, and:

(i) llalse with ASIC during the period of its consideration of that drait of the
AZX Schemes Booklet;.and

(i) keep GGG informed of any matters raised by ASIG in relation to the
AZX Schemes Booklet, and use all reasonable endeavours in ¢o-
operation with GGG to resolve any such matters;

(Court application for the Court Meeting): AZX must, by no later than the
date specified in the Timetable or by such other date as the partles may agree
In writing, apply to the Count for the Court’s order o convene the Court
Meeting and file such documents as may be necessary in connection with the
Court Maseting;

(registration of explanatory statements) cause ASIC to register the AZX
Schemes Booklet in accordance with section 412(6) of the Corporations Act;

(Court Meeting): upon.
(i}  the necessary documents being lodged with the Court: and

(v)  the Court making the order pursuant to section 411(1) of the
Gorporations Act necessary to convene the Court Meeting,

AZX must as soon as praclicable publish and/or post the necessary
documents to Implement the AZX Schemes and convene the Court Meeling
and the General Meeting, including the AZX Schemes Booklet and
accompanying forms of proxy. AZX must further publish and/or post In a timely
manner such other documents as the Court, ASIC or the Panel may require
from time to time In connection with the proper implementalion of the

AZX Schemes in accordance with the Timetable;

{General Meeting): AZX will convene the General Meeting to be held
immediately following the Court Meeting; .

{sectlon M1 1(;1 7)(b} statements) AZX must apply to ASIC for the production
of statements in writing pursuant to sectlon 411{(17)(b) of the Gorporatlons Act
stating that ASIC has no objection to the Schemes;

(approval and Implementation of AZX Schemes) if the resolution submitted
to the Court Meetings in relation to the AZX Schemes are passed by the
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necessary majorities, promptly apply to the Court for orders approving the
AZX Schemes and if that approval is obtained:

0] promptly lodge with ASIC an office copy of the orders approving the
AZX Schemes in accordance with section 411(10) of the Corporations
Acl;

(i)  close the AZX Share register and AZX Option register as at the
relevant AZX Record Date and determine entltlements to the AZX
Share Scheme Consideralion in accordance with the AZX Share
Scheme, and determing entittements to lhe AZX Option Scheme
Consideration in accordance with lhe AZX. Option Scheme; and

(i) do all other things contemplated by or necessary to give effect to the

AZX Schemes and the orders of the Court approving the AZX
Schemes. ‘

CASH BALANCING

10.

(a)  Onthe date that is 14 days before the AZX Record Date, AZX and GGG must
calculale the Net Gash Assets of GGG and AZX and advise each other in
writing of their determination.

(b)  Tothe extent there Is a dilference in the Net Cash Assets between GGG and
AZX, the parly with excess cash will, subject to any shareholder authoritles
that may be required, subscribe for a placement of shares in the other parly, at
a cash Issue price equal to the five (5) day VWAP prior to the date of the
placement, discounted by 10%, such that GGG and AZX have the same Net
Cash Assets at the AZX Record Date.

ADJUSTMENT TO CROSS SHAREHOLDINGS

10.1

10.2

Changes to cross shareholdings

Nothing in this agreement prevents GGG and AZX changing their cross
shareholdings in each other at any time prior te the AZX Record Date provided that:

(a) any sale is conducted in an orderly market fashion;
{b)  the other party is given five (5) Business Days prior notice; and

(¢)  the parly selling gives reasonable considerallon to selling to a person
suggested by the other party prior to the proposed sale date. -

AZX nominees to purchase AZX2 Shares held by GGG

(a) AZX must procure that its nomlneés, buy any AZX2 Shares held by GGG no
later than 20 days before the AZX Record Date. The sale price will be:

(i) the AZX2 |IPO iisting price per AZX2 Share; or

(ii) if there is no IPQ listing price, the value of an AZX2 Share as advised
by AZX lo the Australian Taxation Oifice as part of the AZX Spin Out.
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The consideration jor the acquisition may be cash or cash equivalents, other
than GGG Shares.

AdJustment If the GGG Spin Out occurs .
(a)  If the GGG Spin Out occurs and GGG2 holds AZX2 Shares, AZX2 may, by
- notice to GGG2 prior to the AZX Record Dale, require GGG2 to sell some or
all of its AZX2 Shares to nominees of AZX2, at a sale price equal to:
{i) the AZX2 |1PQ listing price per AZX2 Share; or,

(ii) if there Is no IPQ listing price, the value of an AZX2 Share as advised
by AZX to the Australian Taxation Oifice as part of the AZX Spin Qut.

{b) If the GGG Spin Qut occurs and AZX2 holds GGG2 Shares, GGG2 may, by
notice to AZX2 prior to the AZX Record Date, require AZX2 to seil some or all
of its GGG2 Shares to nominees of GGG2, at a sale price equal to:

(ily ~ the GGG2 IPO listing price per GGG2 Share; or,
(iv)  if there is no IPQ listing price, the value of an GGG2 Share as advised

by GGG to the United Kingdom Inland Revenue as part of the GGG
. Spin OuL

CONDUCT OF BUSINESS

12.

Conduet In the ordinary course

From the date of the Heads of Agreement up to and Including AZX Implementation
Date, each of AZX and GGG must conduct iheir respective businesses in the ordinary
and proper course of business (including not entering into any related parly
transaction or material transaclion, except as required in connection with the Merger)
and consult the other party in good faith in relation to material malters regarding the
conduct of its business.

Agreed Project development strateqy

The parlies agree to pursue a development elretegy for lhe Bullabulling Gold Project
consigtent with Ihe strategy agreed at the Bullabulling Joint Venture meeting held on
22 August 2011 as evidenced in the meeting.

MERGER IMPLEMENTATION COMMITTEE

124

Establishment and membership

From the date of execulion of this agreement until the AZX Implementation Date,
there shall be established a Merger Implementation Committee comprised by:

(a)  arepresentative of GGG, acceptable to AZX acting reasonably;

() a representalive of AZX, acceptable to GGG acting reasonably;
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(c) a representalive of the each of lhe legal and financial advisers of each party;
and

(d)  such other persons as AZX and GGG may agree from time o time.

122  Functions

The Merger Implementation Committee will:

(a) develop a framework or broad set of protocols to facilitate communications
between the parties in relation to the Merger from ihe date of this agreement
until the AZX Irmplementation;

(b)  oversee the administrative aspects relevant to the Implementation of the
Merger; and

(c) act as the primary forum for consultation between the parties in relation to the
Merger,

12.3  Meetings

The Merger Implementation Commiltee will meet as often as is reasonably required to

ensure so far as reasonably possible the timely and efficient implementation of the

Merger in accordance with the Timetable.

12.4 Delegation
The Merger Implementation Committee may delegate certain tasks to specific sub-
comimillees to consider particular matters.

12.5 Decisions

Decisions of the Merger Implementation Gommittee shall be made by unanimous

agreement of the nominated representatives of AZX and GGG. Declsions are

recommendations only, and are nol binding on the parties.
13. BOARD RECOMMENDATION
131 GGG Scheme

The GGG Board:;

(8)  will make a unanimous recommendation (hat GGG Shareholders vote in
favour of the GGG Scheme and the GGG Spin Out (if applicable); and

(b)  will each vote in favour of the GGG Scheme and the GGG Spin Out (i
applicable) in respect of the GGG Shares they hold,

subject only to.

(c) fiduciary and statuiory obligatinns;'

(d) the absence of a Superior Proposal; and

(e) lhe GGG Independent Expert's Report, If required, concluding that:

Mergar Implamantallon Agreesmenl ‘ corporate/7aA3716 1

ThoameonsLeawswvers:



30 Mar. 2012-18:31

Steinpreis Paganin No. 0684  P. 34

Page 26

() the GGG Scheme is in the best interests of GGG Shareholders; and

{ii) the arrangements regarding GGG Options and Warranis are in the
best interests of GGG Scheme Optionholders and Warrantholders.

13.2  AZX Schemes

14,

The AZX Board agrees to make a unanimous recommendation that:

(@  will make a unanimous recommendation that AZX Shareholders and AZX

Scheme Oplionholders vote in favour of the AZX Schemes, AZX Spin Out and
_ lhe Merger; and

(b)  will each vote in favour of the AZX Schemes, AZX Spin Out and the Merger In
respect of the AZX Shares and AZX Options they hold,

subject oniy to:

(¢)  flduciary and statutory obligations;

(d) 1he absence of a Superior Proposal; and

(e}  the AZX Independent Expert's Report, if required, concluding that: |

(i) the AZX Share Scheme is in the best interesis of AZX Shareholders:
and

(i) the AZX Option Scheme is in the best Interests of AZX Optionholders.

EXCLUSIVITY — NO SHOP OBLIGATION

14.1

Exclusivity

Subject to clauses 14.3 and 14.4, 14.5 during the Exclusivily Period, each of AZX
and GGG must not, and must use its best endeavours to ensure that its
Representatives do not:

(@)

(b)

(c)

(c)

solicit, encourage or invite, directiy or indireclly, any enquiries, discusaions or
proposals in relation io, or which may reasonably be expected to lead to, a
Competing Proposal;

iniliate or continue any discussions or negotiations in relation to, or which may
reasonably be expected to lead to, a Compesting Praposal or which might
otherwise lead to ihe Merger not proceeding, whether any such discussions or

‘negotiations are solicited or encouraged by AZX or GGG or otherwise:

enter info any agreement, arrangement or undersianding in relation to or
which may reasonably be expecied to lead to a Competing Proposal;

furnigh to any person any information, or olherwise assist or co-operate In any
way with any person, in cannectlon with or for the purpases of a Compeling
Proposal;
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* approve, recommend or endorse, or propose to approve, recommend or
. endorse, any Compeiing Proposal; or

communicate to any person an intention to do any of the things referred to in
clausas 14.1(a) to {a).

Notification of approaches

During the Exclusivily Perlod, each of AZX and GGG (Notlfying Party} must promptly |
notify the other of:

(a)

(b)

()

(d)

()

any approach, inquiry or proposal made to, and any altempt to initiate or
continue negotiations or discussions with the Notifying Party or any of its
Representatives with respect to any Compeling Proposal, whether unsolicited
or otherwige;

any request for information relating to the Notilying Parly or any of its Related
Entities or any of their businesses or operations or any request for access to
the books or records of it or any of its Related Entities, which the Nolifying
Parly has reasonable grounds to suspect may relate to a current or future
Competing Proposal;

the identity of the person or persons taking any action referred to
clause 14.2(a) or (b), and the terms and conditions of any Competing Proposal
or any proposed Competing Proposal;

any provision by the Notifying Party or any of its Representalives of any
information relating to the Notifying Party or any of Its Related Entities or any
of their businesses or operations to any person in conneclion with or for the
purposes of a current or future Competing Proposal; and .

any aclion by the Noiifying Party, or any intention of the Netifying Party, to
take any action, in rellance on clausse 14.5.

Normal provision of information

Nothing in this clause 14 prevents AZX or GGG from:

(a)
(b)

(¢}

providing information to its Representatives;

providing information required to be provided by law, a Court or any Relevant
Auihority including ASX and AIM: or

making presentations to brokers, porfollo investors and analysts in the
ordinary and usual course of business.

Matching Rights

()

It a Noiifying Party gives the olher parly (Reclplent) a notlce under
clause 14.2:

(i) the Notifying Party must not, until the end of lhe tenth Business Day
following the recaipt of lhat notice by the Recipient, enter into any
legally binding agreement with respect to the Competing Proposal; and
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{n ihe Racipient agrees hat the notice will be deemed to be confidential
information.

If the Notifying Party gives a notice under clause 14.2, the Recipient will have
ihe right, but not the obligation, at any time until the end of the ninth Business
Day following receipl of the notice to:

{i) offer to amend the terms of the Merger; or
(1) propose any other transaction,

(each a Counterproposal), and if the Recipient does so, the Nolifying Parly's
Board must review the Counterproposal in good faith and in such manner as s
required to comply with its fiduciary or statutory duties, to determine whether
the Counterproposal Is equal to or more favourable to the Notifying Party’s
shareholders ihan the Competing Proposal.

If the Notitying Parly’s Board determines, in good faith and in such manner as
is required to comply with its fiduciary or statutory duties, that the
Counterproposal is more favourable to the Noitifying Parly’s sharsholders than
the Competing Proposal, then:

() If the Counterproposal contemplates an amendment to the Merger, the
parties must enter into a document amending this agreement in
relation to the Merger and reflecting the Counterproposal; and

(ivy  the Notifying Parly’s Board must make an announcement as soon as
reasonably praclicable recommending the Counterproposal, in the
absence of a more favourable proposal, and the parties must pursue
implementation of (he Counterproposal in good faith.

For the purposes of Ihis clause 14.4, each malerlal successive modification of
any Competing Proposal will be deemed to constitute a new proposal and the
provisions of this clause will apply to each such new proposal.

14.5 Exceptions to excluslvity

It at any time during the Exclusivity Period AZX or GGG (Notifying Party) receives a
bona-fide Gompeting Proposal which was not solicited by the Notifying Party and was
not otherwlse brought about as a result of any breach by the Nolifying Parly of its
abligations under this clause 14 and the Netilying Party’s Board, acting in good faith,
determines after consultation with its financial and legal advisers:

(a)
(D)

the Competing Proposal is, or is likely to result in, a Superior Proposal; and .
that it would be a breach of the Notifying-Parly's directors’ fiduciary or
staiutory dutles to not engage with the person making the Gompeting
Proposal, including having regard 1o:

(i) in the case of GGG, the requirements of the Cily Code; and

(i) In the case of AZX, the guldellhes of the Australian Takeovers Panel,

then the Notifying Parly may undertake the acls referred to in clauae 14.1 wath
respect to the unsolicited Competing Proposal.
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BREAK FEE OF LIQUIDATED AMOUNT

15.1

Ratlonale

Each of GGG and AZX acknowledges, for the purposes of this ciause 15, as follows.

(@)

(b)

(c)

(d)

That the other {and its Related Entilies) will incur significant costs and losses if
the Merger is not mplemented in accordance wilh thls agreement, including
{(as appropriate):

(i) advisory costs (including costs of Advisars);
(i) costs of officers’ and employee’s time;

() out-of-pocket expenses-including air fares, hotel accommadalion, and
costs of convening and holding sharsholder or opllonholder meetings;

(v)  commitment fees, underwriting fees, faclllty fees and other financing
costs;

{v)  reasonable opportunity cosis suffered or. incurred in pursuing the
Merger or in not pursuing olher alternatwe acquisitions or strateglc
alternatives; and

(vi)  all other costs of preparatory invesligatlons and due diligence enqulirles
undertaken in connection with the Merger and all other costs incurred
in negotlating, planning, structuring and preparing to Implement and
finance the Merger and related matiers,

(such costs and losses being, in the case of AZX, the “AZX Preparatory
Costs™ and, In the case of GGG, the "GGG Preparatory Costs”).

in the circumstances referred to in this clause 15.1, each of GGG and AZX
has required the inclusion of this clause 15, in the absence of which it would
not have enterad into this agreement or otherwise agreed to implement the
Merger.

Each of GGG and AZX {and the GGG Board and the AZX Board) believes |hat
the Merger will provide significant benefits to it and its members and that it is
reasonable and appropriate that it agrees to \he Inclusion of this clause 15, in
order to:

) secure the olher party’s executlon of lhis agreement and its agreement
to implement the Merger; and

(i)  reimburse he other parly for the costs ahd losses incurred by it and its
Related Entities as a result of the Merger not being implemented in
accordance with this agreement.

Each of GGG and AZX acknowledges and agrees that the amount payable by
it pursuant to clause 15.2 is an amount that is less 1han Its genuine pre-
estimate of respeclively, the GGG Preparatory Gosts and the AZX Preparatory
Costs.
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15.2 AZX Break Fee

(a)

(k)

(c)

A break fee of $750,000 is payable by AZX to GGG (subject to reduction as
required to ensure the amount paid is not unlawful or in breach of directors'
dutles or the requirements of the Australian Takeovers Panel) as
compensation for the GGG Preparatory Costs within 30 days of a demand if:

(i any member of the AZX Board changes their recommendation in
favour of the AZX Schemes or AZX Spln Out; or

{ii) there Is a material breach by AZX of the terms of this agreement giving
GGG a right to termination under clause 25,

In addition, if a break fee Is payable under this clause, GGG is entilled to be
appointed manager of the Buliabuillng Gold Project from the date the payment
is demanded, notwithstanding clause 17.

This clause survives termination of thls agreement.

153 GGG Break Fee

(a)

(b)

(c)

A break fee of $750,000 is payable by GGG to AZX (subject to approval of the
Panal of Takeovers and Mergers and reduced as required to ensure the
armount paid is not unlawtul or In breach of directors’ duties) as compensation
for the AZX Preparatory Costs within 30 days of a demand if:

(i) any member of the GGG Board changes their recommendation in
favour of the GGG Scheme' or

(i) there Is a material breach by GGG of the terms of this egreement
giving AZX a rlght to termination under clause 25.

in addition, if a break fee is payable under this clause, AZX is eniltled o be
appointed manager of the Bullabulling Gold Project from the date the payment
is demanded, notwithstanding clause 17.

This clause survives tlermination of this Agreement.

15.4 Clause without prejudice

Nothing in his clause affects any rights a party may have against the olher party In
lhe evant of any breach of this agreement by the other party.

16. STRUCTURE OF BBG

16.1 Board of Directors

On the AZX Efiective Date the BBG Board will comprise: -

(a)
(b)
(c)

2 non-executive directors nominated by GGG;
2 non-executive directors nominated by AZX; and

the new Chair, managing direclor and indepandent director of OpCo appointed
pursuant {o clause 17.3.
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OPCO

171

17.2

17.3

Establishment

(@

Immediately upon execulion of this agreement, AZX and GGG will establish a
management company, to be initially owned by GGG and AZX in equal
shares, which will immedialely assume management of the Bullabulling Gold
Froject (OpCa). |

The parties must exgcute:

(i) a shareholders’ agreement In relation to OpCo; (Including the terms
required by clause 17.2(c)) and

i) a management agreement regulating the management of the
Bullabulling Joint Venture by OpCo, ‘

on standard commerclal terms within 14 days of the date of this Agreement, or
such later date as the parlies agree.

Initial funding

(a)

(b)

(c)

Within 5 Business Days of the date AZX completes a capital raising after the
date of this agreement (OpCo Funding Date), GGG and AZX must each pay
OpGo an amount equal to 50% of the Joint Venlure Expenditure for the three
month period from the OpCo Funding Date provided for in the Six Month
Program and Budget approved under the Bultabulling Joint Venture
Agreement (JVA). The funding will be by way of Cash Gall in accordance with
the JVA.

Thereafter, the parties agree to ensure OpCo has sufficient funding by way of
Cash Call to meet at least iwo (2) months of Joint Venture Expenditure
provided for in the Six Month Program and Budget approved under the JVA,

The shareholders agreement for OpCo required by clause 17.1(b) will provide
that a shareholder who is in default under the JVA (including for failing to meet
a Cash Gall when required) will also be in default under the shareholders
agreement and will not be entilled to vote for the duration of the defaulf. For
the avoidance of doubt, the dilution clauses under the JVA will continue to
apply in relation to any default under the JVA.

Management

(a)

(b) -

The board of OpCo will Initlally comprise:

()  from GGG: Nigel Clark, Jeff Malaifiollo and Michael Short: and

(i) from AZX: Chris Baker, Johr Lawton and Greg Partington.

GGG and AZX must seek lo appoint three {3) new independent (non-aligned)
directors, including the chairman and the managing director, to the OpCo
Board as soon as possible. Until a new independent chairman is appointed,
Nigel Clark and Chris Baker will be co-chairmen.

The new chalrman will be selected as {ollows:
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{ each of AZX's and GGG's nominees will have the right to nominate
candldates and procure nomination of candidates l'rom major
institutional shareholders;

(i) these nominations will be given to an Independent headhunter who will
be lasked with identifying any other suitablé candidaies; contacls,
interviews, short lists and recommendations; and

(i)  AZX and GGG will have no veto rights of independently presented,
properly qualified candidates.

{d) The new managing drector of OpCo will be appointed by lhe OpCo Board
when the new chairman is in place. AZX and GGG will however begin
sourcing non- allgned candidates to accelerate the appointment process. Uniil
the new managing director Is appointed, the OpCo Board will manage through
the transition perlod.

18. REPRESENTATIONS WARRANTIES AND UNDERTAKINGS

18.1 AZX's representations and warranties

AZX reprasents and warrants to GGG (in GGG’s own right and separately as irusiee
or nominee for each of the other GGG Indemnnified Parties) that:

(a) all AZX Information provided to GGG for inclusion In the GGG Scheme
Documents and the BBG dual listing documents will be provided In goed faith
and on the understanding that each of the GGG Indemnified Parties will rely
on that information to prepare such documents and to propose and implement
the GGG Scheme and GGG dual listing in accordance with all relevant laws
and reguiations;

(b)  the AZX Information included in the GGG Scheme Documents and the BBG
dual listing documents, as at the date such documenis are despatched to
GGG Scheme Shareholders or otherwise published, will not contain any
statement, the inclusion of which has been consented to by AZX, which is
materially misteading or deceptive including by way of omission from that
staternent;

(¢)  AZXwill, as a continuing obllgation, provide to GGG all further or new
information which arises after the GGG Scheme Documents and the BBG dual
listing documents have been despalched or published until the date of the
Court Meeling which is necessary to ensure that lhere would be no breach of
clause (b} if it applied as at the date on which that information arose;

{d) the execution and delivery of this agreement has bean properly aulhorised by
all necessary corparate action of AZX;

{a)  AZX has corporate capacity and authorily to enter into this agreement and, on
satisfaction of the AZX Conditions, to carry out the transactions contemplated
by this Agreement; and

(b) this agreement constitutes legal, valld and bindiﬁg obligations, enforceable
against AZX on [ts tetms;
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the execution and carrying out of the ransactions contemplated by this
agreement does not and will not contravene any law, AZX’s constltutlon or any
materlal agreement to which it is a party; and

AZX has complied with ils conlinuous disclosure obligations and is not

withholding any information under the carve out in ASX Listing Rule 3.1A

(save In respect of this agreement).

18.2 GGG’s representations and warranties

(GGG represents and warrants to AZX (in AZX's own right and separately as trustee
or nominge for each of the AZX Indemnified Parties) that:

(a)

(c)

(d)

()

()

(h)

all GGG Information provided to AZX for inclusion in the AZX Schemes
Booklet will be provided in good faith and on the understanding that each of
the AZX Indemnified Parties will rely on thal information to prepare the Booklet
and to propose and Implement the AZX Share Scheme in accordance with the

Corporations Act;

the GGG Information included in the AZX Schemes Booklet, as at the date the
AZX Schemes Booklet is despatched to AZX Shareholders, will not contain
any staterment, the Incluslon of which has been consented to by GGG, which
is materlally misleading or deceptive Including by way of omission from that
statement;

GGG will, as a continuing obligation, provide to AZX all further or new
information which arises after the AZX Schemes Booklet have been
despatched until the date of the Gourt Mesting which s necessary to ensure
that thare would be no breach of clause () If it applied as at the date on which
that information arose;

the execution and delivery of this agreement has been properly authorised by
all necessary corporate action of GGG;

GGG has corporate capacity and authority to enter into this agreement and,
on satisfaction of the GGG Conditions, to carry out the transactions
contemplated by this agreement; and

this agreement consiitutes legal, valid and binding obiigations, enforceable
against GGG on its terms; .

the execution and carrying out of the transactions contemplated by this
agreement does not and will not contravene any law, GGG's constltutlon or
any material agreermnent to which it is a party; and

GGG has Cc)rnplied with its continuous disclosure obligations and is not

- withholding any information under the carve out In ASX Listing Rule 3.1A

(save In respect of this agreement).

183  AZX's Indemnity

AZX indemnifies the GGG Indemnifled Parties against all Loss arising directly or
indirectly as a result of or in connection with any breach of any of the representatlons
and warranties in clause 18.1,

Marger Implememation Agraemeint corporale/789716_1

Thomeonsl caseore



30 Mar. 2012 18:33 Steinpreis Paganin : No. 0684 P, 44

18.4

185

18.6

19.

Page 34

GGG's indemnity

GGG indemnifies the AZX indemnified Partles against all Loss arlsing directly or
indlrectly as a result of or in connection with any breach of any of the representations
and warranties in clause 18.2.

Survival of representations | ;L
Each representation and warranty in clauses 18.1 and 18.2: |

(a)  is severable;

(b)  survives the termination of lhis agreement; and

(¢) Is given with the inlention that liability under It Is not confined 1o breaches
which are discovered before the date of termination of this agreement.

Survival of indemnity _

Each indemnily In this agreement (including those in clauses 18.3 and i8.4):
(a) s severable;

(b) Is acontinuing obligation;

(¢)  constitutes a separate and indspendent obligation of the parly giving the
Indemnity from any other obligations of that party under this agreement; and

(d) survives the termination of this agreament.

PUBLIC ANNOUNCEMENT

19.1

" 20.

Publle announcement and submisslons

(@)  If aparty is required by law or the rules of AIM ar ASX to make any
announcement or disclosure relating to the Merger, it may do so only ater it
has given the other parly at least two (2) Business Days notice (or any lesser
perlad of notice required or permitted by the effect of a legal obligation), but in
any event prior notice must be given to lhe ather parly and the party must
consult to the fullest extent passibie with the other party regarding the form
and content of the announcemeant or disclosure.

{b)  No submission for any Regulatory Approval under this agreement may be
made by one parly without reasonable consultation with the other party.

(0 Each parly must use all reasonable endeavours to provide the approval and
constructively participate In the consultation contemplated by clauses 19.1(a)
and 19.1(b) as soon as practicable.

CONDUCT OF COURT PROCEEDINGS

20.1

Representation

GGG and AZX are entitled to separate representation at all Court proceedings
affecting the Merger.
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Undertakings

(a) This agreement does not give GGG or AZX any right or power to give
undertakings to the Court for or on behalf of the other party without that party's
conseant. ‘

(b) GGG and AZX must give all undertakings tlo the Court in all Gourt prbceedihgs
which are reasonably required to obtain Court approval and confirmation of
the Merger as contemplated by this agreement.

LIABILITY OF GGG AND AZX OFFICERS AND DIRECTORS

22,

No officer, director or employee of GGG or AZX will be liable for anything done,
purported to be done or not done In connection with the preparation and provision of
information to the other party or a Subsidlary or Advisor of that parly in relation to that
parly's eniry into this agreement, to the exient that the officer, director or employee
has acted In good faith, but nothing in this ¢lause 21 excludes any liability which may
arise from fraud, negligence or wilful misconduct an the part of such a person. Each
party recelves and holds the benefit of this release, to the extent it relates to its
employees, officers and directors, as agent far them.

D&O INSURANCE

221

2.2

223

23.

Pravislon of D&0 Insurance by BBG

Subject to clause 22.2, AZX and GGG must procure that BBG will, for a period of

7 years from the date the AZX Schemes become Effeclive use its best endeavours to
provide to each of AZX's and GGG's diractors and offlcers, directors and officers
liability insurance of the same kind and scope as that provided by AZX's and GGG's
directors and officers llabllity insurance policies In effect on the date of this agreement
provided ihat at any relevant time such Insurance remaing available at a reasonabie
price and is usual for a company of BBG's nature to take out such insurance.

AZX and GGG D&O Insurance

The diractors of each of AZX and GGG may, with the prior consent of the other of
thern, arrange for a period of 7 years from ihe date the AZX Schemes become
Effective for each of AZX's and GGG's directors and officers respectively to have the
benefit of directors and officers liability insurance of the same kind and scope as that
provided by AZX's and GGG’s directors and officers liability insurance policies in
effect on the date of this agreement

Restrictlons

The agreement of the parties in this clause 22 is subject to any restriciions or
prohibitions in law or regulation (including the rules of AIM or ASX).

NO REPRESENTATION OF RELIANCE

23.1

No representation

Each party acknowledges that no parly (nor any person acting on its behalf) has
made any representation or other inducement to it to enter into lhis agreement,
except for representations or inducements expressly set out or referred to In this
agreement,

Merger Implemenlation Agresment cOmarale/7B9716._1

Thaormeaone| o esre



30 Mar. 2012 18:34

23.2

23.3

24.

Steinpreis Paganin No. 0684 P, 44

Page 96

No reliance

Each party acknowledges and cenfirms that it does not enter into this agreement in
reliance on any representatton or other inducement by or on behalf of the other party,
excapt for any representation or inducement expressly set out or referred to in this

-agreement. S :

No prejudice

Each party acknowledges and confirms that clauses 23.1and 23.2 do not prejudice
any rights a party may have in relation to Information which has been filed by the
oiher party with ASIC, ASX or AIM.

COSTS

24.1

242

243

25.

Each party to pay own costs

Subject to clauses 24.2 and 24.3, each parly is to bear its awns costs in relation to
this agreement and the Mergers and subject o break fees.

GGG 1o pay AZX costs

GGG must pay AZX up to $250,000 towards AZX’s cosis as a reflection of any
additional costs that may be incurred In undertaking the AZX Schemes {olher than in
connections with the AZX Spin Out), such amount to be quantified, with ihe final
determination between Nigel Clark and Chris Baker, and pald, at least 14 days before
the AZX Racord Date.

Transfer duty

(a) In the event BBG becomes liable, prior to the Effective Date of the AZX
Schemes, to pay transfer duly in relation to the Buliabulling Gold Project
assets a result of the change of conltrol of GGG as part of the GGG Scheme,
GGG must pay any such duly on behall of BBG.

(b) GGG warrants that It has instructed BDO to lodge an application as soon as
possible with the WA office of State Revenue for a ruling that no WA stamp
duly is payable in connection with the GGG Scheme. GGG must provide a
copy to AZX logether with all material correspondence with the Office of State
Revenue, ‘ '

TERMINATION

251

Failure of Condilions

. Eilher party may terminate this agreement by written notice to the other where:

(@)  subject 1o clause 7.4, Condilions are not salisfied or waived by the due date;
ar :

(b)  the Merger is not completed by the Sunset Pate.
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Material breach

Where a parly commits a material breach of its obligatlons or warranties under this
agreement, and such breach is not remedied within the (10) Business Days of written
nolice of the breach from the non defaulting party, the non defaulting parly may
terminate this agreement by written notice to the defaulting party.

.Termlnatmn by AZX

AZX may terminate this agreémant by written notice to GGG where the GGG Board
changes its recommendatlon to GGG Scheme Shareholders to approve the GGG
Scheme.

Termination by GGG

GGG may terminate this agreement by wrilten notlce to AZX where the AZX Board
changes its recommendation to AZX Scheme Shareholders or AZX Optionholders to
approve the AZX Schemes, the Merger or the AZX Spin Out.

Effect of Termination

On termination of this agreement, all obligations of the parties cease other than those
provisions that are stated to survive termination, and each party retains rights in
respect of any breach of lhis agreement occurring before termination.

GENERAL

26.1

Notlces

All communicalions (including notices, consents, approvals, requests and demands)
under or in connection with this agreement:

(@) mustheln writing ;

() must be addressed as follows (or as otherwise notified by that party to each
other parly from time to time):

GGG
Addregs: ¢/- Broadway Management Pty Ltd

41 Stirling Highway

Nadlands WA 6009
Fax:
Email: _
For the attention of: Jelf Malaihollg
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AZX |
Address; Unit 441, 30 Macrossan Street, Brisbane
Queensland 4000
Fax: - +617 3832 6317
Email: _ Jilawton@auzex.com
For the attention of: “Mr John Lawton

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

must be delivered or posted by prepaid post to the address, or sent by fax to
the number, of the addresses, in accordarice wilth clause (b); and

are taken 1o be received by the addressee:

{i (in the case of prepald post) on the working day (which, in thig clause
means a day, not being a Saturday, Sunday or public holiday, on which
banks are generally open for business in ihe place of recelpt of the
communication) that is the 5th working day after the date of posting by
airmail to an address outside Australia;

(i) (In the case of fax) at the local lime (in the place of receipt of that fax)
which then equates to the time that fax is sent as shown on the
transmission report produced by the machine from which that fax Is
sent confirming transmission of that fax in its entirety, unless that local
time is not on a working day, or is after 5.00 pm on a working day,
when that communication is taken io be received at 9.00 am on the
next working day; and

(iy  (in the case of delivery by hand) on delivery at the address of the
addressee, unless that delivery is made on a day that is not a working
day, or after 5.00 pm on a working day, when that communication is
taken to be received at 9.00 am on the next working day.

26.2 Governing law

26.3

- This agreement I governed by and must be construed according to the law applying

in Queensland, Australia.

Jurisdiction

Each party irrevocably:

(@)

(b)

submits to the non-exclusive jurisdiction of the courts of Queensland,
Ausiralia, and the courts competent to determine appeals from those courts,
with respect to any proceedings which may be brought at any time relating.to
this agreement; and ‘ '

waives any objection it may now or in the fulure have io the venue of any
proceedings, and any claim it may now or in the future have that any

Merger Implamentallon Agreemen] . corporale/789716_1
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proceedings have been brought in an inconvenient forum, if that venue falls
within clause (a). :

Amendments

This agreement may only be varied by a documenl s:gnad by or on behalf of each of
AZX and GGG.

Walver .
(a)  Failure to exercise or enforce, or a delay In exercising or enforcing, or the .
- parlial exercise or enforcement of, a right, power or remedy provided by law or
under this agreement by a party does not preclude, or operate as a waiver of,

the exerclse or enforcement, or further exercise or enforcement, of that or any
other right, power or remedy provided by law or under this agreement.

(b) A waiver or consent given by a party under this agreement is only effeclive
and binding on that party if it is given or confirmed In wriling by Lhat parly.

{(c) No waiver of a breach of a term of this agreement operates as a waiver of
another breach of that term or of a breach of any other term of 1his agreement.

Further acts and documents

Each parly must promptly do all further acts and execute and, deliver all further
documents (In form and content reasonably satisfactory to that party) required by law
or reasonably requested by another parly to give effect io ihis agresment,

Consents

Consent required under this agreemant from a parly may be given or withheld, or may
be glven subject to any conditions, as that parly (in iis absolute discretion) thinks fit,
unless this agreement expressly provides otherwlse.

Assignment

A party cannot assign, novate or otherwise fransfer any of its rights or obligations
under this agreement without the prior consent of the other parly.

Counterparts

This agreement may be exaculed in any number of counterparts and by ihe parties
on separate counterparts. Each counterpart constitutes an original of thls agreement,
and all together constitute one agreement.

No representation or reliance

(a) Each party acknowledges that no party (nor any person on a party's behalf)
has made any representalion or other inducement to it to enter into this
agreement except for representations or inducements expressly sat out in lhis
agreement,

(b) Each party acknowledges and confirms that it does not enter Into this
agresment in reliance on any representation or other inducement by or on
behalf of any other party, except for reprasentatlons. or inducemenis expressly
sel out in this agreement,

Merger Implenanlation Agreament corporate/7a9716_1
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26,11 Expenses

Except as otherwise provided In ihis agreement, each party must pay its own costs
and expenses In connection with negotiating, preparing, executing and performing
this agreement.

26.12 Entire agreement
To the extent permittad by law, in relation to its subject matter, this agreement:

(a)  embodies the enlire undersianding of the pardies, and conslilutes the entire
ierms agreed by the parties; and

{t) supersedes any prior writlen or oiher agreement of the parlIE!S including the
Heads of Agreement.

26.13 Indemnities
(c) Each indemnity in this agreement Is a continuing obligation, separate and
independant from the other obligations of the pariies, and survives
terminailon, completion or expiration of this agreement,

() It Is not necessary for a parly to incur expense or to make any payment before
enforcing a right of indemnity conferred by this agreement.

(e) A pariy must pay on demand any amount it must pay under an indemnity in
this agreement.
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Bullabulling Gold Limited (ACN ) of [address] (BBG)
in favour of:

Each holder of ordinary shares in Auzex Resources Limited
(ABN 74 106 444 606) (AZX) as at the Share Scheme Record Date
other than Excluded Shareholders (Share Scheme Participants)

GGG and AZX entered into the Merger Implementation Agreement

BBG is entering into this Deed Poll to covenant in favour of Share
Scheme Participants that it will observe and perform all abligations
under the Share Scheme that are aitributed to BBG in accordance

with the Merger Implamentation Agreement.

OPERATIVE PROVISIONS:

DEFINITIONS AND INTERPRETATION

1.1

Definltlons

In this Dead Poll:

(@}  the following definitions apply unless the context necessarily requires

otherwise:

GGG

Government
Agency

Merger
Implementation
Agreement

Share Scheme

(GGG Resources plc (Registered Number 5277251).

any foreign or Ausiralian government or governmenlal, semi-
governmental, administrative, fiscal or judicial body, department,
commission, authorily, tribunal, agency or entily, or any minister of
the Crown in right of the Commonwealth of Ausiralia or any state.- [t
includes ASIC, ACCC and ASX (and any other securities
exchange),

the Merger Implementation Agreement dated [*] September 2011
belween GGG and AZX..

the scheme of arrangement under Part 5.1 of the Corporations Act
between AZX and Share Scheme Parlicipants, 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

AZX and GGG,

(b)  Other capitalised words and phrases have lhe same meaning as given to
them in-the Share Scheme.

Thomeans: fivasyaret
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1.2  Interpretation

In this document:

(a)

headings are for convenience only and do not affect interpretation;

and unless the context indicales a contrary intention:

(b)

(c)

(d)

(e)

(f)

(9)

(h)

UM

()
(k)

an obligation or a liability assumed by, or a right conferred on, 2 or more
persons binds or benefits them jointly and severally:

person includes an individual, the estate of an individual, a corporation, an
authority, an association or a joint venture (whether incorparated or
unincorporated) (other than the Bullabulling Jeint Venture), a partnership and
a trust;

a reference to a party includes that parly's executors, administrators,
successors and permitted assigns, including persons taking by way of
novation;

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

a reference to a statule includes its delegated lagislation and a reference to a
statute or delegated legislation or a provision of either includes consolidations,
amendments, re-enactments and replacements;

a word importing the singular includes the plural (and vice versa), and a word
indicaling a gender includes every olher gender;

a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or of
this agreement, and a reference to this agreement includes all schedules,
exhibits, altachments and annexures to it;

if a word or phrase is given a defined meaning, any other part of speech or
grammalical form of that word or phrase has a correspanding meaning;

includes in any form is not a word of limitation: and

a reference fo § or doliar is to Australian currency.

1.3 Nature of Deed Poll

BBG acknowledges that:

(@)

(b)

this Deed Poll may be relied on and enforced by any Share Scheme
Participant in accordance with its terms, even though the Share Scheme
Participants are not parly to it; and

under the Share Scheme, each Share Scheme Participant irrevacably
appoints AZX and all of its directors, secretaries and officers (joint and
severally) as its agent and attorney for the purposes of, among olher things, °
enforcing this Deed Poll against BRG.

Raferanca:
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2. CONDITIONS AND TERMINATION
2.1 Condltlons

2.2

The obligations of BBG under clause 3 are subject to the Share Scheme becoming
Effeclwe

Termination

The obligations of BBG under this Deed Foll will autornalically terminate, and the
terms of this Deed Poll will be of no further force or eﬂ’ect if:
(a) the Merger Implementation Agreement is terminated in accordance with its
terms; or
{z)} the Share Scheme is not Effective by the Sunset Date,
unless GGG and AZX otherwise agree. -
2.3  Consequences of termination
If this Deed Poll is terminated under clause 2.2, in addition and without prejudice to
any other rights, powers or remedies available to them:
(a) BBG is released from its oblig}elion to furiher perform this Deed Poll except
those ohligations contained in clause 6: and
(b)  Share Scheme Participants retain the rights they have against BBG in respect
of any breach of this Deed Poll which occurs befare it is terminated.
3. SHARE SCHEME GONSIDERATION
3.1 Undertaking to pay Share Scheme Consideratlon
Subject to clauses 2 and 3.3 en'd 3.4, in consideration for the transfer ko BBG of each
AZX Share held by a Share Scheme Parlicipant, BBG must:
(@)  acquire all AZX Shares on issue at the Share Scheme Record Date from
Share Scheme Parlicipants, in accordance with the provisions of the Share
Scheme;
(b}  issue and allot the Share Scheme Consideralion to each Share Scheme
Participants (other than to Ineligible Foreign Holders who will be dealt with in
‘accordance with clause 3.3), and
(¢) otherwise do all things necessary or expedient an.its part to implement the
Share Scheme.
3.2  Satisfaction of obligatlon te provide Share Scheme Consideration

The obligation of BBG to provide the Share Scheme consideration referred to in
clauee 3.1 will be setlsﬂed by BBG:

Refarenge:
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(@)  on the Implementation Date, entering into the register of members of BBG the
name of each Share Scheme Participant, in relation to all the New BBG
Shares issued to each Share Scheme Participant as Share Scheme
Consideration in accordance with the Share Scheme; and

~(b)  within 10 Business days afler the-Implementation Date, dispatching to each

Share Scheme Farticipant, if their New BBG Shares are held on ihe issuer
sponsored subregister of BBG, by pre-paid post to his or her address as
recorded in AZX's share register at the Share Scheme Record Date, an
uncertificated holding statement in the name of that Share Scheme Participant
representing the number of New BBG Shares issued to that Share Scheme
Parlicipant.

Ineliglble Foreign Holders

BBG will be under rio obligation under the Share Scheme to issue, and will not issue,
any New BEG Shares to an Ineligible Foreign Halder, and instead where a Share
Scheme Participant is an Ineligible Foreign Holder, the number of New BBG Sharse
to which the Share Scheme Participant would otherwise be entitied, will be allotted to
a nominee approved by AZX and ASIC who will see those New BBG Shares as soon
as praclicable (at the risk of the Ineligible Foreign Holder) and pay ihe proceeds
received, after deductling any applicable brokerage, stamp duty and other taxes and
charges, to lhat Ineligible Foreign Holder In full satisfaction of that Ineligible Foreign
Holder's rights under the Share Scheme to Share Scheme Consideration,

Unmarketable Parcels

Where the New BBG Shares which would otherwise be issued as Share Scheme
Consideration to any particular Share Scheme Participant would not constitute a
marketable parcel within the meaning of the Market Rules Procedures of the ASX
{calculated having regard to the closing price of BBG Shares on the ASX on the
Implementalion Date), then, in respecl of the number of New BBG Shares o which
ihe Share Scheme Participant would otherwise be entitied, the Share Schame
Participant will be given the option to have those New BBG Shares allotled to a
nominee approved by AZX who will sell those New BBG Shares as soon as
practicable (at the risk of the Share Scheme Participant) and pay the proceeds
received, after deducting any applicable brokerage, stamp duty and other taxes and
charges, to that Share Scheme Participant in full satisfaction of that Share Scheme
Participant's rights under the Share Scheme to Share Scheme Consideration,

WARRANTIES

BBG represents and warrants in favour of each Share Scheme Participant that:
(&) upon issue:

(i) the New BBG Shares will rank equally in all respects with all existing -
BBG Shares; and

(ii) each New BBG Share will be fully paid and free from any mortgage,
- charge, lien, encumbrance or other securily interest;

{d) It will not make any eleclion under any applicable tax legislation or rulings.
made by a Governmeni Agency (including the Australian Tax Office) pursuant
to such legislation to prevent a capital gains tax (CGT) scrip-for-scrip rollover .

 Refarence;
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from being available to Share Schems Participants who exchange AZX
Shares for New BBG Shares under the Share Scheme;

(&) it is a body corporate duly incorporated under the laws of its urisdiction of
incorporation or formation;

(f) . ithas the corporaie power to enler into and perform its obligalions under this
Deed Pall and to carry out the transactions contemplated by this Deed Poll;

{(g) - it has taken all necessary corporate aclion to authorise its entry into this Deed
Poll and has taken or will take all necessary corporate action to authorise the
performance of this Deed Poll and to carry out the transactions contemplated
by this Deed Poll; and

(h)  this Deed Poll is valid and binding on it.

5. CONTINUING OBLIGATIONS
This Deed Poll is irrevocable and remains in full force and effect until:
(a) BBG has fully performed its obligations under this Deed Poil; or
(b)  this Deed Pollis terminated under clause 2.2,
whichever occurs first.
6. STAMP DUTY
BBG will:
(a)  pay, or procure the payment of, all stamp duties and any related fines and
penalties (if any) in respect of this Deed Poll, the performance of this Deed
Poll and each transaction effected by or made under this Deed Poll: and
(b) indemnify each Share Scheme Participant against any liability arising from
failure to comply with paragraph (a).
7. GENERAL
7.1 Notlces

Any notice or other communication to BBG in respect of this Deed Poll must be in
legible writing and in English and:

‘(:a) must be addressed as shown below:

Attention:
Address:
Fax:

(b)  must be signed by the person making the communication or by a person duly
authorised by that parson;

Refarenca:
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(c) must be delivered or posted by prepaid post to ihe address of BEG in
accordance with clause 7.1(a) or sent by facsimile to the facsimile number of
BBG specified above;

(d)  will be regarded as received by the addressee:

(i)  if by delivery, on delivery at the address of BBG as provided in
; clause 7.1(a), unless that delivery is not made on a Business Day or
atter 5.00pm on a Business Day, when that communication will be
regarded as received at 9.00am on the next Business Day;

(i) if sent by prepaid post, three Business Days after posting (or seven
Business Days), if posted to or from a place outside Australia; and

(ii)  if a facsimile, at the lime of which that fax is sent or shown on the
transmission repoit which is produced by the machine from which that
fax is sent and which confirms transmission of that fax in its enlirety,
unless that local time is not a Business Day or is after 5.00pm on a
business Day when that communication will be regarded as received at
9.00am on the nexi Business Day.

Governing law and Jurisdiction

This Daed Poll is governed by lhe laws of Queensland. BBG irrevocabiy submits to
the non-exclusive jurisdiction of the courts exercising jurisdiction in Queensland.

No walver

No failure to exercise, nor any delay in exercising any right, power or remedy by BBG
or a Share Scheme Participant operates as a waiver. A single or partial exercise of
any right, power or remedy does riot preclude any other or further exercise of that or
any other right, pawer or remedy. A waiver is not valid or binding on the person
granting that waiver unless made in wriling.

Variation

A provision of this Deed Poll may net be varied unless the variation is agreed fo in
writing by AZX, in which event BBG will enter into a further Deed Pall in favour of the
Share Scheme Participants giving effect fo the variation.

Cumulative rights

The rights, powers and remedies of BBG and the Scheme Participants under this
Deed Poll are cumulative and do not exclude any ather rights, powers or remedies
provided by law mdependently of this Deed PDII

Assignient

The rights and obligati.ons of BBG and each Scheme Participant under this Deed Poll
are personal and must not be assigned, charged or olherwise dealt with at law or in
equity.

Referenca:
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7.7  Further action
BBG will promptly do all things and execute and deliver all further documents
required by law or reasonably requested by AZX, a Scheme Participant or any other
person to give full force and effect to this Deed Poll.

?8 Consent

BBG consents to AZX producing this document‘ to the Court.

Referenoe:
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OPTION SCHEME DEED POLL

By Bullabulling Gold Limited
(BBG)

in favour of the Option Scheme Participants
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 Bullabulling Gold Limited (ACN ) of jaddress] (BBG)

In favour of:

Each holder of options in Auzex Resources Limited (ABN 74 106 444 |
606) (AZX) as at the Oplion Scheme Record Date (Option Scheme
Participants)

GGG and AZX entered into the Merger Implementation Agreement

BBG is entering into this Deed Poll to covenant in favour of Option
Scheme Participants that it will observe and perform all obligations
under the Option Scheme that are attributed to BBG in accordance

with the Merger Implementation Agreement.

OPERATIVE PROVISIONS:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed Poll:

(a)  the following definitions apply unless he context necessarily requires

otherwise:

GGG

Governmeant
Agency

Merger
Implementation
Agreement

Optlon Scheme

GGG Resources plc (Registered Number 5277251).

any foreign or Australian government or governmental, semi-
governmental, administrative, fiscal or Judicial body, department,
commission, authority, tribunal, agency or entity, or any minister of
the Grown in right of the Commonwealih of Australia or any state. It
includes ASIC, ACCC and ASX (and any other secuntles
exchange).

the Merger Implementation Agreement dated [*] September 2011
between GGG and AZX.

the scheme of arrangement under Parl 5.1 of the Ccrporations Act
between AZX and Option Scheme Parlicipants, subject to any
alterations or conditions made or required by the Court under
seclion 411(6) of the Corporatlons Act and approved in writing by
AZX and GGG: '

(b)  Other capitalised words and phrases have the same meaning as given to
them in the Option Scheme.

Thormsons! e
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1.2  Interpretation

In this document:

(a)

headings are for convenience only and do not affect interpretation:

and unless the context indicates a confrary intention:

(b)

(c)

(d)

(&)

(f)

(9)

(1)

0)
k)

an obligation or a liability assumed by, or a right conferred on, 2 or more

persons hinds or benefits them jointly and severally;

person includes an individual, the estate of an individual, a corporatibn, an
authority, an association or a joint venture (whether incorporated or
unincorporated) (other than the Bullabulling Jaint Venture), a partnership and
a trust;

a reference to a party includes that parly's executors, administrators,
suceessors and permitted assigns, including persons taking by way of
novation;

a reference to a document (including this agreement) is to (hat document as
varled, novated, ratified or replaced from time to time;

a reference o a statule includes its delegated legislation and a reference to a
stalute or delegated legislation or a provision of either includes consolidations,
amendments, re-enactments and replacements;

a word importing the singular includes the plural (and vice versa), and a word
indicating a gender includes every other gender;

a reference lo a party, clause, schedule, exhibit, altachment or annexure is a
reference to a parly, clause, schedule, exhibit, attachment or annexure to or of
this agreement, and a reference to this agreement includes all schedules,
exhibits, altachments and annexures to it;

if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a correspondmg meaning,

includes in any form is not a word of limitation; and

areference to $ or dollar is to Australian currency.

13 Nature of Daead Poll

BBG acknowledges that:

()

(b)

this Deed Poll may be relied on and enforced by any Option Scheme
Parlicipant in accordance wilh its terms, even though the Option Scheme
Participants are not party to it; and

under the Option Scheme, each Option Scheme Participant irrevocably
appoints AZX and all of its directors, secretaries and officers (joint and
severally) as its agent and attorniey for the purposes nf among other things,
enforcing this Deed Poll against BBG.

Relarance;
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CONDITIONS AND TERMINATION

2.1

2.2

2.3

Conditions

The obllgaimns of BBG under clause 3 are subject to the Dphﬂn Scheme becomlng
Eftective,

Termlnation

The obligations of BBG under this Deed Poll will automatically terminate, and the
terms of this Deed Pol) will be of no further force or effect, if:

(a) the Merger Implementation Agreement [s terminated in accordance with its
ferms; or

(b} the Optioh Scheme is not Effective by the Sunset Date,
unless GGG and AZX olherwise agree.
Consequences of termination

If this Deed Poll is terminated under clause 2.2, in addition and without prejudice to
any other rights, powers or remedies available to them:

(a)  BBG s released from its obligation to further perform this Deed Poll except
those obligalions contained in clause 6; and '

(b}  Option Scheme Participants retain the rights they have against BBG in respect
of any breach of this Deed Poll which occurs before it is terminated.

OPTION SCHEME CONSIDERATION

3.1

3.2

Un‘dertaking to pay Option Scheme Consideration

Subject lo clause 2, in consideration for the transfer to BBG of each AZX Option heid
by an Oplion Scheme Participant, BBG must:

{a)  grant the Oplion Scheme Consideration to each Option Scheme Participants;
and

(b)  otherwise do all things necessary or expediant on its part to implement the
Option Scheme,

Satisfaction of obligation to prqvide Option Scheme Considerat_]on

The obligation of BBG to provide the Oplion Scheme consideration referred tain
clausé 3.1 will be satisfied by BBG:

(a) on the Implementation Date, entering inlo the register of optionholders of BBG
the name of each Option Scheme Participant, in relation to all the New BRG
Options Issued to each Option Scheme Participant as Option Scheme
Consideration in accordance with the Option Scheme; and

(b}  within 10 Business days after the Implementalion Date, dispatching to each
Optian Scheme Participant, by pre-paid post to his or her address as recorded
in AZX’s optionholder register at the Option Scheme Record Date, an

Ralerence;
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uncertificated holding statement in the name of that Option Scheme
Participant representing the number of New BBG Options granted to that
Option Scheme Participant.
WARRANTIES

BBG represents and warrants in favour of each Option Scheme Participant that:

(a)

upon fssue, the New BBG Options will be.free from any mortgage; charge,
lien, encumbrance or olher security interest; -

(b)  itwill not' make any eleclion under any applicable tax legislation or rulings
made by a Government Agency (including the Australian Tax Office) pursuant
to such legislation to prevent a capital gains tax (CGT) scrip-for-scrip rollover
from being available to Option Scheme Participants who exchange AZX
Options for New BBG Options under the Qption Scheme;

(c) it is a body corporate duly incorporated under the laws of its Jurisdiction of
incorporation or formation;

(d) it has the corporate power to enter into and perform its obligations under this
Deed Poll and to carry out the (ransactions contemplated by this Deed Poll;

(o) it has taken all necessary corporate action fo authorige its antry into this Deed
Poll and has taken or will take all necessary corporate action to authorise the
performance of this Déed Poll and to carry out the transattions contemplated

~ by this Deed Poll; and .

() this Deed Poll is valid and binding on it.

5, CONTINUING OBLIGATIONS

This Deed Poll is irrevocable and remains in full force and effect until;

(a) BBG has fully parformed its obligalions under this Deed Poll; or

(b)  this Deed Pall is terminated under clause 2.2,

whichever occurs first.

6. STAMP DUTY
BBG will:
(é) pay, or procure the payment of, all stamp duties and any‘related fines and

(b)

penalties (if any) ih respect of this Deed Poll, the performance of this Deed
Poll and each fransaction effected by or made under this Deed Poll; and

indemnify each Opiion Schemé Participant against any liability arising from
failure to comply with paragraph (a).

Relerence:

Desd Poll
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GENERAL

7.1

Notlces

Any nofice or other communication to BBG in respect of this Deed Poll must be in

" legible wriling and in Enghsh and:

7.2

7.3

(a)  must be addressed as shown below:;

Attention:
Address;

Fax;

(b)  must be signed by the person making the communication or by a person duly
authorised by that person;

()] must be delivered or posted by prepaid post to the address of BBG in
accordance with clause 7.1(a) or sent by facsimile to the facsimile number of
BBG specified above;

(d)  will be regarded as received by the addressee:

0] if by delivery, on delivery at the address of BBG as provided in
clause 7.1(a), unless that delivery is not made on a Business Day or
after 5.00pm on a Business Day, when that communication will be
regarded as received at 9.00am on the next Business Day;

(i) if sent by prepaid post, three Business Days after posting (or seven
Business Days), if posted to or from a place outside Australia; and

(i) if a facsimile, at the time of which that fax is sent or shown on the
lransmission report which is produced by the machine from which that
fax is sent and which canfirms transmission of that fax in its entirety,
unless that local time is not a Business Day or is after 5.00pm on a
business Day when that communicalion will be regarded as received at
9.00am on the next Business Day.

Governing law and jurlsdletion

This Deed Poll is governed by the laws of Queensiand. BBG irrevocably submits to
the non-exclusive jurisdiction of the c:czurts exercising |urisdiction in Queansland.

" No waiver

No failure to exercise, nor any delay in exercising any right, power or remedy by BBG
or a Qplion Scheme Participan operates as a waiver, A single or parial exercise of
any right, power ar remedy does not preclude any other or further exercise of that or
any other right, power or remedy. A waiver is not valid or binding on the person
granting that waiver unless made in writing. :

Rufarence:
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Variation

A provision of this Deed Poll may not be varied unless the variation is agreed fo in
writing by AZX, in which event BBG will enter into a further Deed Poll in favour of the
Option Scheme Partlc[pants glvmg effect to the variation.

Cumulatlve rights

The rights, powers and remedies of BBG and tHe Scheme Pammpan!s under this
Deed Poll are cumulative and do not exclude any other rights, powers or remedies
provided by law mdependently of this Deed Poll.

Assignment

The rights and obligations of BBG and each Scheme Participant under this Deed Poll
are personal and must not be assigned, charged or otherwise dealt with at law or in
equity.

Further action

BBG will promptly do all things and execute and deliver all further documents
required by law or reasonably requested by AZX, a Scheme Participant or any other
person to give full force and effect to this Deed Poll.

Consent

BBG consents to AZX producing this document to the Court.

Refarance:
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GGG RESOURCES PLC
ARBN 143 978 376
(GGG)

AND -

AUZEX RESOURCES LIMITED
ACN 106 444 606
(AZX)

DEED OF VARIATION - MERGER IMPLEMENTATION
AGREEMENT |
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THIS AGREEMENT lsmade the | day of Febs »mf\:) 2012
 BETWEEN

AUZEX RESOURCES LIMITED {ABN 74 106 444 606) of Unit 441, 30 Mdcrossan Sireet, Brsbane
Queensfand 4000 (AZX) |

AND

GGG RESOURCES PLC {AREN 143 978 376) of c/- Cobbetts LLP, 53 Mosley Street,
Manchester M2 3HZ (GGG),

RECITALS

A,

B,

AZX and GGG have entered into a Merger Implementation Adreement doited
17 September 2011 (MIA). '

AZX and GGG have agreed fo amend the terms of the MIA in accordance with
this Deed,

IT IS AGREED o5 follows;

1.

DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed a word or expression that Is used in this Deed has the meaning given
to it in the MIA.
Deed means the deed consiituted by this document and includes the rechals.
Execution Date means the date on which this Deed is fully executed by the
Parlles,

1.2 Interpreiallori and headings

Clause 1.2 of the MIA applles o' this Deed, s if repeated in fhis Deed.

2 VARIATION TO MIA
On and with effect from the Execution Date, the MIA is amended as set out in
Schedule 1 to this Deead. ‘

3, CONTINUED FORCE AND EFFECT OF‘AGREEMENT

| Except as amended under cléuse 2 of this Deed, the MIA confinues in full force

and effect. ’ )

4. COQOUNTERPARTS .

This Deed may be execuied in counterparls.  All executed counferparis

constitute one document.

H0FHIAT08432_1 ' 1
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EXECUTED and dellvered as a deed

EXECUTED by
GGG RESOURCES PLC
ARBN 143 978 374 .

" in accordance with.the laws of its place of

[ S —

Incorporation: | -
Ay e
Director Diractor :
jﬂ//@ M At ‘ MIgE L CrAgi
Director/Semcretary Director/Secretary .
EXECUTED by

AUZEX RESOURCES LIMITED
ACN 106 444 406
in accordance with saction 127 of the

P

Comporations Act 2001
Director Director
Director/Secretary Director/Secretary

ANT00I BT 2
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SCHEDULE 1 -~ VARIATIONS TO MIA

(a) -

(b)

<)

“Clause 1,- Net Cash Assels — ihe definition of "Net Cash Assets” has the following

words inserted after the definition "as at the AZX Effective Date",

Clause 1 - Sunset Date - the reference to “1 March 2012" In the deflniflon of
Sunset Date ks deleted and replaced with a reference to "30 April 2012".

Clause 5,1(b){1) and (li) are deleted In their entirety and replaced with the
following:

"li) The AZX Share Scheme Railo (R) is calculated on the dafe that is elght
(8] days before the AZX Scheme Meeting [Calculation Date) as follows:

AZX Share Scheme Consideration

R= D - E {being the number of AZX Shares
aniicipated to be held by AZX Scheme
Sharsholders on the AZX Record Date)

(il} The AZX Share Scheme Consideration Is calculated as follows:

AZX Share Scheme Consideration = A [being the folal number of BRG
shares on issue immediately affer the AZX Implementation Date) x ¢

Whera!

B = the total number of BBG Shares anficlpated to be on issue
- Immediately prior to the AZX Implementation Date

C = (0.5 x ({D-E)/D}). being an adjustment to aflow for any AZX Shares
anficipated o be held by GGG on the AZX Record Date

D = the total number of AZX Shares anficipated to be on issue on the
AZX Record Date

E = the total number of AZX Shares anticipated to be held by GGG on
the AZX Record Date : ) '

As a worked examplé: T

Assuming on the Cdlculaflon Date It Is anficipated that on the AZX
Record Date there will be on lssue 159,400,507 AX Shares (of which
GGG will hold 29,198,609 AZX Shares, ie 18.3%, including os a result of
the cash balancing under clause 9.3 dssuming a Cash Balancing
Subscription Frice of $0.21 per AZX Share), and immediately priof to the
AZX Implementafion Dale there are anticipated to be 170,480,298 BBG
Shares op issue: ‘

AVOOF/TOR452 ) 3
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(d)

(e)
U

()

(h}

(i)

A=7288,511,702

B =170,680,298

C=0.408 |

D =152,400,507
E= 29,193,609 |

ALX Share Scheme Conslderation = 117,831,404
kR=0%05 |

In this example, AZX Scheme Shareholders will be jssued with 0.505 BBG
Shares for every 1 AZX Share they hold on the AZX Record Date.®

Clause 7.1 {c) — after the words "AZX Shareholders”, the words "{other than GGG

and its Related Bodies Corporate)” are Inserted.
Clause 7.1{1) - the word "and" at the end of clause 7.1 {i) Is daleted;

Clause 7.1{) - new clauses 7.3(k} and 7.1{) are inserfed after clause 7.1]} «s

. follows:

“(k} (Cash Balancing Subseription and Plucement); the cash baiancing
subscriptlon and placemeni is implemented pursuant 1o clouse 9.3: dnd

(I}l  (MIA not terminated) this agreement is not terminated pursuant to
clauvse 25 before 8:00 am on the Second Court Date.”,

Clause 7.4 - the fexi of clause 7.4 s deleted and replaced with the following:
“Each Condition Is deemed to be fulfiled on the Relevant Date (other than the
Condition in clause 7.1(k), which is deemed to be fulfiled on the AZX Record
Date) unless a Party glves nofice fo the other Party on or before the Relavani
Date (or the AZX Record Date in the case of the Condition in clause 7.1{k)) of
the non fulfflment of the Condition.”

Clause 7.5 - the fext of clauses 7.5(q){l) and (i) are deleted and replaced with
the following:

“n any event occurs which would prevent any of the Condltions being
satisfied, or there Is an occurence that i reasonably likely o prevent
the Condiilon [other than the Condltion in clause 7.1 (k)} being satisfied
by the Relevant Date {or by the AZX Record Date, in the case of the
Conditlon in clause 7.1(k));

(ii) any Conditions {other than the Condlfipn in clause 7.1{k)} are not
sallsfled or walved by the Relevant Date {or by the AZX Record Date, in
the case of the Condltion in clause 7.1{k)}; or"

Clavse 9 - clause 9 of the MIA Is deleted In Ifs entirety and replaced with the
following:

30700708432 1 ‘ 4
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Calculation of Anticipated Net Gash Assels

{a) On the dafe that Is eight {8) days before the date of the AZX
Court Meeting {provided this Is not before 13 February 2012)
(Calevlatlon Date), . AZX ‘and GGG must calculate the
anticipated Net Cash Assets of GGG and AZX and advise each

~ other In writing of their determingtion.

(b) " Between the Calculation Date and the AZX Effective Dale, o

‘ Party must only incur expenditure’ in accordance with the
forecast expenditure used to calculate its anficipated Net Cash
Assels, save that each Party may Incur additional expenditure
with the consent of the other Parly, such consent not io be
unreasonably withheld or deiayed.

Calculation of Cush Balancing Subscription Price

The Cash Balancing Subscription Price Is the five (5) day VWAP ending
on the dafe that Is eight (8) days before the AZX Coaurt Meeting,
discounted by 10%.

Cash Baloncing Subscription and Placement

To the extent there Is a difference in the anficipated Net Cash Assets
betwean GGG and AZX, the party with excess cash must, subject to any
shareholder authorities that may be required, ofter the AIX Effecfive
Daie and before the AZX Record Dafe subscribe for a placemeant of
shares In the other parly, at the Cash Balanging Subscriptlon Price, such
that GGG and AZX have the same Net Cash Assots af the AZX Record
Date.

Publication

AZX must publish, by notification o ASX no more than seven {7) days
before the date of the AZX Court Date:

{q) the anticipated Net Cash Assets as determined pursuant to
clause 9.1; -
{o) the Cash Balancing Subscription Price determined pursudnt to

clause 9.2; and

(c) the number of AZX Shares that are 1o be issued fo GGG under
clause 9.3 {AZX Cash Balancing Shares); and

() the AZX Shore Scheme Rafio, as determined pursuant to
Clause 5.1(b)." . f

Moratorlum on issue of securlfles

Nelther GGG nor AZX shall issue any shares, opilons or other securliles
during the perlod commencing eight (8) days before the AZX Scheme
Meeting and ending of the eariier of the day- prior to the AZX
Implementation Dute and the date ihls agreement is ferminated, other
than under clause 9.3 of this agreement,

Delay of AZX Effective Dafe

If, due 1o a delay in the admission of BBG 1o the ASX, there is a delay 1o

the AIX Effective Date beyond 31 March 2012, the Parlles will co-
5
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operate In good faith with o view fo resolving any potential risk of cash
shorage or insolvency by AZX.”

7003708432 1




