MinterEllison |

|LAWYERS

AURGRA PLACE, 83 PHILLIP STREET, SYDNEY NSW 2IKID, DX 117 SYONEY

To Company announcements office Facsimile 1300 135 638
ASX
Company Secretary Facsimile +6) 3 5327 2556
Castlemaine Goldfields Limited

From Henry Wong Facsimile +61 29921 8058
Email: henry. wong@minterellison.com Direct line +612 9921 8536

Our Ref  SSE:HLW
Date 18 May 2012 Number of pages (including this one); 6

Subject Notice of initial substantial holder

Please find attached a notice of initial substantial halder in relation to shares in Castlemaine
Goldfields Limited from Weiss Asset Management LP and on behalf of Brookdale International
Partners, L.P., Brookdale Global Opportupity Fund, BIP GP LLC, WAM GP LLC and Andrew
Weiss.

Regards
MINTER ELLISON

If you do not receive all pages pleasa talaphone +81 2 8921 9535

IMPORTANT - The contents of this facsimile may be privitegad and cenfidential. Any uhauthorised use of the contents is EXPressly
prohibited. If you have received the documeant in effor, please advize us by telephons (raverce charges) immeadiately and then shred
the document. Thank you,
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Form 603
Corporations Act 2001
Section §71B
Netice of initlal substantial holder

To: Company name/ Schema CASTLEMAINE GOLDFIELDS LTD

ACNIARSN ACMN 073 531 325

1. Details of substantial holder (1)

Namme Weiss Assel Management LP and on behalf of Brookdale (ntermational Farrers,

L.P., Brookdale Global Qpportunity Fund, BIF GP LLC, WAM GP LLC and Andrew
Weiss (Weiss Group)

ACN/ARSN (if applicable) Mol applicable
The holder became a substantial May 17, 2012
heidar pn

2 Details of voling power

The tolz|l number of votes atached Lo all the voling shares in the company or voting interests in the scheme that the

subsiantial holder or an associate (2) had a relevant interast (3} in on the dale the subslantial holder beecarme a
_substantial helder are as follows;

Clazs of securilies (4) Number of Parsons' votes (5) Voting power (&)
secyritigs ’
Fully Paid Ordiinary Shares (*Shame") 14,847 485 14,947 485 50%

3. Detalls of ralevant interesty

The nawre of the relevant interest the substanttal kalder or an atsociate had in the following voting securitias on the date
the substantial holder became a substantial holder are a3 follows:

[ Holder of relevant interest Nature of refevant interast (7)P Class and number of securities

 Brookdale International Partners, LP, | Relevant interest holger under sections | 18,947 465 Shares
; BOB(1}(b), and 60B(1)(c) of the Corporations
Act and through tha relavant interests held by
its associate Brookdale Global Opportunity
Fund

" Brookdale Glabal Opperunity Fund Relevant interest holder under sections 14,847 485 Shares
. B08(1)(b), and B0B{1){c) of the Corporations

Act and thraugh the relevant inferests held by
i its agsociake Brookdale International
Partners, LP.

i

Weiss Astet Managarment LP Relevant interesl holder undar sections | 14,947,485 Shares
80801)(b) and BDA(1)}c) of he Corporations
Act rg investment manager of Brookdale
Internatlonal Partners, L.P and Brookdala
Glokal Opportunity Fund.

BIP GP LLC Raelavant inferest holdar under sections | 14,947 485 Shares
G08(1){b), and GOB(1){c) of the Corporatians
Agl as general partner of Brookdale
International Pariners, LP. and through the
relevant interests held by its associate WAM
GPLLC

WAM GP LLC Relevant intereat holder under sections | 14.547 485 Shares

B08(1)(b) and GOB(1)c) of the Corporations

Act as generai parlner of Weiss Asset
Managamant LP

Andrew Waizss Relevanl interest nolder under sactions | 12,947 485 Shares
608(1)(b), BOB(1)(c) and BOB(3} of the
Corporationz Aet through control of BIE GP
LLC and WAM GP LLC
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4. Delalla of present regiatered holders

603 poage 2/4

The persons registered 2 holders of the secuyrities referred to in paragraph 3 abava are as follows:;

Holder of relevant interest

securities

Registered

holder

of

Ferson  enfitled to  be
registered as holder (6)

Class  and number of
gecuritios

Woaiss Group

HSBC Cuszlody Nominess
{Australia) Limited

14,847 485 Sharas

Brockdale International
Parinerg, L.F. in respect of
7473744 Shares and
Brookdala Glebal
Opportunity Fund in
respact  of 7473741
Shares

6. Consideration

The consideration paid for aach relevant interes|
to the day that the substantial holder became a

treferred to in paragraph 3 above, and acquirgd in the four months prior
substantial holder is as follows:

_Hulder of relevant:| Date of acquisition | Consideration (9) Clazs and nupnber of sacurities
interest
Cash Non-Cash
Wedss Group Apr 1%, 2012 38,750 0 250,000 Shares
Weiss Group Apr 1%, 2012 38,730 0 250,000 Shares
Weiss Group Apr 24, 2012 41,486 o 287,500 Shargs
Weisz Group Apr 24 2012 41,485 Y] 267,500 Sharag
Weiss Group Apr 26, 2012 141,083 0 975000 Shares
Weiss Group Apr 26, 2012 141,083 0 975,000 Shares
Wess Graup Apr 27, 2012 72,500 0 500,000 Shares
Weiss Group Apr Z7, 2012 72,500 0 500,000 Sharcs
Weiss Group Apr 30, 2012 72,500 0 500,000 Shares
Weias GGroup Apr 20, 20142 72,500 0 500,000 Shares
Weiss Group May 01, 2042 72,500 g 500,000 Shares
Weiss Groiip May 01, 2012 72,500 0 500,000 Shares
Veiss Group May 02, 2012 72,500 o] 500,000 Shares
Wediss Group May 02, 2012 72,500 o 500,000 Shares
Weiss Group May 03, 2012 72,500 0 500,000 Shares
Weiss Group May 03, 2012 72 500 0 500,000 Shares
Weiss Group May 04, 2012 108,750 1} 750,000 Shares
VWaiss Group May 04, 2012 108,750 0 750,000 Shares
Waiss Group May 07, 2012 58,000 0 400,000 Shares
Weize Group May 07, 2012 58,000 0 400,000 Shares
Weiss Group May 08, 2012 45 148 0 318,921 Shares
Weiss Group May 08, 2012 46,148 0 318,822 Shares
Woeiss Group May 02, 2012 59,542 0 425,301 Shares
Weanss Group May 09, 2012 59,542 ] 425,301 Shares
Weiss Group May 10, 2012 84,809 4] 805,777 Shares
Weiss Group May 10, 2012 84,808 0 605,778 Shares T
Woeiss Group May 11, 2012 10,708 0 78,614 Shares
Weiss Group May 11, 2012 10,708 ] 79,614 Gharas
Wess Group May 14, 2012 35,000 0 250,000 Shares
Weiss Group May 14, 2012 35,000 0 250,000 Shares
Weiss Group May 16, 2012 17,770 4] 131,628 Shares
Weiss Group May 18, 2012 17,770 D 131,624 Shares
Weizs Group May 17, 2012 &7.500 0 500,000 Sharss
Weiss Group May 17, 20112 67,500 a 500,000 Sharag
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6. Associates

The reasong he persons named in paragraph 3 above are associates of the substantial holder are as fallaws:

603 page 34

| Name and AGNARBN (1f applicatie) Nature of agsaciation
i Nat applicable
7.  Addresses
The adidresses of the parson named in this farm are as follows:
Name Address
Weiss Asset Managemant LP 222 Berkgley St., 16" Floor , Boston, MA 02118, USA,
Brookdale International Bartners, L.P. t/o Weies Asset Management LP, 222 Berkeley St, 16" Flogr |
Boston, MA 02116, USA
Brookdale Glebal Qpportunity Fund /o Weiss Assel Management LP, 222 Berkaley S, 16" Floor
Boston, MA 02118, USA
BIF GP LLC c/o Welss Asset Management LP, 222 Berkeley 5, 16" Floor
| Boston, MA 02118, USA
WAM GF LLC /o Weiss Asset Managemant LP. 227 Berkeley St, 16" Floor |
Bastan, MA 02116, USA
Andrew Weiss clo Weiss Assel Managemani LP, 222 Barkaley $1. 18" Floor |
Boston, MA 02118, USA

capacily Chief Compliance Officer and person autharisad
to provide holding natifications.

date May 17, 2012

Signature
Georgly Nikitin
print name .
sign here / %
B35 "0OM
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DIRECTIONS

{1} ¥ there are a number of substantial holders with similar ar related relevant inerests (&g 4 corporation and its related
carporalions, of the manager and trustee of an equity trusl), the names could be included in an annaxure 1o the form, If the
relevant interests of a group of peraons are essentially similar, they may be referred to throughout the farm as a specifically
nan}ed araup if the membership of each group, with the names and eddresses of members is clesrly set cutin paragragh 7 of
the form.

(2)  See the definition of "assocliate’ in section § of the Gorporations Act 2001,
(3)  Sexthe definition of “relevant interest” in sections 508 and &718(7) of the Corporatians Act 2001,
{4)  The voting units of 2 company constifute ohe class unless divided Mo separale classes.

(9)  The total number of votes attached to all the voting unils in the company or voting interests in the scheme (if any) thal the
person or an associale has a relevant intaresl in.

(6)  The person's voles divided by the total votes in the body carporate or schethe multiplied by 100,
(7} Include details of:

(8)  any relevant agreement or other girgumstances by which the relevant interest was acquired, | subsection 671B(4)
applies, a copy of any document setting ouf the terms of any relevant agreement, and a statemant by (ke person giving
full and accurate details of any contract scheme or arrangamenls, fust accompany this form, together with a written
statemen centifying this contract, scheme ar arrangerment; and

{b}  any qualification of the powcr of a person to exercise, conltral the exercise of, or influance the exercise of, the voling
powers or disposal of the securities to which the relevant interest ralates (indicating clearly the particular seeyritias 1o
which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Carparalinns Act 2004,
(8} If tha substantial holdar is unable to determine the ientity of the peraon (eg I the relevant interest arises because of an
option) write "unknown®,

(8)  Details of the consideration must include any and all benefits, money and other, thal any person from whom a relevan
interest was acouired has, or may, becore entitied to receive in relation to that acquisition. Delails musl be inclyded even if
the benefit is conditional on the happening or not of & cantingency.  Details must ke Included of any benefit paid on bahalf of
he substantial halder or its associale in relation to the acquisitlons, even if they are not paid diractly to the persen from whom
the relevant interest was acquired.
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