23 April 2008

Company Announcements
Australian Securities Exchange
Level 4

20 Bridge Street

SYDNEY NSW 2000

Company Secretary
Austindo Resources Corporation NL
Fax: (03) 9620 3123

Notice of change in interests of substantial holder - Austindo Resources Corporation
NL

ANZ gives this notice of change in interests of substantial holder in respect of Austindo
Resources Corporation NL.

Yours faithfully

John Priestley

Company Secretary



Form 604

Corporations Act 2001
Section 671B

Notice of change in interests of substantial holder

Austindo Resources Corporation NL (the "Entity")
To Company Name

ACN/ABN 002 678 640

1. Details of substantial holder

Name Australia and New Zealand Banking Group Limited (“ANZ")

ACNJABN (if applicable) 11 005 357 522

There was a change in the interests of the substantial holderon 21 April 2008.
The previous notice was given to the company on 6 March 2008.

The previous notice was dated 6 March 2008.

This notice is given by ANZ on behalf of itself and each of the related bodies corporate of ANZ (*ANZ Subsidiaries”) specified in the list of
8 pages annexed to this notice and marked Annexure ‘A’.

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate
had a relevant interest in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Class of securities Previous notice Present notice
Person's votes Voting power % Person's votes Voting power %
Ordinary Fully Paid Shares 1,406,926,407 25.05% 2,940,790,699 39.27%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company
or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of change | Personwhose relevant | Nature of change ©) Consideration givenin | Class and number of Person's votes
interest changed relation to change securities affected affected

The securities were
issued to ANZ pursuant
to ANZ's shortfall
obligations as underwriter
in accordance with the
underwriting agreement

between ANZ and
. 1,533,864,292 1,533,864,292
. ANZ and each of the Austindo Resources e .
21 April 2008 ANZ Subsidiaries Corporation NL dated 13 $10,737,050.04 Ordinary Fully Paid
Shares
March 2008

("Underwriting
Agreement"). A copy of
the Underwriting
Agreement is annexed to
this notice and marked
"B".




4. Present relevant interests
Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of
relevant
interest

Registered holder of
securities

Person entitled to be
registered as holder ©

Nature of
relevant
interest ©)

Class and
number of
securities

Person's votes

ANZ and each
of the ANZ
Subsidiaries

ANZ

ANZ

1,406,926,407
shares were
issued to ANZ
pursuant to a
debt to equity
conversion
deed between
ANZ, Austindo
Resources
Corporation and
PT Cibaliung
Sumberdaya. A
copy of the
conversion
deed was set
out in the
annexure of 19
pages annexed
to the notice of
initial
substantial
holder lodged
by ANZ on 6
March 2008.

1,533,864,292
shares were
issued to ANZ
pursuant to
ANZ's shortfall
obligations as
underwriter in
accordance
with the
Underwriting
Agreement.

1,406,926,407
Ordinary Fully
Paid Shares

1,533,864,292
Ordinary Fully
Paid Shares

1,406,926,407

1,533,864,292

5. Changes in association

The persons who have become associates of, ceased to be associates of, or have changed the nature of their association with, the substantial holder in
relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable)

Nature of association

Not Applicable

Not Applicable

6. Addresses

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

Name Address
ANZ Level 14, 100 Queen Street, Melbourne VIC 3000
ANZ Subsidiaries As set out in the list of 8 pages annexed to this notice and marked "A"




Signature

printname  John Priestley capacity - Company Secretary

sign here date 23 April 2008

DIRECTIONS

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

(@) See the definition of "associate" in section 12 of the Corporations Act 2001.

) See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
() The voting shares of a company constitute one class unless divided into separate classes.

) The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.
®) Include details of:

() any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection
671B(4) applies, a copy of any document setting out the terms of any relevant agreement, and a statement by the person
giving full and accurate details of any contract, scheme or arrangement, must accompany this form, together with a written
statement certifying this contract, scheme or arrangement; and

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

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

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

@) If the substantial holder is unable to determine the identity of the person (eg if the relevant interest arises because of an option) write “unknown".

©) Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.



Annexure “A”
This is the Annexure of 8 pages marked “A” referred

to in the form 604 Notice of change in interest of substantial holder

Signed by me and dated 23 April 2008

John Priestley - Company Secretary
Australia and New Zealand Banking Group Limited

AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED

NOTE: All companies are 100% owned within the Group unless otherwise indicated and dates are in Australian

format
Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
Australia AFT Investors Services Pty Ltd 1 3/05/54
Australia Alliance Holdings Pty Ltd 1 9/08/56
American Samoa | Amerika Samoa Bank Inc. 21 26/05/78
Australia ANZcover Insurance Pty Ltd 1 24/04/98
Australia ANZEST Pty Ltd 1 17/10/97
Australia ANZ Adelaide Group Pty Ltd 1 21/12/28
Australia Penplaza Investments Pty. Limited 1 11/04/90
Australia ANZ Alternate Assets Holding Company Pty Ltd (1 share held by ANZ National 1 15/06/06
Bank Limited)
Australia ANZ Business Equity Fund Limited 1 15/06/06
USA, New York | ANZBGH LLC 30 25/05/04
Australia ANZ Capel Court Limited 22/04/69
Australia ANZIS Holdings Pty Ltd (remaining shares held by R J Clarke) 60% 17/11/00
Australia ANZ Infrastructure Services Ltd (owned 50% by ANZ Capel Court 1/12/00
Limited & 50% by ANZIS Holdings Pty Ltd)
Australia Capel Court International Investments Pty Ltd 9/01/85
Australia ANZ Capital Funding Pty Ltd 11/08/03
Australia ANZ Capital Hedging Pty Ltd 27/09/85
USA, Delaware ANZ Capital LLC | 30 18/11/03
USA, Delaware ANZ Capital LLC Il 30 18/11/03
USA ,Delaware ANZ Capital LLC 111 (owned 98 % by ANZ & 2% by ANZ Funds Pty Ltd) 30 19/11/04
Australia ANZ Commodity Trading Pty Ltd 1 3/05/01
Australia ANZ Custodians Pty Ltd 1 9/05/97
USA, Delaware ANZ (Delaware) Inc. 3 17/08/83
Australia ANZ Diversified Plus Property Limited ( owned 99% by ANZ & 1% by ANZ 1 10/12/07
Alternate Assets Holding Company Pty Ltd)

Australia ANZ Fiduciary Services Pty Ltd 1 28/05/02
American Samoa | ANZ Finance American Samoa, Inc 21 2/05/04
Australia ANZ Financial Products Pty Ltd 5/07/94
Australia ANZ Funds Pty. Ltd. 13/03/64
Samoa ANZ Bank (Samoa) Limited 1/10/90




Annexure “A”

Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
England ANZ Bank (Europe) Limited 13 22/04/87
England ANZ Jackson Funding plc (1 Share held by ANZ) 13 15/11/04
New Zealand ANZ Holdings (New Zealand) Limited 36 30/03/88
New Zealand ANZ National Bank Limited 5 23/10/79
New Zealand ANZ Capital NZ Limited 36 8/12/00
New Zealand ANZ National (Int’l) Limited 36 8/12/86
New Zealand ANZ National Staff Superannuation Limited 36 10/05/06
New Zealand ANZ Investment Services (New Zealand) Limited 36 17/02/88
New Zealand Arawata Assets Limited 36 4/05/90
New Zealand Arawata Finance Limited 36 10/06/81
New Zealand Arawata Capital Limited 36 01/09/05
New Zealand APAC Investments Limited (remaining shares held by | 65% 26 17/08/05
APAC Group)

New Zealand Burnley Investments Limited 36 27/06/02
New Zealand Cortland Finance Limited 36 24/08/00
New Zealand Culver Finance Limited 36 26/04/01
New Zealand Sefton Finance Limited 36 7/02/03
New Zealand Arawata Holdings Limited 36 2/08/85
New Zealand Harcourt Corporation Limited 36 27/06/85
New Zealand Airlie Investments Limited 36 15/05/02
New Zealand Corvine Investments Limited 36 10/10/00
New Zealand Harcourt Investments Limited 36 24/07/01
United States Maplestead Corporation 24 27/10/00
New Zealand Karapiro Investments Limited 36 13/10/97
New Zealand Urchin Productions Limited 36 27/02/73
New Zealand Arawata Securities Limited 36 13/08/85
New Zealand Arawata Trust Company 36 8/11/05
New Zealand Direct Broking Limited TBA TBA

New Zealand Direct Nominees Limited TBA TBA

New Zealand Endeavour Finance Limited 36 24/09/99
New Zealand Tui Endeavour Limited 36 10/07/92
New Zealand Endeavour Securities Limited 36 24/09/99
New Zealand National Bank of New Zealand Custodian Limited 36 24/09/48
New Zealand Alos Holdings Limited 36 12/06/87
New Zealand NBNZ Finance Limited 36 15/06/87
New Zealand NBNZ Holdings Limited 36 7/03/89
New Zealand BHI Investments Limited 36 13/09/85
British Virgin Is CBC Finance Limited 33 31/08/98
Hong Kong NBNZ Holdings Hong Kong Limited 35 16/12/88
New Zealand NBNZ Investment Services Limited 36 21/04/04
New Zealand NBNZ Life Insurance Limited 36 26/05/89
New Zealand Private Nominees Limited 36 9/11/04
New Zealand South Pacific Merchant Finance Limited 36 14/07/72
New Zealand Radiola NZ Limited 36 3/12/07
New Zealand Southpac Corporation Limited 36 14/03/72
New Zealand Control Nominees Limited 36 30/07/83




Annexure “A”

Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
New Zealand Trillium Holdings Limited 36 17/03/99
New Zealand Tui Securities Limited 36 19/12/00
New Zealand UDC Finance Limited 36 1/04/38
New Zealand Eftpos New Zealand Limited 36 8/06/94
New Zealand Samson Funding Limited 36 4/11/03
India ANZ Capital Pvt. Limited 27 7/11/01
Hong Kong ANZ International (Hong Kong) Limited (1 Share-Wilgrist Nominee Limited) 16 10/10/72
Hong Kong ANZ Asia Limited (1 share -Wilgrist Nominees Limited & Wilvestor Ltd) 16 16/12/80
Vanuatu ANZ Bank (Vanuatu) Limited 7 3/09/85
Vanuatu La Serigne Limited (remaining shares held by Veritatum Nominees 99% 7 13/12/91
Ltd)
Vanuatu Whitehall Investments Limited (owned 50% by ANZ Bank 7 30/10/01
(Vanuatu) Limited & La Serigne Limited)
Singapore ANZ International Private Limited 14 10/02/87
Singapore ANZCOVER Pte. Ltd. 15 9/05/87
Singapore ANZ Singapore Limited 14 26/12/86
Singapore ANZ IPB Nominees Pte Ltd 14 27/07/00
Singapore Torridon Pte Ltd 14 5/08/97
Australia ANZ Online Holdings Pty Ltd 1 22/02/07
Australia ETRADE Australia Limited 38 02/01/86
Australia Custody Execution & Clearing Services Pty Ltd 39 22/03/05
Australia ETRADE Australia Securities Limited 38 14/04/97
Australia ETRADE Australian Nominees Pty Limited 38 13/11/97
Australia Custody Execution & Clearing Services (Australia) Pty Ltd 40 25/11/88
Australia ETRADE Stockbroking (Nominees) Australia Pty Ltd 40 20/02/70
Australia ETRADE Settlement (Nominees) Australia Pty Ltd 40 05/09/61
Australia ETR Nominees Pty Ltd 38 23/07/02
New Zealand ETRADE New Zealand Limited 42 04/11/99
New Zealand ETRADE New Zealand Securities Limited 42 04/02/00
New Zealand ETRADE New Zealand Securities Nominees Limited 42 04/02/00
Australia Nova Pacific Holdings Pty Limited 38 14/11/96
Australia Linwar Pty Ltd (remaining shares held externally) 50% 41 17/12/02
Australia Nova Bandwidth Pty Limited 38 01/11/96
India ANZ Operations and Technology Pvt Limited 8 7/06/88
Cambodia ANZ Royal Bank Cambodia Ltd (remaining shares owned by Royal Group) 55% 4 25/11/04
Cook Islands ANZ/V-Trac International Leasing Company (remaining shares owned by 95% 19 16/09/98
Vtrac International leasing Co)
Kiribati Bank of Kiribati Ltd (25% owned by Republic of Kiribati) 75% 23 30/08/84
Australia LFD Limited (owned 74.94 % by ANZ Funds - 25.06% by ANZ) 29/10/52
Australia RFDL Pty Ltd 1/04/37
England Minerva Holdings Limited (1 share - Brandts Nominees Limited™) 13 5/04/83
England ANZEF Limited (1 share - Brandts Nominees Limited*) 13 1/01/34
England ANZEF Leasing No. 1 Limited 13 17/08/89
England ANZEF Leasing No. 2 Limited (owned 0.01% by Brandts Nominees | 99% 13 18/01/90
Limited & Minerva Holdings Limited*, 0.39% by Citibank
International PLC, 0.61% by Schroder Investments Co Ltd)
Netherlands ANZEF Investments (UK) B.V. 22 24/12/98




Annexure “A”

Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
England ANZ Distribution (NB - this is an Unlimited Company) (1 share Brandts 13 20/09/05
Nominees Limited*)
England ANZ Emerging Markets Holdings Limited (1 share - Brandts Nominees 13 20/10/59
Limited*)
England ANZ Global Nominees Limited (1 share - Brandts Nominees Limited*) 13 13/12/85
England ANZ Leasing Limited (1 share - Brandts Nominees Limited*) 13 11/04/83
England ANZ Leasing (No. 2) Ltd (owned 0.01% by Gareth Campbell*) 13 19/06/73
USA, New York ANZ Securities Inc. 12 7/04/94
England ANZIM Limited 13 1/10/99
England ANZMB Limited (owned 50% by Minerva Holdings Limited & Brandts 13 3/03/52
Nominees Limited*)
England Brandts Nominees Limited (owned 90% by Minerva Holdings Limited 90% 13 22/02/34
& 10% by Gareth Campbell*)
England Minerva Nominees Limited (owned 66.67 % by Minerva Holdings 13 20/05/38
Limited 33.33% by Brandts Nominees Limited*)
England Minerva Nominees (No.2) Limited (owned 99% by Minerva Holdings 13 18/07/67
Limited - 1% by Brandts Nominees Limited*)
Cayman Islands Nichelle Limited 9 26/03/04
Australia Town & Country Land Holdings Pty Ltd 1 30/09/91
Australia Votraint No. 1103 Pty Limited 1 8/05/98
Australia ANZ General Partner Pty Ltd 1 21/09/01
Australia ANZ GPSC No. 1 Pty Ltd 1 14/11/07
Australia ANZ GPSC No. 2 Pty Ltd 1 14/11/07
Australia ANZ GPSC No. 3 Pty Ltd 1 14/11/07
Australia ANZ GPSC No. 4 Pty Ltd 1 14/11/07
Australia ANZ Holdings Pty Ltd 1 14/07/77
Australia ANZ Infrastructure Investments Limited 17 5/12/95
Australia ANZ Investment Holdings Pty Ltd 1 20/06/85
Australia 530 Collins Street Property Trust 1
Australia ANZ Investments Pty Ltd 1 14/07/77
Jersey ANZ Jersey Limited (owned 50% by each of ANZ & Brandts Nominees 10 4/03/98
Limited*)
Australia ANZ Leasing Pty. Ltd. 1 11/04/83
Australia ANZ Leasing (ACT) Pty. Ltd. 1 28/01/66
Australia ANZ Leasing (BWC Financing) Pty Ltd 1 20/12/06
Australia ANZ Leasing (NSW) Pty. Ltd. 1 27/11/81
Australia ANZ Leasing (NT) Pty. Ltd. 1 6/02/85
Australia ANZ Leasing (Vic) Pty. Ltd. 1 17/12/84
Australia ANZ Lenders Mortgage Insurance Pty. Limited 1 3/02/59
USA, New York | ANZ Limited Partnership (owned 98.9% by ANZ & 1.09% by ANZ Realty 12 21/03/91
Holdings (USA) Inc)
Australia ANZ Margin Services Pty Limited 1 17/12/81
USA, New York | ANZMPHLLC 12 15/12/03
Australia ANZ Nominees Limited 1 14/07/77




Annexure “A”

Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
Australia ANZ Orchard Investments Pty Ltd 1 27/09/01
Brazil ANZ Participacoes E Servicos Ltda 11 18/09/81
England ANZ Pensions (UK) Limited (1 share - Brandts Nominees Limited*) 13 25/07/77
Australia ANZ Private Equity Management Limited 1 15/06/06
Australia ANZ Properties (Australia) Pty Ltd 1 14/03/68
Australia Weelya Pty. Ltd. 1 20/05/85
Australia ANZ Property Management Pty Ltd 1 11/12/07
Australia ANZ Rabinov Property Management Limited 1 11/04/08
USA, New York | ANZ Realty Holdings (USA) Inc 12 23/07/91
Australia ANZ Rewards Pty Ltd 1 21/05/98
Australia ANZ Rewards No. 2 Pty Ltd 1 21/05/98
Australia ANZ Rural Products Pty Ltd 1 8/06/01
Australia ANZ Securities (Holdings) Limited 1 6/05/70
Australia ANZ Futures Pty Ltd 1 15/08/84
Australia ANZ Specialist Asset Management Limited 1 21/11/01
Australia Cleveland Bay Water Pty Limited 1 22/08/05
Hobart Financing Group Pty Ltd 1 5/12/07
Australia Stadium Holdings Pty Ltd 1 25/9/06
Australia Stadium Investments Pty Ltd 1 25/9/06
Australia Stadium Management Limited 43 20/7/95
Australia Livapule Pty Ltd 43 20/7/95
Australia Stadium Australia Operations Pty Ltd 1 2716/07
New Zealand ANZ Securities (New Zealand) Limited 36 19/03/87
New Zealand ANZMAC Securities (New Zealand) Nominees 36 19/09/90
USA, New York ANZ Securities (USA) Inc 12 16/09/87
Australia ANZ Securities Limited 1 20/06/73
Australia ANZ Securities (Entrepot) Pty Ltd 1 8/01/87
Australia ANZ Securities (Nominee) Pty Ltd 1 9/01/80
Australia ANZ Underwriting Limited 1 28/06/71
India ANZ Support Services India Private Limited 8 27/09/07
Australia ANZ Staff Superannuation (Australia) Pty. Limited 1 18/12/86
Australia ANZ Structured Investments Management Pty Ltd 1 13/06/07
Australia ANZ Tradecentrix Pty Limited 1 7/02/01
Australia Tradecentrix Pty Limited 1 18/01/01
Australia ANZ Trustees Limited 1 17/03/83
Australia ANZ Trustees (Canberra) Limited 1 19/05/60
Laos ANZ Vientiane Commercial Bank Ltd (remaining shareholders Laotian investors) | 60% 44 6/8/07
PNG Australia and New Zealand Banking Group (PNG) Limited 18 28/05/76
PNG ANZ Investments (PNG) Limited 18 27/12/01
PNG 8 & 9 Chester Street Ltd 18 5/04/88
Australia Azuria Australia Pty Ltd 1 17/09/03




Annexure “A”

Domicile Australia and New Zealand Banking Group Limited % Reg Date
Owned | Office | Registered
Australia Bellinz Pty Ltd 1 29/04/97
Guam Citizen’s Bankcorp Inc 37 05/08/1997
Guam Citizen’s Security (Guam) Bank Inc 37 01/09/1990
Cayman Islands Coastal Horsham Pipeline 1 Ltd 28 24/07/96
USA, Delaware Coastal Gas Pipelines Victoria LLC 24 20/06/97
Australia Crebb No 6 Pty Ltd (owned 50% by ANZBGL & ANZ National Bank Limited) 1 15/06/01
Australia E S & A Holdings Pty Ltd 1 14/07/77
Australia E S & A Properties (Australia) Pty Ltd 1 28/08/61
Australia Esanda Finance Corporation Limited 1 21/10/55
Australia ANZ Rental Solutions Pty Ltd 1 29/06/59
Australia ANZ Specialised Asset Finance Pty Ltd 1 15/09/83
Australia Asset Rentals Pty Ltd 1 29/04/03
Australia Eauto Pty Ltd 1 25/11/86
Australia Loan Service Centre Pty Limited 1 18/06/90
Australia Mercantile Credits Pty Ltd 1 11/07/35
Australia ANZCAP Leasing Services Pty Ltd 1 5/07/74
Australia ANZCAP Leasing (Vic.) Pty. Ltd. 1 15/09/83
Australia FCA Finance Pty. Limited 1 29/04/58
Australia Analed Pty. Ltd. 1 26/06/73
Australia G-BNWEF Aircraft Pty Ltd 1 18/05/00
Australia G-BNWG Aircraft Pty Ltd 1 18/05/00
Australia G-BNWK Aircraft Pty Ltd 1 18/05/00
Australia G-BNWP Aircraft Pty Ltd 1 18/05/00
Australia JIKK Pty Ltd 1 8/05/98
Australia NMRB Finance Limited (In Liquidation) N/A N/A 23/08/74
Australia NMRSB Pty Ltd 1 21/04/90
Indonesia PT ANZ Panin Bank (remaining 15% owned by PT Pan Bank) 85% 20 5/09/90
Fiji Quest Limited (owned 50% by ANZ & ANZ Funds Pty Ltd) 29 9/01/01
USA Specialist Equity (US), Inc 24 TBA
England The Bank of Australasia (In Liguidation) N/A N/A 24/05/51
England The London Bank of Australia (In Liquidation) N/A N/A 1893
England The Union Bank of Australia Limited (In Liguidation) N/A N/A 1880
England Upspring Limited 13 29/10/03
Australia Zosterops Australia Pty Ltd 1 17/09/03

* Held as bare nominee - no beneficial ownership
# Deemed controlled by Endeavour Finance Limited due control of voting
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Registered Offices

1 Level 14, 100 Queen Street, Melbourne, Australia 3000

2 C/- Minter Ellison Rudd Watts, Level 17, 125 The Terrace, Wellington, New Zealand

3 C/0O United States Corporation Company, 1013 Centre Road, Wilmington Delaware USA 19805
4 20 Kramuon Sar & Corner 67 Street, Phnom Penh, Cambodia

5 Ernst & Young, Level 14, 41 Shortland Street, Auckland, New Zealand

6 Beach Road, Apia, Samoa

7 C/0O Hawkes Law, KPMG House, Rue Pasteur, Port Villa, Vanuatu

8 Embassy Golf Links BusinessPark, Off Intermediate Ring Road, Bangalore, India 560052

9 Ugland House, P O Box 309, South Church Street, Grand Cayman, Cayman Islands

10 Castle Street, St. Helier JE4 8ZH, Jersey, Channel Islands

11 Av - Rio Branco (Head Office) 01 Grupo 810 Rio de Janeiro R] Brazil

12 6th Floor, 1177 Avenue of the Americas, New York, New York, USA 10036

13 Minerva House, Montague Close, London, SE1 9DH England

14 Raffles Place, #09-01 Ocean Towers, Singapore 048620

15 1 Raffles Place, 32-00 OUB Centre, Singapore, 048616

16 Suite 3101-3105, One Exchange Square, 8 Connaught Place, Central Hong Kong

17 Blake Dawson Waldron, Level 11, 12 Moore Street, Canberra ACT 2601

18 1st Floor, Defens Haus, Cnr Champion Parade & Hunter Street, Port Moresby, Papua New Guinea
19 C/ Trust Net (Cook Islands) Limited, CIDB Building, Avarua Raratonga, Cook Islands

20 Ground & 1¢t Floor, Panin Bank Centre, JI Jend Sudirman (Senayan) Jakarta, Indonesia, 10270
21 Amerika Samoa Bank Building, Fagatogo, Maoputasi County, American Samoa

22 Groeselaan 18, 3521 CB Utrecht, Netherlands

23 Bairiki, Tarawa, Republic of Kiribati

24 1209 Orange Street, City of Wilmington, County of New Castle, Delaware, USA

25 Trafalgar Court, Admiral Park, St Peter Port, Guernsey, Channel Islands

26 C/- Bell Gully, Level 22, Vero Centre, 48 Shortland St, Auckland, New Zealand

27 701-705 Dalamal House, Nariman Point, Mumbai, India 400 02

28 C/- Walkers, P O Box 265GT, Walker House, George Town, Grand Cayman

29 C/- KMPG, Level 5, ANZ House, Victoria Parade, Suva, FIJI

30 C/-Corporation Service Company, 2711 Centreville Road, Suite 400, Wilmington, Delaware, USA,
19711

31 Level 12, National Bank House, 170 - 186 Featherston Street, Wellington, New Zealand

32 C/- Chapman Tripp, 1-3 Grey Street, Wellington, New Zealand

33 Sea Meadow House, Blackburne Highway PO Box 116, Road Town, Tortola, British Virgin Islands
34 Baker & McKenzie, Level 27, AMP Centre, 50 Bridge Street, Sydney, NSW, 2000, Australia

35 Suite 3901 - 3904, 39/F, Two Exchange Square, 8 Connaught Place, Central, Hong Kong

36 Level 14, ANZ Tower, 215-229 Lambton Quay, Wellington, New Zealand

37 424 West O’Brien Drive, 114 Julale Centre, Hagatna, Guam 96910

38 Level 1, 10 Bridge Street, Sydney, NSW, 2000

39 McMahon Clarke Legal, G Floor, 62 Charlotte Street, Brisbane, Qld, 4000



40
41
42
43
44

Annexure “A”
Etrade Australia Limited, Level 7, 10 Bridge Street, Sydney, NSW, 2000

Level 7, 60 Castlereagh Street, Sydney, NSW, 2000

Nigel Arkell Business Advisor, Level 13, 34 Shortland Street, Auckland, New Zealand
Suite 6, Level 5, 3 Spring Street, Sydney, NSW, 2000

33 Lane Xang Avenue, Vientiane, Lao PDR



Annexure “B”

This is the Annexure of 46 pages marked “B” referred

~ toin the form 604 Notice of change in interest of substantial holder

Signed wd dated 23 April 2008

John Priestley - Company Secretary

Underwriting
agreement (partial)

relating to a renounceable rights issue
of 1,558,385,000 Shares
,Au$£‘rai§a,-an§‘ N%W,Z}eﬁéiand Banking Group Limited

(ANZ)
Austindo Resources Corporatiori NL (Company)

T certify this to be a true copy
of the original document

e

Solicitor
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Underwriting agreement (partial)
relating to a renounceable rights issue of 1,558,385,000 Shares

Details ‘ ' - 5

Agreed terms

6
1. Defined terms & Interpretation 8
1.1 Defined terms _ 6
1.2 interpretation . ' 8
1.3  Headings - 8
2. Underwriting 9
21 Appointment : . , g
2.2 Conditions precedent g
2.3 - Satisfaction of conditions 10
24 Termination 10
2.5  Sub-underwriters 10
3. Offer Document 10
34  Offer Document. o ‘ 10
32  Required number : _ 10
3.3  Dispatch of Offer Document 10
34  Supplementary Offer Document kit
4,  ASX Approval | | "
44 Application 11
42  Obtaining ASX Approval ‘ 11
43  Satisfaction of conditions : 11
5. Offer Period ‘ 11
51  Application fists ‘ 11
52  Circumstances for early closure ' 11
6.  Applications for Rights Issue Shares e 12
6.1 Invitation to subscribe for Underwritten Shares . 12
6.2  Valid Applications ' 12
8.3  Designated Bank Account 12
84  Promote issue 12
7. Share registrar : _ . 12
7.1 Obligations of registrar . | 12
8. Issue of Uniderwritten Shares comprising the Shortfall 13
81  ANZto nominate 13
82  Timing of allotment ’ 13
9.  Shortfall | 13

9.4  Caleulation of Shortfall . 13
8.2  Application by ANZ , ) 14 -

Austind ights issie underwiiing agreement | pags 2.

99385, 1t
ME_74845824_1 (W20043



83  Review of applications: 14

84 Issuewithin 1 day ' L
10.  Commissions and expenses 14
104 Underwriting commission ‘ 14
10.2  Reimbursement of expenses 14
10:3  ANZ's own costs ' 186
104 Setoffofamounts ' 16
11.  Cessation of ANZ’s obligations = - 18
111 Obligations cease . 15
11.2  Liability ceases 15
12.  Warranties by the Company 15
13. Covenants by the Company | | 15
13.1  Covénants 15
132  Notification to ANZ ' 16
133 Six:month moratorium _ - 18
134 Duediligence documentation : 16 -
14.  Acknowledgment and indemnity ; 17
14.1  Compahy responsible : v - _ 17
142 Company to indemnify - 17
143  Limitation on indemnity 17
14,4 Approval doesn't prejudice 18
14.5 Contractual contribution : ) 18
14.6  Proportional contribution 18
14,7  Limitation of contribution by Indemnifi ed Parttss ' : 18
148  Relmbursement by Company ’ 18
149 Reimbursement by ANZ ‘ ' 18
- 1440 Conduct of claims ‘ - 18
14.11 Company's obligations to Indemnified Parties - 19
15.  Relief of ANZ's obligations 19
161 Right o terminate 19
152 Additional rights to terminate - : 18
15.3 Notification to ANZ 19
154  Limitation on right o terminate : 19
155 Waiver by ANZ 20
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Details

Date

Parties

Name

ABN

Short form name
Notice details

Name
ABN

Short form name

Notice details

Background

13 March 2008

Australia and New Zesland Banking Group Lindited
11005357 522

ANZ |

Level 3, 100 Queen Street, Melbourne, Vic 3000
Facsimile +61 3 9273 4978

Attention: Paul O'Hern and Nara Kaur

Austindo Resources Corporation NL

48 002 678 640

Company

Level 8, North Tower, 45 9 Collins Street, Melbourne VIC 3000
Faesimile

Attention: Andrew Cooke, Company Secretary

A The issued capital of the Company comgnses 5,616,026,385 ordinary fully paid shares,
397,081 997 aptions with an exercise price of 1.5 cents expiring 30 June 2012, 11,000,000
options with an exercise price.of 7o expiring 31 July 2010, 196,000,000 Director and Employee
options with an exercise price of 1,0 ¢ expiring 12 March 2013 and 2,000,000 convertible notes
{converting into 33,333,334 ordinary fully paid shares).

B The Company proposes to raise the sum of $13,104,062 by offering to Shareholders, on the termis
and conditions of the Offer Pocument, 1,872,008,795 ordinary shares at an.igsue price of $0.007
each on a renounceable basis in the proportion of one new share for every three shares held on the

Record Date:

¢ The Company has requested ANZ to partially underwrite the Issue and ANZ has agreed to doso
an the terms and conditions of this agresment.

761895 %t
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\greed terms -

Defined terms & Interpretation
A Defined terms
In this agreement:

Accouits mean the unaudited {but reviewed) or-audited (as the case may be) consolidated annwal
financial statements of the Company (including balance shieet, profit and loss statement and
statement of cash flows) for the haif year ended 30 June 2007 and the fiull year ended 31
December 2007, .

Application Money means the nioney required to subscribe for Rights Issne Shares (including in,
tespect of any Underwritten Shares comprising the Shortfall),

ASIC means Austyalian Securities & Investmetits Commission,

ASX means ASX Limited ACN 008 624 691 or the financial iiza’rlqe’t" it opetates, as the context
Tequires.

ASX Approval means a devision by ASX to grant Quotation (as that expression is used in the
Listing Rules) of all of the Rights Issue Shares, which is condiiicnal only upon:

(iy  theissue of the Rights Jssue Shares; '

(i) dispateh of Uncertificated Holding Statements in respect of the Rights Issue Shares; and

(i) confirmation being given to ASX that the matters in paragraphs (i) and (i) above have
o_c;mrrc_d.

Buginess Day means:

{a) for receiving a notice under ¢lause 18, w day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the viotice is received; and

(by  for all other purposes, a day that is not Samr{iay, Sunday, public holiday or bank hq}izday
in Vietoria,

* Business Hours means from 9.00am and S;D(}px‘i‘iz on a Business Day.

Cleansing Notice means the notice to be given by the Company in relation to the Issue in
accordance with section 708AA of the Corporations Act.

Closing Diate means the date specified as such in the Timetable or, if varied under clause 5.2, that
new closing date. '

Corporations Act means the Corporations Aet 2001 {Cth).

Designated Bank Account means an account established by the Company with a bank for the
sole purpose of receiving Application Money in accordance with section 722 of the Corporations
Act.

Dispz‘lt'ch Date means the date specified as such in the Timetable,
Due Diligence }nvastzgations MEAns:

- {8} theinternal m%stzgauons z.oudm,wci by the Company and its directors; and
Angzmdo Hghts 8808 unﬁemnﬁng agreement | ; pape 8
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{b)  suchexternal aceounting, 1I%§'g}il'5nd?gﬁn}memié}?'iﬁyesiigatﬁm&=deémedz-reﬁiascﬁ§§}’iiy>
necessary by ﬂw‘COmpanyezand*ft‘s diréctors,

for the purpose of preparing and vcrifymg the Offer Document and Cleansing Notice and ensuring
that the Offisr Dccument and Cleansing Notice comply with the Corporations Act.

Ent:ﬂemgem and Ageggmc;e;ﬁoxm ineans the entitlement and acceptance form included in or

accompanying the Offer Document.

Excluded Shareholders means Sharehiolders with registered addresses outside Australia, New

Zealand, Tndonesia and’ Smg&poré and their territories or possessions.

GST has the me_ﬁmng  seetion 195-1 of the GST Act.

GST Act means-the 4 New Tax Systent (Goods and Services Tax) Aer 1999 (Cih),

Insolvericy Event means in relation to any person:

(3  {(Receiver appointed) areceiver, receiver and manager, administrator, trustee or simifar
official is-appointed over any of the assets or undertaking of the person;

{b) (Payments suspended) the person suspends payment of ifs debts generally;

(¢)  (Unableto pay) the pérson is or becames unable to pay its debts when they are due or is

wnuble to pay its debts "mi;hm the meaning of the Corporations Act or the person may be-
presumed to be jnsolvent under section 459C ofthe Corporations Act;

(d)  (Arrangements with credﬁers) the person enters into or resolves to enter into any
‘arrangoement, somposition or compromise with; or assigriment for the benefit of, its
‘creditors or any ¢lass of them;

(e)  (Winding up) anapplication or order is made for the winding up or dissolution of, or the
-appoiniment of & provisional liquidator to the person or a résolution ig passed or steps arg
faken to pass a résolution for the winding up or dissolution of the person otherwise than
for the purpose of an maigamaﬁan or reconstruction which has the prior written consent
of ANZ; ot

) (Administraior) anadministrator-is appointed under Division 2 of Parl 5.3A of the
Corporations-Act.

Issue means the Company's offer to Shargholders (other than to Exclided Sharehalders) to
subseribe; by way of rights, for the Rights Issue Shares in accordance with the Offer Docuient.

Tssue Price means $0.007 per Rights Issue Share.
Listing Rules means the Listing Rules of ASX.
Lodgement Date means the date specified as such in the Timetable:

Non-Underwritten Shares means any 'Rig"hzs Issue Shares that aré ot Underwritten Shiares.

Sats
Official List meanéﬂf;e-oiﬁaiai list of ASX..

Opening Date medns, subjedt 1o variation under cizmae 5.1(a), the date specified as such in the
Timetable.

Offer Docament means the offer document in ,r"alatizm to the Issug inthe form of Annexuie A,

- B : - . © . Austindo rights issue underwriting agresment | page 7
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Project Facility Agreement means the agreemerit so entitled dated 1 December 2005 between
ANZ, the Company and others, as amended by the Project Facility Agreement Amendment
Agreement dated 3 April 2006 and by the Project Facility Amendment and Resmtemem i)&ed
dated on or about 6 March 2008. i

Tecord Date means the dite s;:‘exﬁ:iﬁéd;agsﬁgih: in the Timetable.

Related Body Corporate means a corporation that is related to the Company pursuant to sections
9 and 50 of the Corporations Act.

Rights lssue Sha: res means up to 1,872,008,795 Shares to'be issued by the Company under the
Tssue at the Issue Price which will rank equially-in all respects with the ordinary shares in the
Company on issue at the date of this agreement.

Share Registrar means Computershare Investor Services Pty Limited ABN48 078 279 277,
Level 5, 115 Grenfell Street, Adelaide SA 5000,

Shareholders means the persons whose hames appear in the register of members: z:;f the Company

as holders of Shares (other than Excluded Shaxeiwiders) at the close of business on the Record
Date.

Shares means ordinary shares in the capital of the Company.

Shortfall means the wumber of Shares as calculated by the Company. in accordance with
clause 9.1, such number to be wp to but not axceedmg the number of Underwritten Shares.

Takeovers Panel means the government. authanty vested with the power utder Chapter 6, Part
6.10 (Division 2) of the Corporations Actto review the exercise of ASIC's exemption or
modification powers and to declare circumstances inrefation to the affairs of a company to be.
unacceptable. ’

Timetable means the timetable for the Issue set oyt 'inf;Schedmﬁe: 1.

Uneertificated Holding Statement menns a stafement pmvx&ed umder Listing Rule 8.5 in respect.
of an uneextificated holding of securities.

-Un&erwﬁtsen Shares means 1,558,385, (}00 ef the Rzghte Tsstie Shards 1o be issneci by the
Company under the Tssue at the Issue Price,

Valid Application means an acceptance of the Company's offer t6 subseribe for Rabhts Issue
Shares:

{(a)  thatis made on the Entitlement and Acceptance Form in accordance with the terms set out
in the Offer Document; '

{(5)  thatis received by the Company on or before the Closing Date at the place specified in the
Offer Document for lodgement of Entitlement and Acceptance Forms;

(6)  thatis not withdrawn before the Closing Date; and
(d)  imrespect of which Application Money has become clear funds.
.2 Interpretation
In this agreement, oxcept where the context otherwise requires:
{a)  thesingularincludes the plural and vice versa, and a gender includes other genders;
(b) | another grammatical form of a defiried word orexpression has a corresponding meaning;

« I " Aistindo fights 155us URderwiting agremm;gageai
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' '*‘é;””p.ﬁifagxa;:;h},;séliedﬁ le'or annexure isto-a clause or paragraph of, or
schedule or annexure to; this agreement, and a refersnce to this agreement includes any

schedule or annexurs;

ey

(d)  areforence to a document or ingtrument includes the doeument or instrument as novated;
altered, supplemented or replaced from time to time;

(&) A veferelce to A$_,$;&,’iii{)‘l§ﬁr or§ is to Austratian BULTENSY;.

() areference to time is to Melbourne; Australia time;
(g  areference toa party i istoa party fo this agreement, and a reference to a party to 2

document includes the party’s executors, administrators, successors and permitted assigng
and substitutes;

(k) areference tos person includes a natural person, partnership, body corporate, association,
governmental or local authority or agency or other entity;

{1} - areference to a statute, ordinanee, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-euactments or replacements of
any of thetn;

)  aword or expression defined in the Corporations Act has the meaning given to it in the

© Corporations Act |

(k) the'meanin r"oi’igenemi words i not limited by specific examples nﬁmduced by mc”ludmg,

for example or similar expressions;

{1} - any agreement, reprwen’mtmx, warranty or indemnity by two or more partiss (inc iudmg
" where two or more persons are included in the same defined term) binds them jointly and
severally;.

{m}  any agresment, mpmsematwn wartanty or. mdemmty in favour of two or raore parties:
(including where two or more persons are included in the same defined term) is for the-
benefitof them }oznﬁy'aﬁgi severally;

() arle of construction does not appiy to the disadvantage of a party. because the party was
responsible for the preparation of this agreement or any part of it; and

(0)  ifadayonor by which an obligation must be performed or an event must ocour is nota
' Business Day, the ﬂbhgatwn must be performed or the event must oceur on or by the next
Business Day. '

1.3 Headmgs
Headings are for ease of reference only and do not affect interpretation.

2. Underwriting

24  Appointment
The Coimnpany appoints ANZ to partially underwrite the Issue and subjectto the satisf: action of the
conditions precedsnt i in clayse 2.2, L ANZ accepts the appointment.

2.2 Conditions precedent
The obligations of ANZ under this agreement are subje:ﬁ. to, and conditional on:

. T " AUSTGB ights 1586 undBwiing Bgreemant] page §
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23

24

2.5

3.2

3.3

(a)  ANZreceiving on or before: fhe T{mdg@mﬁm Date b opinion letier from the Campany s
solicitors in a form approved by ANZ, to the effect that:

5 the meﬁsc&dalegy adopted by the Company in PGI&fSC)Il tothe B&e Diligence
Tnvestigations; and

(if)y  the nature and extent of the Due Diligence Tnvesti gatzons carricd out by, or on
behalf of; the Company,

wereé consistent with makmg alli mqmmes that were reasonable in the circumstances and
designed o ensare that all statements- in the Offer Docament and Cleansing Noticé are not
misleading or deceptive and that there aré no omiissions. from the Offer Docuinent,
Cleansing Notice or material required by the Corporations Acty,

) the Cleansing Notice being in-a form agreed between ANZ and the Company.

Satisfaction of conditions

The Compatiy must use its best endeavours and do all things that-are within its powers to ensure
that the conditions precedent in clause 2.2 are satisfied.

Termination

1f any condition in elause 2.2 is not satisfied by the date specified in the relevant paragraph of
oiause 2 2 or, d‘ 1o dai:a s speczf' e{i by 30 Apml 20{18 then A“Nz may terminate its underwriting

‘Sub-underwriters.

The Underwriter may. appomt suh«xmderwrﬁers to sub-underwrite the Issue-and agrees 16 consult
with the Company in relation fo any such’ appointment.

Offer Document

Offer Document

The Company must:

()  announce the Tssue with ASbe 5.00pm on the Lodgement Date, or any later time or date
approved in writing by ANZ; _

(5)  lodge the Cleansing Notice with ASIC in accordanics with section T08AA of the.
Corporations Act; and

(¢} ensure that the Offer Document and Cleansing Notice compliss with the Corporations Act,

any applicable ASIC class orders and the Company's obligations under ﬁte Listing Rules.

~ Required number

On or before the Opening Date, the Company must prévide t6 ANZ Siizprinté&mpies of the Offer
Document; or such lesser number approved in writing by ANZ.
Slspateh of Offer Document

O or before the Dispatch Date, the Company: must send a cepy of the Offer Document and
Entitlement and Acceptance Form to each Shareholder (other than the mciudeii Shareholﬁu )

" ASiindo ights 15SUS (ndervTing agrerment | page 10__
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34 Supplementary Offer Document
' The Company st ensure that if a matter referred to in section 719(1) of the Corporations Act
oecurs affer iedgemmt of the Document, 4 supplementary ot replacement document is
it 719 4 Corporations Act (with ANZ's prior written consent) without

prejudice:to the rz,ghts of ANZ under clausé 15.

4. ASXApproval

4.1 Application

“The Campar;y must:

(ay  withinseven days afterthe date of jssue of the Offer Document, apply for an ASX
Approval; and ,

by deliverto ANZ, on the same day on-which it is received or sent, copies of each item of

. correspondence received and'sent by the Company thit refatos to the application for an
ASX Approval.

4.2 Obtaining ASX Approval )

The Company must ensure that ASX gives an ASX Approval before the Closing Date,
4.3  Satisfaction of conditions

The Company must ensure that all conditions of ASX Apprava& are satisfied.
5.  Offer Period
51  Application lists

The Company must: .

(a) open the application lists for the Rights Issue Shares by 12 noon-on the Gpemng Dateor
ary later time or date approved by ANZ;

(b) subject to ciause_ 5.2, close the application lists at 5.00pm on the Closing Date; and

(&) }%:eep'thﬁ Issue open during the Offer Period.

5.2  Circumstances for early closire
“The Company:
(&) may; with the prior written consent of ASX or ANZ;
() closethe-application lists before the Closing Date; and
(ily  atany time permitted by applicable law close the application lists after'the Closing
Date.

(b} must, at the written requestof ANZ; extend the date for closire of the application lists past
the Closing Date for the pemd that any event beyond the control of the Underwriter (for
example; & steike, industrial disturbance or.other similar event) affects the delivery of
il

) L
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6.2

8.3

6.4

Applications fof‘”ﬁighisv Issue Shares
Invitation to subscrzbe far Underwritten § hsres
Thé Company must invite applications: for the Rights Issue Sharesin accmdanw withi:

(a)  the Corporations Act, the ListnguIes and any applicable policies; guidelines,
exemptions or modifications of ASIC; and

{by  the Offer Document.

Valid Applications

The Company must not:

(a)  rofse or reject any Valid Application without the prior consent of ANZ; or
(b)) accept any application for Rights Issue Shares that'is not a Valid Application.
Designated Bank Account

The Comipany must ensure that-the Appizcatroa Money deposﬁeé i tile Lmsxgmmd Bank Account
is not withdrawn until after the issue of the Rights Issue Shares {mcmdmg any Undetwmfen
Shares comprising the Shortfall).

?mmote issue
The Company must:

{ay  after lodgemem of the Offer Docament, at the Company’s expense but’ snbgeci to
paragrapb (b), promote thie Issue the Offer Document to the extent anid in the form and
manner as agreed by ANZ and the Cempany requ;res and

(by  ensure that pub icity and all other material relating to pubhmiy of or in reiamm fc: the
Issue or the Offer Docuiment by the Company!

{ .zﬁ:_ompjwsthl;siihe Corporations Act, the Listing Rules and all other relevant laws;
and '

(i s hct'puhl.ishéti or distributed without the prior approval of ANZ.

Share registrar

Obligations of registrar |

The Company must ensure that the Share Registrar:.

()  receives the Entitlement and Acceptance Forms and the Application Money;

(b) credits the Designated Bank Account on a daily basis during the Offer Period withi the
Application Money; :

' {(8)  notifies ANZ in writing on each Business Day of:

(H the number of Valid Appl.icaiicns.mceivaﬁ byit;
(i) the identity of the ap;}i:cants, and:
(iif)  the number of R}ghts Tssue Shares apphied for in total and in each apphc'mm;.,

(d) keeps adequate records of all applications received (regardless of whether they are valid
applications); !

Agslingo rhts issue Underwiifing egreement | page 12
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(&)  delivers a final computerised list of successful applicants to ANZ on the third Busmess
Day after the Closing Date;

(f)  forwards to ASX, on completion of the Issue, the details of issues and other information
required by the Listing Rules;

(g). notifies apphcants of the aamber of Rxg,hts Issue Shares issued to them as soonas
practicable afler those issues are made by the Company; and

(h)  aranges for the proapt dispatch of Uncertificated Holding Statements in respect of the

Rights Isstie Shares in accordance with the, Lnfmg Rules and the Qarpezatmns Act,

8. lssue of Underwritten Shares comprising the Shortfall

84 ANZ to nominate

The Company unconditionally and irrevocably appomts ANZ as its sole agent to nominate
apphcant& fo'be issued Underwritten Shares comprising the Shortfall (ifany).

8.2 Timiﬂgj of aliotment

As soon as possible after ANZ has nominated all relevant applicants to be issued Underwritten
Shargs: com_;}rismg the Shortfall (if any), the Company. must cause those Underwritien Shares to-
be:issued to-the relevant applicants and quoted on:ASX,

9.1  Calculation of Shortfall
The Company will caleulate the Shortfall as follows:

Step One

A=g-C

where: _
A s Bless C, subject to-a maximum of the number of Underwritten Shares,
B isthe number of Rights Issue Shates.

c is the number of Rights Issue Shares in respect of which Valid Applications are received
by the Company before 5.00pm on the Closing Date.

Step Two
S=4-D
where: e
§  isthe Shortfall.
A is*Aas caleulated in Step One.

D is the number of Rights Issue Shares to be issued to the sub-underwriters by any actual
exercise of ﬁmr rights as shateholders of the Company.

: B — ‘ - T Rt ot e undenerting agreemient | page 13
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2  Application by ANZ
if:
(8}  the Company has complied with 4ll 6f its obligations underthis agreement
{(b)  at5.00pm on the Closmg Date there is a Shortfall; and

¢y  the Company has by .1{_};{}0:‘;;3 on the ﬁrstﬁéﬁius‘xne‘sfs?})a}? after the Closing Dats givén to
ANZ: » : ‘ '

(i notice in writing stating the Shorffali (lwvmg regmi to cleared payments since the
Closing Date); and

(i) acertificate in the form contained in Schedile 4, signed by two directors of the
Company stating that, at the date of delivery of the certificate, no cvent referred to
in elause 15 aud Schedule 4 has oceurred, :

ANZ must, wiﬁ;iﬁ two Business Days after the Closing Date; lodge or cause t@_b@.'iocigﬁ& with the
Company applications to subscribe for the numiber of the Underwritten Shares comprising the
Shortfall (including the Application Money).

.3 Review of applications

I there is a Shortfall: , »
() ANZ can review applications to subscribé for Righits Issue Shares which were rejected by
the Company;

(b)  ANZ may relodge those applications which are or have become Valid Applications; and:
{¢)  the Company must acéept those applications as Valid Applications.

14 issue within 1 day .
If ANZ lodges applications under clanse 9.2, the Company must issue Underwritten Shares in
accordance with those applications not later than | Business Days after Lodgement.

10. Commissions and expenses

0.1 Underwriting commission

The Company must, immediately after the issue of alf of the R;ghts Issue Shares {mc}udmg any
Underwritten Shares comprising the Shortfall), pay to ANZ an underwriting commission of 5% of
the total funds 1o be raised by the issue of the Underwritten Shares,

(0.2 Relmbursement of expenses
Subject to clause 10.3 the Compuny must:

{(a)  reimburse ANZ on request for all outgoings, costs, expenses; fees, commissions,
disbursements, charges, taxes or duties incurred by ANZ in connection with the Issue
(including, but not limited fo, legal fees, travel, postage and accommodation expenses and
disbursements) notwithstanding that ANZ may have exereised its rights under olause 15;
and

(b)  pay all othier costs and expenses of and incidental to the Tssue including costs and
expenses: for promotion and advertising,

Austindg r‘ignts isgus unrzewmﬁng agtesment {page 14
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10.3

1.
14

11.2

12.

13.
13.4

ANZ’s own costs
ANZ is responsible for paying all sub-underwriting fees, handling fees, bmkcmy.. and other

‘chatges-incurred by it in procuring Valid Applications.

Set off of amounts .
ANZ may, in its sole discretion, choose to set off or deduct from the Appiwatmn Mmay payable
to the' Company in respect of Underwritten Shares comprising the Shortfall all amounts owing by
the Company to ANZ or any of its Related Bodies Corporate against any payment or other

‘obligation owed by ANZ to the Company including any aniounts payable to ANZ by the

Company under this agreement including;
(a)  this clause 10; and
() elausel7.

Cessation of ANZ's obligations

Obligations cease

The Cempany acknowiedges and agrees that immediately on ANZ lodging applications under
clause 9.2 ANZ will:

fa) havesatisfied infull its iﬁl:i{ﬁgaﬁq;;s under tﬁis«:ag;’%@m&nt; and

(b)  notberequired to pay any further amourits to the Company under this agreement;

Liability ceases ‘
The lability of ANZ under this agreement ceases on the first to occur of:
(@)  the Company receiving ‘faﬁd”Ap}iiit’:mién's:»forféii' of the Rights Issue Shares;

(b) it no notice hias been u;veﬁ the end of the last Business Day on which a notice. may be
given by the Company under clause 9.2(c); -

{_é)' - ANZ discharging its obligations under clause 9.2; and

{(d)  thedate on which ANZ terminates, under clause 13, its obligations under clause 9.

Warranties by the Company

{a) The Cmn;mny represents atid warmts t6 ANZ (after having made dus enquiry), at the
date of this agreement and at all times until the date-when the Rights Issue Shares are
issued, that'each of the warranties set out in Schedule 2 is completely true and accurate
and nat wisleading in any way.

(&) The Company acknowledges that the Underwriter has entered into this agreemeut in
relignee on the warranties set ot in Schedule 2,

(¢ ‘The liability of the Company for a breach of watranty in Schedule 2 continues after the
underwriting obligations in this agreement have been completed. i
Covenants by the Company

Covenants
Dzﬁﬁng the ‘Oﬁ‘eri?ériﬁﬁfﬂae- Company must:
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(8)  neither donor permit any. activity whicl irvelves a breach by the Company or a Related
’ Body Corporate oft

£ its constitution;

iy the Corporations Act;

(iiiy  the Listing Rules; or

(iv) any policy or guideline of ASIC;

(by  nof-dispose; or agree to dispose, of the whole, or a'substantial part, of iis business or
property without'the prior written consent of ANZ;

(¢}  permit ANZ by itself or acting through its employees, agents, legal advisers or
represenitatives to make during Busiuess Hours any examination of aud enquities
concerning the business, assets, labilities, books and accounts: of the Csmpany atid éach
Related Body Corporate as ANZ requires for the purpose of conducting all investigations
that ANZ in its absolute. discretion considers necessary or desirable in-relation to the Issue;

(d)  notmake to ASX, or to any other person, any statements or announcements or issue any
" press releases directly or indirectly in respect of the Issue without reasonable prior
consultation with ANZ; and ,
{e)  enforce its rights, také-all action and do-all thmgs siecessaty or desirable for the Company

to obtain the full benefit of the sipnificantor mamxai contracts referred 16 in the Offer
Document.

3.2 Notification to ANZ
The Company must notify ANZ as soon as it becomes aware of:

(a} any event or oceurrence which mi,,kt be relevant'to ANZ’s ability to exgrc:se its nghts
under clause 15;

(b}  any proposal to issue a supplementary or replacement docurnent purstant fo its obligations
under seetion 719 of the Corporations Act; or

(¢)  any breachof this agreement including the warranties and covenants contained in this
agresment. :

3.3 Six month moratorium
The Company must not, without the consent ‘of ANZ (such consent 110t to be unreasonably
withheld), before the end of the period of six months afier the Closing Date; issue ot agree to
issue or offer or make an invitation or offer to issue any shares, options or any other securities of
the Compuany (except under any issue referred to, or contemplated i, the Offer Document or _
under any issue or offer pursuant to the Company's éinployse share option plan (if any) referred to
in the Offer Document).

13.4 Due diligence documentation
The Company must:

{a) until atl Rights Issug Shares have been issiied or transferred (in accordance with this
ag,ree'mem) or the agreement texminated, undertake the Due Diligence Investigations with
all duie vare and skill and exercise due diligence for the purpose of ensuring that therz are.
1o omissions froin the Offer Document and Clearising Notics of inforiation required by
the Corporations Act to be included in the Offer Document and Ciegansmg Notice and that.
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‘the stateiments included il the Offer Document and Cleansing Notice are not misleading or
deceptive and do not become misleading or deceptive;

(b)  provide ANZ with full and free access to, anid on fequest; copies of all records of the
investigations conamumxg the Diie Diligenes Investigation, on receipt of reasonable notice
from ANZ, and must maintain those records for at least seven years from the Closing Date
for that purpose; |

(¢)  retain and securely store for a period of seven years from the Closing Date all

documentation collected, produced or prepared during the Due Diligence Exwesﬁgatinns;
and '

(dy  give ANZ freeand tmfettered access to such documentation; at all maaaﬁabi& times

:(msziﬂémg the right to take, at ANZ’s cost, any copies of; any part of sueh documentation i
reasonably requires).

14. Acknowledgment and indemnity
1441 Gompany responsible
The Compariy acknowledges that
() notwithstanding the manner in which the Offer Dositent and Cleansing Notice fs
' propared, the Comp olely responsible for zhe Issue, the Offer Dncumcn{, the:
Cleansing Notice and any document distributed in relation to the Issue;. and

nsibility or habxirty to'the Company for the: fnm comanis and
correstness of ﬁxeiﬁ'er-%ctzmexm Cleansing Notice or of any other document distributed
by the Company in relation to the issue. :

)

14.2 Company to indemnify
Sulject to clause 14:3; .»éompany indenmiifies ANZ and its directors, officers, employees and
advisers (Indem nified Partics) against all losses, expenses, damages and cosfs (6n a solicitor and
own client basis and swhether inciirred by or-awirded against the Indémnified Parties), Qutgemgs
and payments (Losses) that aiy Indemnified Party may sustain or incur as g result; Whether
direetly or indirectly, of ‘

() any warrdnty given under clause 12 being untrue, inaccurate or misleading or any breach
by the Company of this agreement;

(b} a claim (other than one for fees or expenses that ate the responsibility of ANZ. 1mder
clauss 10.3) in relation to the Issue;

(¢)  the Offer Document;

{d). the Cleansing Notice:

(¢)  any abnouncemert, advertising, publicity or othicr promotion made or distributed by the
Company in relation to the Offer Document or the Issue; or

{f) any investigations, -enquiries, legal proceedings or réview of the Offer. I)ocum:.nt
undertaken by ASIC, ASX or other regulﬁtory bedy

14.3 Limitation on indemnity |
The indeimuity contained inclause 14.2 does not apply to any losses incurred as a result of:
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@) wilful misconduct of an Indemnified Party in relation fo the Issue or the Offer Document;
or

(by  anypenaly or fine which an Indemmﬁcd Party is required to pay for 'my contravention af '
the Corporations Ach

4.4 Approval doesn't prejudice
Any approval or consent given by ANZ to any act, matter or thing does ot waive or i any way
prejudice the rxaﬁt of! the Indemmﬁeé P&rﬁes tothe indermnnity wntamed inclause 14,2

45 Contractual cantnbuﬁoﬁ

If for any reason the indemuity contained in. ;:ianse 14.2 is unavailable or 1{;511&“ cient to hold
harmless any Indemnified Party against any Losses against which the Indemnified Party is stated
to be indemnified under this clavse 14 (otker than as a resolt of the o;;eratma of clause 14:2), then
the Company agrees to contribute to the relevant Loss with the Indemnified Parties in a&cardame
with clauses 14.6 to 14.9, in all cases to the maximum extent allowable by law.

4.6 Proportional contribution
Subject to clause 14.7, the respective proportional contribution of the Company-and the
Indemaified Parties in relation to the relevant loss will be as-agreed by the Company and the
Indemnified Parties (and failing agreement as determined by a court of competent jurisdiction}
having regard to the participation in, mstagatxou of or other involvement of the Company (in
relation to the proportional contribution of the Company) and the Ideninificd Parties {in relation
to the proportional conttibution of each Imiemmi’{cti.?my) in the-agt complained of. Without
limitinig the generality of this clause 14.6, regaré st be had to the relative intent, knowledge,
access to information and a;apertumty to correct any wiitrue statement or emission of each of the
Company and the Indemnified Parties.

4.7 Limitation of contribution by Indemnified Parties

The Company agrees that inno svent will the Indemuificd Parties be reqmred to contribute undex |
clause 14:6 an aggregate amount that excéeds the cominission and fees paid fo ﬁd\lz by the '
Company under this agreetient. :

4.8 Reimbursement by Company
If an Indemnified quty pays an ammmt in re'iati{m toa loss wheré i”t is'e‘ntitied to comribaticn

behaif of the Indmmxh ed Pariy) for i:hat amou t.

4.9 Reimbursement by ANZ

If the Company pays an amount in relation 1o a loss where it is. eiititlsd to a contribution from the
Indemnified Parties under this elause 14 ANZ must pmmpt}y reimburse it for thatamount:

i4.10 Conduct of claims
Subjeéct to clause 14.11, each Indempified Party must:
(a)  take such reasonable action as the Company requests to avoid, dispute, remg appeal,

compromise.or defend the elaim or pxoceedmg orany-adjudication in respect of it;

{b)  notseitle-any claim or proceeding w;thgut the prior written consent of the .Campanjs{, such
consent not fo be unreasonably withheld;

¢y renderall reasonable assistance and cooperation to the Contpany i the conduct ofany -
§egai or other proceedmms, mchzdmg without limitation providing the Company with any
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documents in its possession and sighing all documents, suthoritios and directions which .
- the Company may reasonably require for the: pfesecutmﬂ or advancement of any legalor 1
other proceedmgs, amd :

@ do anythmg reasonably necessary or desirable o ensure that the Company is submgmed to
and enjﬂys the benefit af ﬂm rights of the Indempified Party in-relation to auy cross-claim
: assi may be reasonably requested by thie Conpany for that

14.11 Company’s obligations to Indemnified Parties
An Indﬁmmﬁgd Party is underno obligation under clause 14.10 unless at the time the Company
sts the hzﬁemmﬁed Party to take any action fhe Company agrées to indemmnify the
- In&enmzﬁed Parly agamfst all costs, expenses and charges incurred by or awarded against the
Indemnified Party in faking the action required, as and when they fall due, including fegal costs
and dishursements of its lawyers on a full indemnity basis and the cost of any involvement of any
of the officers of the Indemnified Patty at.normal commercial rafes.

15. - Relief of ANZ's obligations

15.1  Right to terminate
Snbject to clause 154, ANZ may, by notice to the Company, terminate its underwrmng h*ibzhty
under this agreement, if'any of the events set out in Schedule 3 ocours before the Company issues

the Rights Tssue Shares.
15.2 Additional rights: to terminate
- Notwithstanding clause 15.1, Al

iy, by notice to the Company, terminate its underwriting
liability under this agreement, ift ' : ‘

(a)  any ofthe Rights. Issm Shares {including any Underwritten Shares. comprising the

- Bhorifall) are notiss Company ot are not admitted for quotationon the: Official
List by 10.00 am. April 2008 (unless such failure arises as a result of a breach by
ANZ of its obizgaimns under clause 9, 2y, or

(b)  thers s at any time, & challenge, investigation, inquiry, declaration. of unacceptable
circumstances or similar action by the Takeovers Panel or ASIC i in relation to the Right
Issue Shates or in relatjon to the Underwritten Shares or any party to- whom Rights Issue
‘Shates or Underwmten Shares are issued. or proposed to b issued.

15.3 Notification to-ANZ
' The Company mustnotify ANZ as soon as it becomes aware of any event or occurrence which
might be relevant to the ability of ANZ to exercise ifs rights under this clause 15.
154 Limitation on right to terminate
If an event set out in paragraphs’ Sto 17 (inclusive) of Schedule 3 oceurs; ANZ can only exercise’
 its rights under clause 15:14f ANZ determines reasonably and in good faith t:hat the event:

(a)  has or would have had a mateiial adverse effect on the Tssue; or

{by <could cmate & paimma¥ liability for ANZ tmd@r thie Corparanﬁm Act,
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15.6

15.6

157

16.

17.
17.1

172

17.4

18.
18.1

Waiver by ANZ "

ANZ may, by written notice to the Company, waive any of its rights under clause 1 5 1 butany
‘waiver will only affect ANZ's right in relation to the particular event s;)ecxﬂcaiiy referred to In the
notice, ;

ANZ's rights and powers
Any rights or pewers of ANZ tﬁi temuﬂate its obligations may be éxercised in its sole and absolute
diseretion. . :

Claims

Nothing contained in this clause 15 will prejudice or nullify any claim for damages or othier nght
which ANZ or any of ifs Related Bodies Corpamtc tidy have agams‘t the Cmnpmy, or which ﬁm
Company may have against ANZ, for any breach of cove;m’é, warkantly of represéntation of
Fiilure to observe or perforni an oblzganm under this agreement.

Continuing obligations
Each warranty, covenant, undertaking and indemuity made ot given by the' Contpany in this

agreement is a confinning obligation, separate from and mdepandent of the other obligations of
the Company and continues in full force after the date of the cessation of ANZ’s imbﬁny ’

GST
interpretation
In this clause 17, 2 word or expression defined in ﬂw& New Tax: S}zstem (‘Gaads and. S’éfr‘wces o)

Act 1999 (Cth) has the meaning given 1o it in that Act.

GST gross up .
I ANZ iiakes 4 supply tnder orin connection with this agreenent in réspect of which GST is

pivable, the consideration for the:supply but for the application of this clause 17.2(GST

exclusive consideration) is increased by an amount equal to the GST exclisive consideration
multiplied by the rate-of: GST gmv_aﬂing at the time the supply is made,

Reimbursements

[f a party must reimburse or indemnify another party for 1 loss, cost or t‘:xg}eﬂf;ﬁ the amount to be
reinibursed or indennified is first reduced by any input tax. credit the other party is entitled fo for
the loss; cost or expense, and then increased in accordance with clause 17.2..

Tax invoice.
The Company is not rsqmred to make a payment: for a taxdble supp!y ade zmder or in connection

with this agreement until ANZ has given the Comipany a tax inveice for-the supply to which the
payment relates.
Notices and other communications

Service of notices

A notice, ‘demand, sonsent, approval or commimication under this agreement (Notice) must be:

(@) i writing, in English and signed by 4 person duly authorised by the sender; and
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18.2

19.

191

192

19.3

19.4

19.5

19.6

19.7

- 19.8

(by  hand delivered orsent by ptepmd post or facsimile to the recipient’s address for Notices
~specified in'the Dataﬁ&, as varied by any Notige given by the recipient fo the sami»r

Effective on recelpt

A Notite given in accordance with clause 18.1 takes effect when taken to be received {or at a later
time specified in i) an is taken to be received:

(@  ifband deliw.r%& on delivery;

(b)  ifsent by prepaid post, two Business Days after the date of posting (o seven Business-
Days after the date of posting if posted to or from a place outside Australia);

{e)  ifsent by facsimile, when the sender’s facsimile system generates a message cmxhrmmg

sucoessful transmission of the entire Notice mﬁéss, within eight Business Hourd after the
teansmission; the recipient informs the sender that it has not received the entire: Natiee,

but if the defivery, receipt or frsusmission is not-on a Business Day-or i5'after 5.00pm on a
Business Day, the Notice is taken to be received at'9.00am on the vext Business Day.

-Miscei!aneous

Alterations
This agreamem may be altefed oniy in vriting sxgu&d by eacsh party

Approvals and consents

Except where this agreement expressly states otherwise, a party- may, in. its discretion, gwe
concimemily or mmenémamaﬁy or withhold any approval or consent under this- 'gs:cemant.

Assignment
A parly wmay only assigh this agmement or a right under ﬁxas ‘agreement with the prior written

cousent of eacix other party.

Costs _

Each party must pay its own costs of negotiating, preparing and executing this agreement.
Stamp duty

Any stamp duty, duties or other taxes of a similar nature (inchuding fmas penaltics and interest) i in

connection with this agreement or any transaction contemplated by this agreement, must be paid
by the Company.

Survival ,
Any indemnity or any obligation of confidence under this agreement is independent and survives

termidation of this agreement. Any dther taim by its tatiire intended to survive trmination of this
agreement sutvives termination of this agreement,

Counterparts.

This agreenienit inay be executed in counterparts. All executed counterparts constlmte one
document.

No merger
The rights and obligations of the parties under this agresment do not merge on completion of any
transaction con templated by this agreement.
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3.9 Entire agreement

This agreement constitutes the entire agreement between the parties Inconnection with its subject
matter and stupersedes all previous agre&mems or understwdmgs between the parties in
‘conneetion with ifs subject’ maiter

310 Further action

Each party must do, at its own expense, everythmg reasonably necessary (meiuﬁmg, axecuting
documents) to give full effect to this agreement and any transactions contemplated by it.

341 Severability

A term or part of'a term of this agreement { that is illegal or tmanfexceable may be severed fmm
this agreement and the remaining terms or parts of the term of this avreemeut confmue» in foree.

3.12 Waiver

A'party doés not waive 4 right, powet o1 mmetl‘y if it fails to ex¢reise or delays in. exemmng the
right, power or remedy. A single or paitial exercise of a right; power or remedy does, not prevent
another or further exercise of that or another right, power or remedy. A waiver of a right, power
or remedy must be in writing and signed by the party giving the waiver..

9.13 Relationship
Fxcept where this agreement expressly states othérwise, it does not create a relationship of
employment, trust; agency or partnership between the parties.

9.14 Confidentiality
A party may only use sonfidential information of another party for the purposes of thisugreement,

and must keep the existence and the terms of this agreement and any confidential information of
another party confidential except where:

(4} the information is public knowledge (but.not because of a breach of this aareememt) or the
' party has independently created the information;

(B  disclesure i required by law or & regulatory body {inc luding a relevant stock. exchange},
ar '
(e} discloshre is made to a person wha must-kimw_\ibr the purposes of this ag;re:emém onthe
basis that the person keeps the information confidential.
9.15 Time of essence
Time is of the esséuce of this agreement.
3,16 Governing law and jurisdiction

This agreement is governed by the law of Victoria and each party: irrevocably and wxcaﬁdﬁwnaiiy
submits to the nen-exclusive jurisdiction of the courts of Vicmm
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Schedule 1 - Tirr

Lodeement Date

14 March 2008

Rights Trading Commences

19 March 2008

" Record Date

27 March 2008

Dispateh Date/ Rights lsstie Opens

T 2 Apl 2008

Rights Trading ends

9 April 2008

Closing Date

16 April 2008

Notification of Shortfall to ANZ

17 ﬁ};rﬂ 2008

Lodgement of application for Shortfall shares and Application

- Money

Final Due Diligence Meeting and Company Board Meeting

21 April 2008

Date for issue of new shares'

21 April 2008

TN AN
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ichedule 2 - Warranti
Slause 1 2) |

(Auﬁmnﬁy} The Company has power {o make ihe ‘{ssue and to amtsar mt& Iperfenn ifs ehlmon ,
under and be bound by the terms and sonditions of this agreement without any further sanction or
consent of the board of directors or members of the Company or any.class of them.

(Offer Document information) The Offer Document containg all information that investors and
their professional advisers wonld reasonably require, and reasonably expect to. find there, for the
purpose of making an informed assessment of:

{a)  the effect of the Tssue on the Company; and
the rights attaching to the Rights Issue Shares.

(ASX announcements) All statements and all information provided by the Campmzy or any
Related Body Corporate or any empk;y’ees or agentsof ﬁ;\e Commpany or iy ot its Related Bodies
Corporate to ASX ‘were true and correct in all material respects when made to. ASX and in niaking
such statéments or providing such information nothing material was. omitted Whmh wnld have
made such statements or information misleading in any respect. :

{Continuous disclosure) The Company has complied withall agphsabie contintous disclosire
réquirements under the Corporations Act and the Listing Rules.

(No misleading conduct) All statemnents of fact contained in the Offer Document are true and
correct in all material respects and not misleading or deceptive and all expressions of opinion,
intention and expectation contained in the Offer Document are fruly and honestly held.

(No omissions) Except as disclosed pursuant to the Company's statutory continuous disclosure
obligations or in the Offer Document, there are no facts kniows, or which on reagsonable enquiry
would be kiiown, to the Compsany that in the context of the Issue may be material for disclosure or
the omission of which would make any statement contained in the Offer Document misleading in
any matorial respect.

(Litigation) Exeeptas disclosed pursuant to the Company’s statutory continuous disclosure.

obligations or in the Offer Document, neither the Company nor atty Related Body Corporate is ,
engaged in or theeatened with any legal action, investigation by regulatory &uthonty or other g
proceedings and there are no circumstances known or which on reasonable enquiry would be

known to.the Company that are likely to give rise to any such proceedings. {

(Information dccurate) All statemerits made and all information (inchuding audited and
unaudited financial statsments) provided by the Company or any Related Body Corporate or any
employees or agents of the Company or any Related Body Corporate ta ANZ and its employees
or agents during:

(@) the Due Diligence Investigations; or
(by  theinvestigations referred to in clause 13.1(c),

are true and correct.in all material respects and in making those statements or providing that
information nothing has been omitted which would make those statements or that information
misleading in any material respect.

13851t
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9. (Stamp duty) 1
of the Rxgﬁis Issue ci:3 v
10, (Com pliance) The Company has compiw(i Wfﬁi the Caxpomﬁ&na Actand all applicablé policies
and gnidelines of ASIC.
1. (Aceounts) '

(a)  The Accounts present a true and fair view of the financial position of the Company asat
their date. and have not been rcndered mlsieadmg, in any material respacf by 2 any- event
which has happf;ned since that date,

(b  Therehas been tio material adverse change since the {iatc of the Accounts in the &admg
' -mszzits or finaneial position of the Company.

o P —— - e, {ig'mé.éssug'un’dg#'\a}ﬁﬁggagm@m‘gﬂt'ﬁjpggg_gs”
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Sct

hedule 3 - Events cau .;mg relief af ANZ's

bligations (clause 15)

(3)  the introduction of legislation into the parliament of the (Zom ménweaith of Austmha orof
any State or Territory of Australia;

(by  the public announcement of prospective legislation or policy by the Federal Government
or the Government of any Stafe or Territory: or

ey the adoption by ASIC or its delegates or the Reserve Bank of Australia of any regulations
or policy. -

(Breach of significant contracts) A significant or material eontract referred to in the Offer
Document is, without the prior consent of ANZ:

(a)  breached by the Company or a Related Body Corporéte;
() terminated (whether by breach or otherwise);
{c) altered or amended in any way; or

(D) found to be void or voidable.

{Listing)

(a)  ABX makes any official ,st’&temgﬁttd any pérson, or indicates to the Company or ANZ that
an ASX Approval will not be given; or

(b)  an’ASX Approval has not been given befors the Closing Date.

{Default) The Company is in default of any of the terms and conditions of this agreement or the
Project Facility Agreement or any other agreement between the parties or breaches any warranty
or covenant given or made by it under this agreement or the Project Facility Agreemmt and that
default or breach is either mmpabie of remedy or is not remedied within 5 Business Days atter it
QLCUS,

(Failure to comply) The Company orany Related Body Corporate fails to comply with any of
the following:

(4)  aclavse of its constitution;
(b))  astatute;

(c) any policy or guideline of ASIC or any other requirement; order or request made by or on
behalf of ASIC or any governmental agency; or

{dy  any-agreement entered into by it,

{Capital stracture) The Company or 3 Related Body Corporate alters its cagntai structure
without the prior written consent of ANZ

1885 3.jt
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7. n or any other eonstitient doctment of the Company or a
snded w bie- prior written consentof ANZ, which consent
_m;;si _n_c:t bs,pn:aasonabiy ,;,’tthlwki
& (Finantial assistan 6 ipany or & Related Body Comerste seeks the approval of
Sharehoiém under sectma 2608 of the. Corporatmus Act, without the prior wiitten cousent of
ANZ, _
9. (Business) The Company or a Related Body Corporate:
(2)  disposes, or agrees to dispose, of the whole, or 4 substantial part, of its business or
property; or
(b} ceases or threatens to cease to carry on business,
in either case without the prior written cotisent of ANZ.
10.  (Hostilities) There s an outbreak of hostilities {whethier or niot war has been declared) not
‘presently existing, or a major escalation inexisting hostilities oecurs, involving, any-one of Morfe
of the following: .
(&)  Australia;
(b) the United Kingdom;
{c) -the United Siﬂi‘&ﬁ of Amerma,
(d) the Peapias; R&puhhc of Chma,
(¢)  anyof the republics formerly comprising the Union of Soviet Socialist Republics;
(B Japan;
(2 I;:mal
() ‘Inéc»neaza‘ or , o
{53} any member counfry of the {Z)rgan;i'satmn of Petrol Expotting Cuumrxes
tl.  (Financial position} A m&ienaﬁy adverse change, of development m‘m!wag a prospective
materially adverse change, oceurs.in the financial or trading position of the Company or a Related
Body Corporate.
12. {Offer Document) Withiout limiting any other paragraph of this schedule:
(8)  ‘there is a material omission from the Offer Document
{b) the Offer Document contains a misleading or deceptive statement;
{(¢)  astatement in the Offer Document becomes misleading or deceptive:
{d)  aforecastinthe Offer Document becores incapable of being met or unlikely fo be met'in
the projected time;
(&) the Offer Dociiment does not comply with seetion 710(1) of the Corporations Act; or
(f)  amatter referred to in section 719 of the Corporations Act occuts in resizagi of the Offer
Docwiient.
3. (Corporations Aet) Without limiting any other paragraph of this schedule:
e . - Austindo fighis issoe tndeowiiing agreement | page 27
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(&) - ASICapplies for an exder under»'s&cﬁw 13248 of the Corporations Act in relation ta the S
Offer Docunent and the: application is not dismissed or withdrawn before the Ciesmg
Date;

{i;} a person gives # notice nder seetion. ?30 of the Carporatmns Actin relation to the Offer
Document; _

(©) ASIC gavcs metice of mtmmon toholda hearmg in relation te the Offer Dociment under
section 739(2) of the Corporatiotis. Ast or makes an interiny order under section 799{3} Qf o
‘the Corporations Act; or

(dy  any persou (other {han AN&) ‘who consented to being named in the Offer Docament
withdraws that conserit. '

L (Supplementary Offer Docament) ANZ reasonably forins the view that a s»t;pplementary ora
replacement docuinent must be lodged with ASIC under section 719°0f the Catporations Actand -
the Company doésnot lodge a supplementaty ora replacement document in the form, with the
content and within the titne réasonably mqmwd by ANZ.

(Indictable offence) A director of the Company or a Reldted Body Corparm is charged smiiz an.
indictable offence relating to a fivancial or eorpofate nuatler.

e
B

5. (Insolveney event) An Insciwncy Event occurs with respect to the Company ora Re.liatcé Body
Corporate, o

7. {(Charge) The Company ora Related Bsdy Corporate charges or agrees to chﬁrge, the w’ixo}e, ora
substantial part of its business or pro perty.

8. (Listing Rules) The Company commits a material in‘eacﬁ of fhie Listing Ruies

9,  (Other Materially Adverse Change in Company) Any materially adverse change ocours in the
financial or trading position of the Company or a Related Body: Corporate. For this purpose, a
materially adverse change will be deemed to have-arisén if a specified event is-of such a nature
that the Company would be required to issue a profit wammg under the criteria setoutin ASX
Guidance Note 8 issued September 2001,

0. (Other Matevial Adverse Evcnt)-Any.ogheréVenﬁ occurs which has, or is likely fo have,a.
materially adverse effect on the Offer. '

- T Ausiindo fhis s s uridenvifing agreEient | page 25

9139513
1€ 74845824 _1 (12009)



emﬁ

The Directors
ANZ Corporate Finance Limited

Dear Sirs
Gndei*wriﬁng- Agréement ‘
We refer to the: Underwmmg Agreems 1t made between [ANZ, Cmpora‘fe Finance Limited]

and Avstindo Resource Corporation NL relating to the underwriting of [1,239,336,364] shares: under a
Offer E}ommzem‘ 1o be dated [#12008 (Underwriting Agreement),

Pursuant to clauss 9, 2e)(iy of the Underwriting Agresment, we hereby certify on behalf of the Company
that, at the date of delivery of this certificate, to the best of our information, knowledge and belief, o
event referred f0 in clatise 15 of the Underwriting Agreément has seeurred.

Signed by
Director;{ ]
Director, [ 1
L
o - “Adsindo NS 5eua URdeneing agreament | page 33
791895 ¢ : . : ]
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Signing page
EXECUTED as an agreement.

Execuied by AUSTRALIA AND NEW
ZEI&LAND BANKING GROUP LIMITED by its
Brsed tt ney!signatary

- Signamre afssgnatsryfafmmey” ’
Stz & Ko B &’/«%@’%M
Name of slgnateryfattorney. {pant)

Executed by Austindo Resources

Corporation NL

Signatre of director T Sugnaiwe cfémfcomganyssmtazy

. ' '(Peasede{eieasappﬁsahie} .
Name S director (oG : ' Namie of dieataricompany secrelary {pint)
- ~ Austinde zfsgiﬂs Totie undenwiting dursement | page 30
791395 4.}t
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“Annexure

Offer Document

Annexure to Underwriting agreement relating to
renounceable rights issue of upto 1,872,008,795 shares

79130504 ' ‘ ]
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AU STINDO

ot ‘Rc&& CQR?GRATKN NL a

Rights Issue
- Offer Document

For

A renoanceame pro raia offer of New Shares at an issue pme ef 0.7 cents each on the basis

of 1 New Share for every 3 Shares held onthe Record. Date to rmse upto ihe sum of
$13.104.062, mdeth‘cen fa the xtent of $*i€) 908.695..

Thls Offer opens an 2 April 2608
and - "
_ t:iasas_\at 5.0 00pm § Sydney time on. 46 Agr;l &

Valid acceptances musl he fecewed before that t;me

: Please read the mstruetmm in thls document and onthe accempanymg Entitlement
" and Atceptance Form regardmg the acceptame of: ymur enfitlement

 This Rights. issue is partly undew#rltben by
Aastraiia and New Zeaiand ﬁaﬂkmg Group Limited

ARX ~ Offer Document FINAL v 1 130308.ks



Important Information

No person is authoris

: rmation or to make any representation in
connection with the.

gontained -in this Offer Document. Any
ained may not be relied on as having been
th the Offer. v

Eligibility :

Applications for New Shares by Eligible Shareholders can enly be made on an original
Entitlement and Acceptance Form, as sent with this Offer Document. The Entitlement and
Acceptance Form sets out an Eligible Shareholder’s entitlement to participate in the Offer.

Overseas shareholders o R - _
No action has been taken to. permiit the offer of New Shares under this Offer Document in.
‘any jurisdiction other than Australia, New Zealand, Indonesia and Singapore. The
distribution of this Offer Document in jurisdictions outside Australia, New Zealand, Indonesia
and Singapore may be restricted by law and therefore persons into whose possession this
document comes should seek advice on and observe any such restrictions, Any failure to-
‘comply with these restrictions-may constitute a violation of applicable securities laws. .

This Offer Document does not constitute an offer of }#jew1;$hé$=e§ inany juﬁsﬁfﬁﬁéh ;&h’ere;.;;orr
to any person to whom, it would be unlawful to issue this Offer Document.

This document has not besniregist

ad as a prospectus with the Monetary Authority of
Singapore. Accordingly, th i

‘ s document and any other.document or material in i
with' the offer or salg, or invit or:subscription or: purchase, of Shares m
res be offered orsold; or be made the

circulated or distributed, nor may e offe arbe
invitation for subscription or purchase, whether directly or indirecily,
‘other than (i) to-an existing holder of Shares pursuant to Section 2.
and-Futures Act, Chapter 289 of Singapore {the 'SF/ (i)
accordance with, the conditions of an -exempt

Division 1 of Part Xii] of the SFA,

f an exemption under any provision of Subdivision (4) of

Privacy _ . o
The Company collects information about each Applicant provided on an Entitlement and
Acceptance Form for the purposes of processing the Application and, if the Application is
successful, to administer the Applicant's security holding in the Company.

By submitting an Entilement and Acceptance Form, each Applicant agrees that the
Company may use the informatién provided by an Applicant on the Entitlement “and
Acceptance Form for the purposes set out in this privacy disclosure statement and may
“disclose it for those purposes:to-the share registry, the-Company's related bodies corporate,
agents, contractors and third -party service  providers, including mailing houses and
professional advisers, and to ASX and regulatory authorities.

if you do not provide the information required on the Entitlement and Acceptance Form, the
Company may not be able to accept or process your Application. An Applicant has a right to
gain access to the information that the Company holds about that person subject to certain
exémptions under law. A fee may be charged for access. Access requests must be madein
writing to the Company’s registered office. e '
This document is not a prospectus and does not contain all of the information that an
investor would find in a prospectus or which may be required to make an informed
investment decision regarding, or about the rights attaching to, the New Shares offered by
this Offer Document.

This Offer Docuinent is dated 14 March 2008. -
ARX - Offer Document FINAL v 1 130308 ks



SECTION
4 DETAILS OF THE OFS ER

1.1  The Offer a |
The Company is making a renounceable pro rataroffer of New Shares at an issue.
price of 0.7 cents each on the basis of 1 New Share for every:3 Shares 'held on
the Record {)ate ( the Offer”).

~ As at the Record Date, the Company had oh issue &, 616 028,385 Shares, A
maxsmum numher of 1, 872 008, 7@5 New. Siaares wﬁl be sssuaci under the Oﬁer

‘Where the {ietermmatton of the entitlement of any Eﬁgﬂ;ie Shareholder rasults in
a fraction of a New' Share, such fraction wxil he mr}nded up to'the: nearest who¥
New Share,

or all of their Right an’ eppoﬁumty to sell thetr R!ghts '
Sharehold, 3 who o'not a)cerc:se their Rtghts WJE?‘ &;e eflluted with respect to their
interest in ihe Ccmpany

1 addition to-applying for their Righfs; Eirg bie 8hareholders may appiy fcr further:
‘New Shares out of any Shortfali _

The Csmpany will rafss gross proceeds. of upte $13. 1m ‘through the Offer before
deducting estimated expenses of approximately $600,000. .

The -Com-pany’s»corporate objectives are a‘s*fdiibws*
1. advance the. Cibaliung Project, mcfadzng the deveiopmem of the decime

tailings dam, completion of the gold- prccessmg gaiant
a%ed mfrastmctare at’ C;haizang, ( :

and assoc
2. ‘purchase equipment necessary for the. Cibaliung Project to.be advancedi :

3. conduct explaration; particularly at C:baimng, in order to potentiaiiy
discover and then prove up further. gold reserves;

4, maintain adequate cerporate'and-wsrkmg capital:

5. identify a farm-in partner to effect the major portion of the remaining
deveiopment expenditure through to positive cashflow for which the farm
Cin-partner will earn a direct equity interest i the: Cibaliung Preject and

8. increase exploration activity on existi ing prospects and seek o acquzre
‘new éxploration prospects throughout Indonesia 3

The purpose of the Offer is to enable the Gcmpany to further pursue these.
objectives while it seeks to formalise a farm-in arrangement in respect of the
Cibaliung Projéct. The proceeds of this Offér will be applied; prmc&;na lly tothe
ongoing development and construction of the Gibaliung Project. Itis anticipated
that the funding necessary to complete the devel spmant of the Cibali xung Project
will be sourced by a farm-in arangement. i .

Hihe Campany is not sugcessfui in. ﬂegot;atmg & suitable farm-in’ atrangement -
then the Company will require f‘ er funding to complete the Czbaimng Project
thraug d exploration at each of its projects and o
ensure that it has adeguate workmg capital,

ARX - Offer Document FINAL v 1 130308.ks , o



2 Underwriting

The Off»er is partially underwritten by ANZ pursuant to the Underwnttng
Agreement. Subject to the terms of the Underwriting Agreement, ANZ has
agreed with the Company to subs or up to $10,808,695 of the New Shares
notallocated to Eligible: Shareholders and. pursuant to the Shortfall Facxitty
described in paragraph 1.5. :

The Underwriting Agreement is summarised in Section 1.12 of this Offer
Document, L

As at the date of this Offer Dzmumerst ANZ holds 25.05% of the jssued capiiaf of
the Company.: If no Eligible Shareholder subscribes for New Shares under the
Offer and ANZ is required to take up its underwriting. mmmttment il"Z ﬁm ANZ -
would hold 39.60% of the issued capital of the Company. .

ANZ has stated that; n&bm%hstandmg that it's percentage interest in the Ccmpany :
may increase asa result-of its undewntmg commitment, it has no intention 1o

- change the Company’s business:in any way or seek any changes in re}an '
the future employment of current employees of the Company of to requ '
appointment of directors to the Board of the Company ANZ ma‘lies no statement
or representation in relation to the Company, or ANZ's intentions in respect of the
Company, except as set outin this paragraph. ANZ's ir tentions may change ﬁ’ 51 .

becomes aware of mfarmatwn tha’e is nof currently available to it

1.3 Timetable
Dffer Dogument io@geé With A&”X’ » - . March 2&58-
Existing Shares are queteci onan*E - 48 March 2008
and Rights Trading aommeaces on; Asx - iy
Record Date (date for determining eitilernents of Eligible 27 March 2008
Shareholders to paricipate in the_Oﬁer) } RS
Offer Document Despatched to Eﬂg:blé - 2 April 2008
Shareholders (expected date of despatch of Offer '
Document and Entitlernent and Acceptance Fom’ss}
OpeningDate . 2April2008
Rights Trading on ASX ends 5 April 2008
Closing Date* e R ) '_ Ny mApr;izﬁl}g

_ AKotmeﬁt date™ . . . P TS VS ST z'iAprfiZﬂ% .

Company to notify ASX. of un&ersubsmmmns . 21 Aprit2008. g
Trading commer;c,es fe: New Shares OIU\SX . 22April2008
Despatch holding statements** .. . 24Aprl2008

* Subxect fo.the Lasimg Rufes and AN' SOMse iractors reserve fh hl m ex{ead fiie. Qiasmg Baia §ar.

‘the Offer af their discration. Should this occur, the exdensior Ehtial el griticipate
date of issue for tha New Shares: S TP AT

- “ These dates are indiative only.

ARX « Offer Document FINAL v4 1303084.ks




1.6

1.7

1.8

Y aur entaiiément Ts shown on the Ent:ﬁement
) rm asaom;)anymg this Offer E‘)chment

Abzlzty for Shareho!ders to Participate in ainy'Shortfall

Eligible Shareholders in-addifion to applying for their Rights: may, by completing
the relevant box in the Entittement and Accegztance Form and including the

appropriate Application Monies, apply for such further ntimber of New Shares out -
of any Shortfall which the Eligible Shareholder may specify in fhe Entitlement and
Acsaptance F‘crm v _
Inthe sventthat t‘here istio Sherifall tha Apﬁpiication Manie:s relating to the
‘Shartfall will be returned to the Eligible Sharem!der as soon as practicable
_foﬂowm the C ite without ?nterest ‘

s from Eligible: Si’ta : h_ratders icf pamcapa*:a inthe
fall; those applications will be scaled back pro rata in
cant’s: sharehoidmg as at the date of such scaling back;
-allotted or te be a Iotteei and such numher of New Shares

April 2968( The Cempany will
unfil’ S@Ogm S?dney f:lme on he

lssue and dé@ﬁéﬁ&h

The expected dates for isstie of New Shares offered by this Offer Document and
despatch of halding statements is expected to oceur on the dates specified inthe
timetable set autin Ser:tion 1.3. _ L

 Applicants to tetermiine the allocation prior to trading in
s who sell New. Shares be&are they receive their
it their own risk. '

AR < Offer Document FINAL v 1 1303084.k5 , 1



1.9 Overseas Shareholders

The Company is of the Qre&bt’hét-;t unreasonabfe to extend i'he R;gh?s Issue to
Ineligible Sharehoiders, having regami o : (

s the small.number of Ineligible Shareholders; .

» the. number and waiue ef the New Shares which wm;id be . affered o
Ineligible. Sharehﬂfée:s and

e the cost of complying with the legal requirements and reqmre;ments of the
regulatory authorities, in the respective overseas jurisdictions, .

Accordingly, the R!ghts tssue is not being extended to any Shamha!der wmse
registered address is outside Australia, New Zealand, Indenesia or Smgapcre
The Qnmpany reserves the right to treat as invalid any Entitlement and
Acceptance. Form that, apyea:s to have been submitted. by an mel;g;bie

Shareholder.

in particular, - this P;’Oﬁpe;:tﬂ
Shares or any Right to a secu . The
New Shares and Rights have nat been and will nat be, regtstareﬁ undsr the U S,'
Securities Act and must not be old :

persens uniess they are

eﬁsurmg Ehat iaklng up any R&g; ‘

regulations in the relevant o\ j

Entitlement and Acceptance For
been no breach of such re

Where the Offer has been dzspatched to a Sharehotder mic:

Australia, New Zealand, Indonesia or Smgapofs and where tha countrys
securities code or legislation prohibits or restricts in any way the making of the
offers contemplated by thxs____?_rospectus the Prospectus is prowded for
information purposes only. _ o

The Company has appcmteci Austack Securmes Limxted whzch has been
e for ehoal ' "efcrthe

transfer the Righis of the ine!tgxble Share A

to the inelsgsble Sharsholders for the net proceeds '

any). The nominee will have the absolute and sole discretion to determine the
timing and the price at which Rng&ts may be seiti anci the manner of : any such
sale. Neither the Compan inet
failure to sell the Rtghts
opinion of the nominee, ket

the expenses of sale ¢ or the R hts ’that Wwould hav&
offered to the Insligible Sbamhoiders then the Rxghts will be aiiowecf o lapse
and they will form part of the Shortfall,

e

ARX - Offer Document FINAL v 1 1303084.ks




1.10 Taxatlon implications -+«

ler it appropriate: to' give: shafeheiders aeivz;:ev
| ,_nces of subsenbmg fcy Mew Share under thss

Sharehaiders sheuid ccnsuit i‘heir pmfassxanal iax adv&ser in cennactmn with
subscribmg forNew Shares: under this foer Document, :

141 Risk factars

Ausimda is subject to a number of risks and other fac,tqrs,_that may impact both .
on its future performance and the market price at which its Shares trade. Bmadly,
these risks can be classified as risks generaldo investing in the stock market and

risks specific fo-an investiment inAustindo..

The New Shares issued under this Offer do-not carry any guaran%ee of
profitability, dividends or the price at which they: trade on ASX. The Directors »
consider that the following summary, which Is not exhaustive, represents some of
the major risk factor: : vgstors need to be aware. However, before -

aki any Rights esting in Austindo, the Directors strongly. reaommend
investors examine the contents of this Offer cumam in its entirety and
information about the Company and the Cibaliung Project and.consult their
professional advisers k_;efore decgdmg whether to subscribe for New Shares
pursuam;tmh C S

G'eﬂea"a'!

As with ai! siock m*arket mvestments there are rssks assaonated wﬁh an. .
investment in Austindo. Share prices may rise or fall and the price of Shares
might trade below or above-the issug price for.the New. ‘Shares under this
Pmspecms

'Generai faaéers that may affect the market prsae of Austmda Sharas mc:iude

economic ¢ nei:ﬁens m b@th Austraha and mtamatsonaﬁy

investor sentiment and local and international share market condxttons
changes in interest rates and the rate of inflation;-

changes fo government regulation, pokcy or !egisfatmn

changes jn exchange rates; and '
2%1& nawre of campetrtwn in the mciustry n whtch Austindo aperates

% & & ® » B

Sp&cific risks: re!ating to Austmde
(@ Cibaliung Project

The Cibafiung Project in'broad tarms mns&sts of zhe devekopment @f an
undergroun jold mine

er, s such asa gald ;)mcessmg piaat and tai lings
ining contains numerous risks manyof whichare
uncertainin rig adverse geology and greund concizﬁans $pemhc rzsks inciude
but are not limited to:

s Delays in the development of the project and costs increases that may be
associated with such del lays;

- lwme v . - o - <
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» ower than anticipated advance rate or major disruption in construstion of the
decling; .

« Delays in processing plant construction and commissiening: , ,

o Delaysin extractmg ore fmm undergmund éevelopment anzd es%aia 1shmg ora .
stockpiles; o

» Potential delay or &amage dueto earthqzzake o sther naiumi dasastem

«  Difficulties in obtaining smtable equ;pment and siqi!ed and unsk;iied iabour for
ongoing development; s

s Cost increases and overruns associatad with the de\feiepment @f the: pm;ect'

e Failure to identify a farm-in participant on suitable terms or inabil tty te ii"ze ra:se
sa?ﬁcxent funds to complete the project development. _ ’

{b) “Price Ftuz:tuat;ens

Gold prices have a mbsﬁanﬁai 1mpact on the ex;aicratm far devsiapmant and
operation of, gold mining projects and consequently on'the valus-of the- '
Company's Shares

{c) Curremcy Fiuctu._rgt;@ns
The future value of tHe Com
accc:rdance with movemeni infor

‘Shares and options may fluctuate in
n currency exchange rates. -~ -

{d) ‘Taxation

The Company's profitabi laty may be affected hy changes is] méoneslan and
Australian government taxation laws and policies and in the oparataoa of
international tax treaties between the two countries and by changes inthetaxes
and rayainas payable in respect of !he Cabahung Prejecf and the Company‘s
operataom in‘indonesia. - : '

(e Bpeculative Nature f"ﬁéﬁiéféﬁbh*a’h& Miﬁing‘

Exploration for and mining of minerals is highly speculative and that no
assurancé ¢an be made that productxcn will be obtained from this areasin which
the Company has or may acquire an interest, or that production and markeﬂng of
any materials d;scovered by the Company wzil ;arwe to be: a&amemic W

) Enmronmentai Risks

Environmental risks are mhefem in mzmng operatmns The Ccmparry adepis
practices which it believes are appropriate to minimise the potential of causing
environmental damage in all its operations, but no assurance ¢an he made that
the Company will not be affected by environmental claims or issugs in the future,.

(9) (@ Development Risk / Profitability

The Company s sommercial viability will be dependent upon the successful
development and operatmn ef he l;ung Pm;ect iogether wzth any ather
activity that the Cempany ay:

apéfétions will achieve commert ¥, E
future profitability or dividends can be gwen
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rodietion and Cost Estimates ~ ~

By their very nature, productsem and cost estimates and assumptsons are
inherent! y.sub;ect to sz nificant uncerfainties. Actual results may materially differ
from the Comp: astim and assumptzens and may materially and
adversely af?ecf the Ezam s cammem;al viab;iliy and future reswis

{H _ Qacnmenﬁaﬁan Rfsi{

Due to the nature of Indonesian law, the Company's rights in réfation to the
Cibaliung Project are confractual in nature rather than rooted in the: ‘exploration
title itself. if the Company’s contractual rights were unenforceable in-whole or in
part, then the Company wouid be adverseiy affected ta the extent of any such
unenfcrceahfﬁy ;

S

o Gevmﬁmem and Ragwafory Appmvats

There can be nio assurance that all of the reievant appmvais and permtts
necessary to conduct mining operations will be granted by the refevant. .~
government and mgutatery authontres or that thay wzil remaln in good mndmg
where aiready granted i , :

(k) “Ore Reserves and Inferred Mmera Reseurces Esttmates

st a essar:iy mprecise ar;d dep‘
, htch may prave unreifabie

1ose: nmrma! ty faunci in madaatmg business: mciudmg
) breach of agrements or in relation to employees
hjuriss, industrial -matters or otherwise) or- any other-cause;.
strikes, lockeuts, loss of service of key management or operational personnel,
non-insurable risks, defay in resumption of activities after reinstatement following
the occurrence of an insurable risk and other matters that may interfere with the
business e of the Company. The Company operates in an-equatorial

glon an acceirdmgiy  projects can be affected by high-rainfall-and nmzsuaf

cﬁn‘a‘a‘h& sonditions, whi fcan delay Company- operatsans

{tn} Gountry risk

lndenes:a continues to experience economic; social and political volatility, ‘As a-
result, the Company's opérations may be impacted by currency fluctuations,
political reforms, changes in government policies and: procedures, civil zmregt
social and religious conflict and deteriorating economic :::mcimoﬁs :

v

The Kuasa ?ertam ngan ("KP"} or exploration title the subject of the Cfbafumg
ect is hek AR nbang (Persero) Thk ("AnTam"). AnTamis -
) nJava and holds thetitle to:the Cibaliung Project
nd on behalf of the joint venture parties, Accordingly
L baimng < jémt is a ceatractuai one. and the

for the exc!u‘ ;
the Csmpany
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"
that the regulatory regimegwerfﬁin‘g mining and other resource-based industries
will continue to change. , '

{0} Papua Jéint -’sfemiure o :

A term of the Joint Venture Agresment between the Company and Angle .
American requires PT Austindo Nusantara Jaya to maintain an ongoing interest
in the Company of at least 20%. PT Austindo Nusahtara Jaya's interest has
fallen below 20% and accordingly the Company is seeking to renegotiate with a

view to continuing the Joint Venture,
{py ~  StockmarketRisks

The market price of hares in the Company may be significantly adversely
affected by a variety of factors including (but not limited to) perceptions of, or
variations in, general market conditions, operating performance, commodity
prices, project and country risk, Board and management strength and expertise
and a broad range of other factors which may or may not relate to the operations
of the Company. = : o . _

The above list of risk factors ought not be taken as exhaustive of the fi'sksﬁifécﬁejd )
by the Company or its Shareholders. The above factors, and others not
specifically referred to-above, may in the future materially affect the financial

performance of the Company and the value of its Shares.

f NeWSharesmtheCompany the

Before any deqis-ioﬁ*isi made:1 'fS@&;sczibe' lew S
: ibed:in this document must efully

above matters, and all other matters:ds ) el
considered. The New Shares to-be & suant to this Prospex id be
regarded as speculative in nature and carry no guarantee with respect to the .,
payment of dividends, return of capital or their market value. o

investment in the Company is regardé;d?as},s’pecwaﬁx}a and neither the Company
nor any of its Directors guarantees that any specific objective of the Company will .
be achieved or that any particular performance of the Company or its Shares,

including the New Shares offered by this Offer Document, will be achieved. . . -

.42 Underwriting Agreement. N

The Company and the Underwriter entered into an Underwriting Agreementon .
13 March 2008 under which the Underwriter agreed to underwrite the Offer to the.
extent of $10,908,695 less the amount subscribed by ANZ with respecttaits '
Rights (if any) and after Eligible Shareholders have participated in the Shortfall
Facility described in paragraph 1.5, ‘ o .

ANZ will be paid an underwriting commission of -:5%.;ef.§t'§3§: amount underwritten.

ANZ may~term§ha:té."i{s.undanmiﬁﬁg:iiai?iiiiyin ,ee:r;aﬁiﬁ éirﬁ{.sm_sta,m%*iﬁciﬂdihgz- but
not limited to the following:- - : S o _

» ifthere is a change in law which does or is likely to prohibit, restrict or )
regulate the issue or materially reduces the level or likely level of applications;

material contract or defaults under the terms of -
-the Project Facility Agreement between the ...
pan oses of or-agrees to dispose-of a:
property-or-ceases-or threatensto geaseda .

» if the Compary breaches?
the Underwriting-Agreem
Company and ANZ orth
-substantial part of ifs-assets:
carry on business; :
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hostilities' ;nvctvmg Aus’tmiza or any other szgmf‘cant
United K{ngdam the United States of America or

» :f any matenali' ad erse change occurs with respeef to the Company ora
related be > or any other event occurs whuch has or IS likely to
 havea  effect or the Offer;

« certain other events ocour which are within tha controi of the Company such
. as.breach by the Company ¢ of its c;anstrtutm ora staiuie or an alteration tce iiS
~ capital sfrictire or constitution. ' '

SECTION ..
2. ACTION REQUIRED BY SHAREHOLDERS =~
2.4 If yaa wish ta take zxp yaﬁr_Rtghts

@

if you are an Ei‘gzhie Sharehoitier and ymz Wish. to take up all or patt of*yeur?
Rights, you must accept the offer by completing the p rsenaf;sed Enisﬂem nt
_Aceepfance. Form mailed ith. this, Offer Docu

ifyou are an E hareholder and you wish to take up all of your Right
participate in any Shorifall you must accept the Offer by completing the
personalised Entilement and Acceptance Form mailed to you wit thi v
Document and specify the number of Shares that \ yeu wish to apply for out of any
Shortfall. . , , , .

lement and Acceptance Form must be accompanied by .a
he- appmprsate' \pplication qu;es caloulated at 0.7
h e ensure that the completed

your cheque received by the

“{he campiated

Enﬁﬂement and Acca ance Form, tagefher 'wath
Share Registry:

Compufershara Investor Services Pty Limited
GPOBox 1903 ' '

ADELAIDE SA 5001

OR to pay by BPay F’ol!ow the mstmchons on the Entxtfement and. Acceptance'
form.

hy nat later than 5, imj 1 Sydney hme on 16 &pﬂf 2008 or such later date a8
the Directors advise. Compla d Entitlement and Acceptance Forms and.
Application Monies will not be accepted at Austindo's registered office. Cheques
should be made payable to "Austindo Resources Corporation N.L. ~ Share

Account” and crossed ”N@t Negotiabie",

e - . P
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W2 If you wish to sell your Rtghts in faIi on A&X

if you wish to sell all of y@ur : g
“Instructions to your Stockbroker” on zhe back of tha acwmpanymg E '
and Acceptance Form and Iodge the Emzﬁement and Acceptance Form w;ih ywr
stockbroker as soon-as possible. : e .

You can sell your Rights on Asx fr arch 2&68 Al saies or be
effected by the close of trading on 8 April 2008, “‘when Rights tmdmg ends on
ASX.. S _ _
Austindo does riot accept any responsibility for any fa;%__:e'by stockbmkar to
carry out your instructions. ‘ S

53 If you wish to sell partof your Rxgh%s onASX and take up the baiance L

If you wish to sell part of your Rights on ASX and take up the baiance onmpleiez_,
the section headed “Instructions to your stockbroker” on “the back “of the
accompanying Entitlement and Acceptance Form and Jodge the Entitlement and
Acceptance Form, together with your cheque or bank draft for the Appl ;catrcm"
Monies for the New Shares whtch you wssh to szzt;scrxbe wsth yaur\
stockbmker as soon &s poss;bie . &

You can sell your Righfs ¢
Rights on ASX must b
Rights trading ends on

To take up the remaining part of your Rights, your ‘stockbroker will need fo
ensure that the cempieted &n it and Aceeptarz’ca Form feaches the Share: '
Registry: ' L \

Computershare Iny
GPO Box 1903
ADELAIDE SA 5001

by not later than 5, ﬁi}pm on 16 April’

advise. Completed Entitlemen coept A
will niot b accepted at Austind egastered ofﬁce Cheques' i ade

payab?e to‘ "Austmdo Resources Corporation N.L. - Share Amaurxi"‘ é'f‘,jjf’

Austindo does not accept any respansib:isty forany fazlure by yczur stackbroker to
carry out your instructions.

2.4 if you wish to transfer all or ;aart of your Rights to ar;other pers:m afher
than on ASX .

Eligible Shareholders may elect tc ’zransfer al or part of taetr R&ghts ta aaoiher
person other than on ASX fpr
United States.
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nsored register or certificated sub-register

Rights to-another person other than on
tion' form (which can‘be obtained through the
{as the seller) and the buyer, together with your
ce Form completed by the buyer and the buyers
ie appropriate Application Monies to reach the Share

Computershare Investor Services Pty Lirited
GPO Box 1903 . S _
ADELAIDE SA 5001

by not later than 5.00pm Sydney time on 16 April 2008 or such later date as
the Directors advise. Completed Entitlement and Acceptance Forms and

~“Application: Monies will rist be atcepted at Austindo’s registered office. Chedques
should be made payable: to- “Austindo Resocairces Corporation - N.L. —~ Share
Account” and crossed "Not Negotiable", '

If.you are an Eiig’fb}é, Shareholder holding Shares on CHESS and you wish to
“transfer all or part ‘of your Rights to another:person other than on ASX, you
should contact your sponsoring participant, :

“Ifthe Share Registry receives both a - completed renunciation form and a
completed Entitieme ceeptance Form:in: favour of the same Shareholder
in respect of the same Rights, the renunciation will be given effect in priority to
the acceptance: ’ L T e e e

2.5 Ifyou do nothing

However, you should conisider sefling {renouncing) your Rights ortaking up your
Rights, rather than doing nothing and allowing them to lapse, '

SECTION e
3. DEFINED TERMS

“ANZ" means Australia and New Zealand Baﬁ&ihé Grﬁzup Limited ACN 005 357

“Applicant” refers to a psrson who submits an Entitiement and Acceptance
kom0 : o

. “&;%in_iﬁatién"?m'férsm»the»submissimof an Entitlement and Acceptarice Form;

| “&ppﬂi‘icaiim:Bﬁ_-ohéyﬁ"ﬂrﬁéé{hs the mcneys. recemed -ffom persons applying for
New Shares; o -~ .

"ASX” means ASX Limited (ACN 008 624 61) or, where the context permits, the.
+-Australian Securities Exchange operated by ASX Limited; ‘ ’

AR Offer Docurmsnt FINAL v 1 1303084ks.



12

Java, Sndanema
Gi bafmngxs, mberda /

“Giosmg Eate” fneans 5. ﬁOpm Sydney tame 16 Agm 2@88
‘Company” means Austindo Resources Corporation NL &CN {182 678 B40;
“Directors” means the directors bf the Cam'pamy;

“Entitiement and Acceptance Ferm means the Enmiement and Acceptance
Form acn@mpanymg ihxs Offer: {ﬁecument .. .

; “Ine]igibie Shareholders" means Sharehesidaz‘s with fegsssereﬁ agﬁdresses
- putside Australia; New Zealand, Indonesia and Smgapaore '

“Lxshng Rules” means ihe Listing Rules of ihe ASX
“New Share" means-anew Share ;:zm;mseef ta be ussued pursuant to this Offer;
“Offer" means the renounceab e pro rata affer ef Fsiew Shares ai anvissue price of

0.7 cents ‘each ‘on'the basis of 1 -New Sham for every 3 Shares held on the
Racord Eaie« pwsua te 4his Offer mcumem S

“Offer Bocument” means thts Offer Bocument {iateta‘ 14 Mamh 2668
“Opening Date” means 2 April 2008;

ement’ means the: agreemeni so-entitfed dated 1
the Company and ofhérs, as amemfed by the

“Project Fac
December 2

Project Facili AmendmentAgreement dated 3 A -and by the
Project Fagility : ent and Restatement {Deed datedon ar-‘abeut 6 March

2008. _
"Record ﬁate” means 27 March 2008; |
“Right” means the nght of an Eligible Shareholder to subscribe for New Shares;
“Section” means a section of this Offer Dxacumenf |
“Share” means an mchnary fully paid share inthe capxtal af ti'za Company,

“Shareholder’ means a Shareholder whose deta| 5.appear on the-Company's
reg;ster of Sharehoiders as atthe Record {}aixs

“Shortfall” means those new Shares not appked for by Eligible Shareha lders
pursuant to their Rrghts or by-persons to whom an Eligible Sharehiolder's Rights
have in whole of i part been renounced and ddes rot inclide Shares for which
ANZ may become abhged tc: subscribe under the Underwnﬁng Agreemen't

“Shortfall Facmty means the right for Eligible Shareholders to apply for Shares
out of any Sharﬁait as dasenbed in sect:on 1 8

*Underwriting #‘%g reement" means the iméem'limg Agreement ‘entered into
between the Company and ANZ on 13 March 2008.
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	Company Secretary
	Notice of change in interests of substantial holder - Austin
	ANZ gives this notice of change in interests of substantial 
	to in the form 604 Notice of change in interest of  substant
	Signed by me and dated 23 April 2008
	Australia and New Zealand Banking Group Limited
	5  Ernst & Young, Level 14, 41 Shortland Street, Auckland, N
	6  Beach Road, Apia, Samoa
	7  C/O Hawkes Law, KPMG House, Rue Pasteur, Port Villa, Vanu
	8  Embassy Golf Links BusinessPark, Off Intermediate Ring Ro
	9 Ugland House, P O Box 309, South Church Street, Grand Caym
	10 Castle Street, St. Helier JE4 8ZH, Jersey, Channel Island
	11 Av - Rio Branco (Head Office) 01 Grupo 810 Rio de Janeiro
	12 6th Floor, 1177 Avenue of the Americas, New York, New Yor
	14 Raffles Place, #09-01 Ocean Towers, Singapore 048620
	15 1 Raffles Place, 32-00 OUB Centre, Singapore, 048616
	16 Suite 3101-3105, One Exchange Square, 8 Connaught Place, 
	17 Blake Dawson Waldron, Level 11, 12 Moore Street, Canberra
	18 1st Floor, Defens Haus, Cnr Champion Parade & Hunter Stre
	19 C/ Trust Net (Cook Islands) Limited, CIDB Building, Avaru
	20 Ground & 1st Floor, Panin Bank Centre, JI Jend Sudirman (
	21 Amerika Samoa Bank Building, Fagatogo, Maoputasi County, 
	22 Groeselaan 18, 3521 CB Utrecht, Netherlands
	23 Bairiki, Tarawa, Republic of Kiribati
	24 1209 Orange Street, City of Wilmington, County of New Cas
	25 Trafalgar Court, Admiral Park, St Peter Port, Guernsey, C
	26 C/- Bell Gully, Level 22, Vero Centre, 48 Shortland St, A
	27 701-705 Dalamal House, Nariman Point, Mumbai, India 400 0
	28 C/- Walkers, P O Box 265GT, Walker House, George Town, Gr
	29 C/- KMPG, Level 5, ANZ House, Victoria Parade, Suva, FIJI
	30 C/-Corporation Service Company, 2711 Centreville Road, Su
	31 Level 12, National Bank House, 170 � 186 Featherston Stre
	32 C/- Chapman Tripp, 1-3 Grey Street, Wellington, New Zeala
	33 Sea Meadow House, Blackburne Highway PO Box 116, Road Tow
	34 Baker & McKenzie, Level 27, AMP Centre, 50 Bridge Street,
	35 Suite 3901 - 3904, 39/F, Two Exchange Square, 8 Connaught
	36 Level 14, ANZ Tower, 215-229 Lambton Quay, Wellington, Ne
	37 424 West O�Brien Drive, 114  Julale Centre,  Hagatna, Gua
	38 Level 1, 10 Bridge Street, Sydney, NSW, 2000
	39 McMahon Clarke Legal, G Floor, 62 Charlotte Street, Brisb
	40  Etrade Australia Limited, Level 7, 10 Bridge Street, Syd
	41 Level 7, 60 Castlereagh Street, Sydney, NSW, 2000
	42 Nigel Arkell Business Advisor, Level 13, 34 Shortland Str
	43 Suite 6, Level 5, 3 Spring Street, Sydney, NSW, 2000
	44 33 Lane Xang Avenue, Vientiane, Lao PDR






