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MinterEllison I

[t awyers

LEVEL 49, CENTRAL PARK 152-158 5T GEORGE'S TERRACE PERTH WA 6000
GPQBOX AZSPERTH WA 6837 AUSTRALIA

DX 124 PERTH WWW . MINTERELLISON.COM

TEI EPHONE +61 8 9429 7444 FACSIMILE +651 859429 7666

To Company Announcements Facsimile 1900 999 279
Australian Stock Exchange Limited

From  Ashley McDonald Facsimile  (08) 9429 7666
E.mail Direct line {08) 9429 7633
ashley. medonald@minterellison com Our Ref  AJM 60-1159873
Date 26 February 2004 Number of pages (including this one): 100

Subject Anglo Australian Resources NL - St lves Gold Mining Company Pty Ltd

Dear Sir,
We act for St Ives Gold Mining Company Pty Ltd.

On behalf of our client we enclose in accordance with section 671B of the Corporations Act, a
copy of ASIC Form 604.

Yours faithfully
MINTER ELLISON

h L

T

if you do not recelve all pages please telephone 08 9429 7444
IMPORTANT - The cantents of this facsimile may be privileged and confidential. Any unauthorised use of the contents js

expressly prohibited. If you have recelved the documentin errcr, please advise us by telephone (reverse charges)
immediately and then shred the document, Thank you.

F\PEREON ALVASHLEY\GOLD FIELDS\WIDGILEMOOLTHA 5 ALFANORTH WIDGIEISIINATMA0000. D0
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Form 604

Corporations Act 2001
Saction 6718

Notice of change of interests of substantial holder

To Company Nama/Scheme Anglo Australian Resources NL

ACN/AREN

009 159 077

1. Details of substantial holder (1)

Name
ACN/ARSEN (if applicable)

5t ves Gold Mining Company Pty Lid (SKGMC)

(98 386 273

Thers was a change in the inlerasts of the

substantial hokler on

The previous notica was glven to the campany on
The previous notice was dated

2004

15122003

191212003

2. Previous ard present vating power

The tota! number of votas attached to ati the voting shares in the comparry or voting interests in the schema that the substantial holder or an associate (2) had 2

relevant interest (3} in whed 1ast required, and when now required, to give a sibstartial holding notice to the company of schama, are as fallows;

Class of securities (4) Pravious notics Prasent notice
Pearson's votes Voting powsr (5) Person's votas Voting power (5)
Ordinary 15,000,000 5.75% 32,500,000 1nN.79%

3. Changes in relevant intarests

Particulars’ of each change In, or change in the naturs of, arelvant interest of te substantlal hodaror an Associate i voting securities of thé company ar
scheme, since the substantial holdar wag last required to

give a subsiantial holding nofice to the company or scheme ars as follows;

. . Class and
Date of Peron whose Nature of Gorsidaration numbar of Persan's voies
ehangs refevant interest change (6) gven in relation securiies affacled
changed ta changs (7) affactad
Ingreaca In $50.DDD incash and a
gharehoding Miring tenemant and
follwing sale of rights o explore and 17 500.000
6212004 SIGMC mining interests mine for gold on ancther rdinan 8%
* pursuant to Sai minkrg tenarment for a ordinary shares
Dead - t8a deamad total valva of
Annexure A $420,000
Gold Fialds
8/2/2004 Australia PtyLtd | SeaAmnexunA | None 17.500,000 %
ACN 098 385 286 ordinary shares
6212 Gold Fields 17,500,000
004 Ausfralzsia Limited See Annexurs A None ardinary shares &%
Gald Fields 17,500,000
br212004 Explgration BY . See Ann A None orginary shares ?%
17,500,000
GI22004 Gold Flelds Limited | Ses Antisxure A Mone ordisary sharas 6%
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4. Present relpvant interests

Particulara of each rlevant interest of the substantial hokiar in voling securties afier the dienge are &3 folows:

Holdar of Registered Person entided Nature of Clazs and
relevant halder of 10 b regitiemd ralevant number of Parson's voles
interagt Setufiting a5 holder (8) intarest (6) securites
Enttitked 0 be regsiemd \
BlGMG SIGMC SIGMC holder of securities Ordinary 11.79%
5
gl.?:tiral'ieai?ﬁsty L Possassing power and
ACN 098 385 SIGMC SlGMC control avar tha casting | Ordinary 11.79%
288 of votes in SIGMC
Gold Fields Passaszsing power and
Ausiralasia BIGMC S1GMC caontrol ovar the gasting | Ordinary 11.79%
Limited of voiez in SIGMGC
. Pozeazsing power and
g:gl’ogﬁigﬁ BV SIGMC SIGMC control over the casting{ Ondinary 11.79%
of vutes in SIGMC
Poszessing powar and
ﬁg',‘g ;;BHS SIGMC SIGMC conirol over the catling | Ordinary 11.79%
of votes in SIGMC

5. Changes in association

The persons who have become associates (2) of, caasad to be associates of, or have changed the nature of ther association (9) with, the substantfal hoider i

relaion to voting interests in the compary or scheme are as folows:

6. Addrasses

Nama and

ACNI/ARSN  (f

applicabie) Naturs of eesogiation
None
The addresses of perzons named in this form are as folows:
Name Addmess”
BIGMC Ci- Level 5, 50 Cofin Street, West Ferth, Perth Westem Australia

Gald Fialds Australia Pty Ltd ACN

088 385 285

C/- Level 5, 50 Colin Siraet, Wast Parth, Parth Westem Australia

Gold Fields Australasia Limited

9 Colombus Cantra, Pafican Drive, Tortola, BVI

Gold Fislds Exploration B

Koningslaan 34, 1075 AD, Amstandam, The Nathariands

Gold Flelds Limited

24 51 Andrews Road,

Parkiown, South Africa

FPERSONADASHLENGOLOFIELDZWIDGIEMOOLTHA SALENORTH WINSIEVSHMEBHN{MANDILLA{DRAFT25PEBRUAR YZ004).D0G
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1 ki ™
Signature

printnams  GILLIAN SWaABY capacty  Company Secretary

sign hara . , ‘ date 257202004

-f .~ s ! o ff\
f o
DIRECTIONS

{1} If there am a nurber of substartizl holdars with simitar or related nelavand inersts {eg. a comoration and its relatad corparations, or the mangger and

trustee of an eqully trust). tha names could be nciuded in 2n annecre ko the form. I the relevant nterests of 4 group of pesons are essenilally
aimilar, they may be referred to thioughout the formas a specificalty named groug ¥ the membership of each group, with the namee and addresses of
members iz clearly aat gut in paragrsph & of the form.

{2) See the defnition of "assoclate” in section 9 of the Comorations Act 2001
(3) , Sea tha definition of 'rala_vant interest” n sactions 608 and 5718(7) of the mem?hns Act 2001,
4) The voting sharee of 3 company constitute one cass undass divided Into saparate clasgeg,

| {5) The person's votes divided by the total vates in the hody corporata or scheme muttiplind by 100,

} (5} Include etalls of:

(&) aRy relavant agreament or sther dreumstancas bacause of which tha change in relevant nterast occurred, I subsaction 671B(4) apphas, a
copy of any documeant satting aut the tarms of any relevant ageemant, and a stetement by the parson giving full and acourate detais of any
conlract, scheme cr amangement, must accompany this fam, togather with a written statemerdt certiylng this coniract, scheme or
arrangament; and

(&) any qualification of the power of a person to arercise, control the: wxentiss of, or influence the exemise of, the voling powers or digposal of the
securities to which the ralevant interest retates (indicating clearly tha paricular securities 1o which the qualficatlon applias).

Sea the defhition of relevant agreemant™ in section 9 of the Comomations Act 2001,

) Datails of the consideration must includw any and all benefits, money and other, that Aty parson from whotm a relevant interest was acquired hasg, or
may, become antiled 1o eoelve in relation to that acquisition. Dutsils must be heluded aven i $he benefitis conditional ory the happaaing or not ol a
contingency, Details must ba ineluded on any benefit paid on bahalf of the substantiat hoklder or ke assaciate in relation to tha acyuisiions, even il thay
are not paid directly 1o the person from whom the relevant nterest was acquined.

&) If the substantkl hokder is unable to determina the identity of the parson (ag. if the rdevant interast arises becavse of an option) write “Unknown™.

{9} Give tatails, if appropriaie, ofthe present association and any change in that association sinca the ast subztaniial hokding notica.

NPERSONALASHLEYGOLDFIEL DSWIDGIEMOOLTHA SALEWORTH WIDGIESHMEHN{MANDILLA(DRAF T25FEBRUARY2004).D0OG
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Annexure A

Form 604 Notice of change of interests
.of substantial holder

This is Annexure 'A' of 96 pages (including this page) refarred to in form 804 Notice of Initial
Substantial Holder.

Attached is a cerdified copy of the Sale Deed — Mandilla (North Widgiernooltha Project) dated 4
February 2004 between St Ives Gold Mining Company Pty Ltd ACN 098 386 273 (SIGMC),
Agnew Gold Mining Company Ply Lid ACN 098 385 883 (AGMC) and Anglo Australian
Resources NL ACN 009 153 077 (AAR).

Pursuant to this agreement SIGMC is the registered holder of 17,500,000 shares in the issued
capital of AAR.

(;‘artlﬂcatloh

| GILLIAN SWABY of Gold Fields Australia Pty Ltd, level 5, 50 Colin Street, West Perth,
Western Australia hereby certify the attached to be a true copy of the Sale Desad — Feysville and
Carnilya Projects dated 21 May 2003 between SIGMC, AGMC and AAR as varied by ietter
dated 9 December 2003,

Signed by Gillian Swaby as company
sacret@ry for and on behalf of 5t lves Gold
Mining Company Pty Ltd ACN 098 386 273 In

the pmaanc:e o _,.)
N\ cauti
Slgnatura of witnass aby
L"_F:' ., v A \'*'_;'._-._.<,L'\‘
- Mame of witness {print) ' 7

—_— e
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Deed of Sale - Mandilla North

Widgiemooltha Project)

Dated & rFemeusly 2004

St ves Goid Mining Company Pty Limited ("SIGMC™)
Agnew Gold Mining Company Pty Ltd (*AGMC")
Angle Australian Rescurces NL (*Purchaser”)

Mallesons Stephen Jagues
Leval 10, Centrat Park

152 &t George's Terrace
Perth WA 6000

T +61 8 9266 7000

F +81 B 9264 7000

DX 31049 Perth

Ref: GR:5D:09-5083-6851

No.90E6

P.

b
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Deed of Sale - Mandilia (North Widgiemooltha
Project)
Contents

Details

General terms

1

i4
1.5
1.8
1.7

Sale and purchase

Assignment
Condifiats Pracedent

Co-operation of the Parties and waiver of conditions

precedent

Exermption from escrow requirements
Mandilla Reyalty Agreement
Expenditure exemptions

Satisfaction of Condilions Precedent

LW I e

2.1

Consideration

Purchase Consideration

31
3z
3.3

Settlemeant

Vendor's Obligations at Selilement
Purchaser's Obligations a1 Settlement
Place

4.1
4.2
4.3
4.4
4.5

Title and apporflonment of outgoings

Propesty and risk

Possession

Vendor's cbligatians prior to Settlement
Outgoings

Environmental liabilities

3.1
§2
9.3

Warranties

Vendor's representations and warranties
Purchaser's representafions and warranties
indemnity

8.1
6.2
8.3
64
8.5

Purchaser's Acknowledgments

Purchaser's Ackrowledgments
M15/96 and M15/633

Description of M15/96 and M15/533
Plainf of M15/26
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-t
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—
= O

© Mallesons Stephen Jaguss | Dead of Sala - Mandifta (North Widgiemaaliha Profect)
7084900_t1 23 January 2004
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15.1 Definitions 13
16.2  G5T exclusive 14
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@ Maliesons Stephen Jagues
7089805 1

Peed of Zale - Mandilz (North Widgiemoollha Project)
23 January 2004
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Schedule 5 - Deed of Assignment - Mandilla Royalty
Schedule 6 - Deed of Assignment - Mining Rights Agreement
Schadule 7 - ASX Notice

Signing page

No.90E6
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® Mallesons Skephen Janues
F088009_t

Diaed of Sala - Mandfila (Norih Widgiemooltha Project)
23 Jangary 2004
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Deed of Sale - Mandilla {(North Widgiemooltha

Project)
Details

Inferpretation — definitions are at the end of the General terms

Parties Purchaser and SIGMC and AGMC (together called Vendor)
Purchaser Name Anglo Australian Resources NL
ACN 009 155077
Address 15t Floor
44 Ord Street
West Perth WA 0005
Fax (0B) 3322 1744
Attantion Company Secretary
SIGMC Name 8t Ives Gold Mining Company Pty Limited
ABN 44 098 386 273
Address Lzvel 5
30 Colin Strest
West Perth, WA 6005
Fax {08) 9226 3477
Atiantion Company Secretary
AGMC Name Agnew Gold Mining Company Pty Lid
ABN 35098 385 883
Address Level 5 |
50 Colin Street
West Parth, WA 6003
Fax (08) 9226 3477
Attention Company Secretary

@ Mallesons Stephen Jaques | Desd of Sale - Mandilta (North Widglamealia Project)

7089906 1 23 Janyary 2004

10
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Deed of Sale - Mandilla (North Widgiemooltha

Project)

Ne.90E6  P.

Recitals

A

SIGMC is the registered holder of M15/633 while WMC
is the registered holder of M15/96 and 15 intending to sell
M15/96 to ANM and assign to ANM its oght to explore
and mine for mickel on M15/633.

SIGMC, AGMC, ANM and Titan Resources NI will be
varties to the Mining Rights Agreement under which
SIGMC and AGMC will hiave the right to explore and
ming for goid on M15/96, while ANM will have the riglht
1o explore and mine for nickel on M15/633.

SIGMC has agreed to zeli and transfer to Purchaser its
tight, title and intersst in M15/633 on the ferms and
condifions contained in this Deed.

SIGMC and AGMC have also agreed to agsign to
Purchaser the interest of SIGMC and AGMC in the
Mandilla Gold Rights on the termns and conditions
contained in this Deed.

Purchaser has agreed to purchase and aceept such transfer

and assignment of the Assets on the terms and conditions
contained in this Deed.

Govermning law

Western Ausiralia

Date of
agreement

See Signing page

® Mallesona Stephan Jagues
7089308 _1

Deed of Sale - Mandillz (North Widglemochha Projact)

23 Janyary 2004

R
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Deed of Sale ~ Mandilla (North Widgiemooltha

Project)

General terms

12

1 Sale and purchase

11  Assignment
Subject to satisfaction of the conditions precedent in clause 1.2 below;

(a)

(b)

Vendor agress to sell and agsign Vendor's right, title and intersst in
the Assets to Purchaser free from encumbrances, other than the
Permitted Encumbrances; and

Purchaser agrees o purchase the Assets and accept the assignment on
the terms and conditions of this Deed.

1.2 Conditions Precedent

Subject to clavse 1.5, the respective obligations of Vendor to sell and assign
and Purchaser fo purchase and sccept such assignment of the Assets are
conditional upon:

(a)

(b)

{c}

@

in respect to M15/633, Purchaser, on or before the Settlament Date,
entering into the following agreernents on terms substantially the
same as those contained in the relevant Schedule atiached to this
Deed:

(i) Deed of Novation and Vaniation — SIG Royalty Agresment;
(if) Deed of Assipnment — Agreement for Access by ANM;

(1ii}  Deed of Assignment — Mandilla Royalty, and

in respect to the Mandilla Gold Rights Purthaser, on or before the
Settlement Date, entering into the Deed of Assipnment ~ Apreement

for Access by Purchaser on terms substantially the same as those
contained in the relevant Schedule attached to this Deed; and

in respect to M15/633 and the Mandilla Gold Rights, Purchaser, on or
before the Seftlernent Date, entering into the following agreements on

terrns substantially the same as those contained in the relevant
Schedule atached fo this Deed:

(i) Deed of Assignment — Mhiing Rights Agreernent;
(i) Dezd of Release and Access — Core Access Agreement; and

all necessary approvals, consents or opinions being obtained fom the
relevant parties including:

& Mallesonzs Slephen Jagues
7080002 _1

Deed of Sale « Mandilia (North Widgiemgoltha Prajact)

23 January 2004



26.Feb. 2004 &:42 Ne.90E6 P 13

(D) Ministerial consent being obtained in accordance with section
82(1)(d) of the Mining Act to the transfer of M15/632 from
SIGMC to Purchaser and the dealing with the Mandilia Goid
Rights evidenced by this Deed; and

(if) approval being received by Purchaser from ASX indicating
that it will grant Qfficial Quotation to the Shares.

1.3 Co-operation of the Parties and waiver of conditions precedent

(a) The Purchaser will, within 2 Business Days of executing this Deed,
make the application for Ministerial consent referred to in clause
1.2(d)(i) and the Parties will co-operate with each other and vse all
reasonabie endeavours to procure the satisfaction of the conditions
precedent and to ensure that Settlement occurs in accordance with the
terms of this Deed. Except as may be 1equired to comply with any
law, no Party will take any action that would or would be likely to
prevent or hinder Settlement.

(b) Vendor or Puichaser (as the case may be) will notify the other Party
in writing within 2 Business Days of the conditions precedent being
safisfied.

(¢} Vendor may in its absolute discretion waive the condition preceden:
in clanze 1.2(d)(n).

14  Exemption from escrow requirements

If necessary the Parties will co-operate in making appropriate submissions to
ASX to attempt to obtain relief from any proposed eserow period to be
imposed by ASX in tespect to the Shares.

1.5 Mandilla Royalty Agreement

If the condition in clause 1.2(a)(iii) is not fulfilled on or before the Settflement
Date, Settlement shall nevertheless proceed in respect of the Assets and
Vendor and Purchaser will continue o use all reasonable endeavours o
procure execution of the Deed of Assignment — Meandilla Royalty Agreement.
Pending execution of the Deed of Assignment ~ Mandilia Royalty
Agreement;

(a) Vendor shall, to the extent that it is able, hold its rights under the
Mandillz Royalty Agresment for the benefit of Purchaser with effect
from the Setflernent Date;

=) Purchaser shall, to the extent that it is able, carry out Vendor's
obligations under the Mandilla Royalty Agreement with effect from
the Seitlernent Date; and

{c) Puzrchaser shal! indemnify Vendor, and hold it harmless, in respect of
any cost, hiability, claim or expense which may be payable by or
made against Vendor in telation to any obligation or Bability under
the Mandilla Royalty Agzieement on or after the Settlement Date.

@ Malesons Stephan fagues | Deed of Sale - Mandilla (Morth Widglemoositha Prajact) 4
7085900 _1 23 Jznuary 2004
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Expenditures exemptions

Vendor undertzkes to do all things reasonably necessary on Vendor's part to
be done to seek to obtain the grant of applications for exemption from the
expenditure obligations in respect of M15/633.

Satisfaction of Conditions Precedent

Subject to clause 1.5, in the event that the conditions precedent are not
satisfied by 27" February 2004 then unless the Parties exercise their
1espective rights of waiver as set out in clause 1.3 or agree otherwise, this
Deed will be at an end and the Purchaser will acquire no interest in the Assets
and will have no responsibitity in relation to the Assets.

21

Consideration

Furchase Consideration

The consideration for the Assets is:
{a) a cash payment of $50,000; and

{) igsue by Purchaser to Vendor (in such proportions as each of SIGMC
and AGMC norminate in writing) of the Shares,

with & deemed allocation as follows:

(i) 37.5% in consicderation for the Mimng Information relating
to M15/633;

(i) 37.5 % in consideration for the Mining Information relating
to the Mandilla Gold Rights;

(#iy  12.5% in consideration for M15/633; and

(iv)  12.5% in consideration for the Mandilla Gold Rights.

3.4

Settiement

Vendor's Ohligations at Settlement

At Seitlemnent Vendor must, againgt receipt from Purchager of the Shares and
cash payment of 50,000, pursuant to clause 3.2, deliver or arrange to be

delivered to Purchaser:

(a) mstamped but otherwise registrable instruments of transfer of afl
Vendor's shares in M16/633 executed by Vendor as tansferor in
favour of Purchaser as tansferes, free fromn encumbrances;

{b) the Instrurnents of Title;

(=) the Mining Information except for the Vendor's Core, such delivery to
be according to the tetms of the Deed of Release and Access — Core
Access Agreement;

® Mallesons Stophen.Jagues
7089909_1

Deed of Sale - Mandila Norh Widgiamooltha Praject) g
23 Jansary 2004
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{d) subject to clause 1.5, all deeds referred to in clause 1.2 duly executed
by Vendor and al] other parties to those deeds except for the Deed of
Novation and Variation — 51 Rovalty Agrecment; and
(e) if required by ASX, any restriction agreement in respect of the Shares
(prepared by Purchaser) necessary in order to comply with the ASX
Listing Rules, duly executed by Vendor.
3.2  Porchaser's Obligations at Settlement
At Settlement Purchager must:
{a) provide to Vendor a certified copy of a resolution of the Board
resolving to issue and aliot the Shares to Vendor;
(b} issue to Vendor share certificates or holding statements, a5 applicable;
(&) pay 550,000 to Vendor by bank cheque; and
(d) deliver to Vendor a signed copy of the ASX Notice.
33 Place
Subject to satisfaction of the conditions precedent in clavse 1.2, Senlement
will take place on the Settlement Date at Vendor's offices in Perth, Western
Australiz, unless otherwise agreed by Purchaser and Vendor.
4  Title and apportionment of outgoings
4.1 Property and risk
Property and risk in the Assets will pass from Vendor to Purchaser at
Settlement on the Settfement Date.
42  Possession
(a) Subject to all reservations, exceptions, conditions, powers and
encumbrances under the Mining Act and the M15/633 Pepmirted
Encumbrances, Purchaser will be entitled to sole and exclusive
possession of M15/633 on and fom Settlement.
()] Snhject to al] reservations, exceptions, conditions, powers and
encumbrances under the Mining Act and the M15/96 Permittad
Encumbrances, Purchaser will be entitled to sole and exclusive
possession of the Mandilla Gold Righis on and from Settiement.
43  Vendor's obligations prior to Settlement
Prior to Settlement Vendor must:
(a) al its own expense, comply with all obligations necessary to maintain
M15/633 in good standing;
(b} at its own expense, comply with all of its obligations under the
Permitted Encombrances;
® Mattezons Stephen Jaques | Deed of Sala - Mandita (Norih Widgiemooitha Projacl) &
7088908 _1 23 January 2004
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(c) not amend, waive or cancel any provision of the Permitted
Encimbrances; and

(d) without limiting clause 4.3(a), not create any further encumbrances
over the Assets.

4.4 Dutgoings

(a) Subject to clause 4.5, Vendor will be responsible at its own experse -
for and will discharge all expenses, liabilities and outgoings in
relation fo M15/633 and M15/96 pursuant to the terms of the Mining
Rights Agreement which are incurred or which acerie priorto
Settlement.

=) Subject to clause 4.5, Purchaser will be responsible at its own
expense for and will discharge all expenses, liabilities and outgoings
in relation to M15/633 and M 5/96 pursuant to the terms of the
Mining Rights Agreement which are incurred or which accrue on or
after Settlement.

{c) Any necessary pro rata adjustment of rents, local government rates
and other outgoings in respect of M135/633 and M15/96 i3 to be made
between Vendor and Pmichaser by the payment of moneys to the
other at Settiement.

4.5 Environmental liabilities

Purchaser is to be responsible for all rebabilitation obligations it relation to

M15/96 and M15/633 in accordance with the terms of the Mining Rights

Agreernent and for the avoidance of doubt, the rehabilitation obligations of

Purchaser in relation to M15/96 and M15/633 shall extend to rehabilitation of

damage to M15/96 and M15/633 ececuming or arising before the Settlement

Date as well as rehabilitation of damage to M15/96 and M15/633 occurting or

arising during and after the Settlement Date.

5 Warranties
5.1 Vendor’s representations and warranties

As at the date of this Deed and at Settlement, Vendor represents and wamnanis

to Purchaser that:

{a} Vendor is authorised and has power to self the Assets to Purchaser
under this Deed;

(=) it i5, and at Settiement will be, the sole legal and beneficial owner of
the Assets subject to any defect that arises because of the existence of
any native title or any claim to native title;

{c) the Agsets are, and at Setilemnent will be, free fiorn encummbrances
other than the Permitted Encumbrances;

@ Malizsons Slephen Jagues | Deeed of Sate - Mandilka (Morh Widgiemooltha Project) 7
70R9909_1 23 January 2004
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(g)

(k)
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subject to clause 1.6, M15/633 is in good standing and all conditions,
covenants and obligations in respect of M15/633 have been complied
with or appropriate exemptions have been applied for or obtained;

the right of Vendor to exercise the Mandilla Gold Rights is valid and
enforceable against the registered holder 0f M15/96 in accordance
with the terms of the Mining Rights Agreernent;

subject to clause 1.6, ne notice has been issued by the Minister
requesting Vendor to show cause as to why M15/633 should rot be
forfeited or cancelled under the Mining Act and Vendor is not, to the
best of its knowledge, aware of any circumstances which may give
rise to such a notice being issued;

Vendor is not aware of any legal proceedings now pending or
threatened which at the date of this Deed affect the Assets and to the
best of its knowledge there are no facts of which Vendor is awars
which are likely to give rise to any such legal proceedings;

Vendor has disclosed to Purchaser all information in relation to the
Assets and Permitted Encumbrances which Vendor knows or ought
reascnably to know is material to a purchaser for value of the Assets;

the documents comprising the Permitted Encumbrances provided to
Purchaser by Vendor:

5] are true and cotrect copies;
(i)  have not been abridged or edited in zny materia] aspest
{except where express notice of editing abridgment has been

given to the Purchaser); and

(i)  contain the entire agreement hetween the parties relating to
their respective subject matters.

5.2 Purchaser's representations and warranties

As at the date of this Deed and at Settlement, Purchaser represents and
warrants o Vendor that;

(a) it is duly incorparated and validly existing under Australian law;
) it has the necessary capacity, legal power and authority to enter into
this Deed and comnply with all of its obligations hereunder;
() Purchaser will forthwith after the issue of the Shares make application
for and use its best endeavours o ensure that the Shares are granted
Official Quotation ag soon 38 possible;
(d) the Shares shall be validly issued, fully-paid, unencumbered, free and
clear of any security interests, the Shares will be freely transferable
(subject to their terms of issue and any restrictions that may be
imposed by ASX) and the Shares shall have the same rights and
benefits and shall rartk pari passu in alf respect with Purchaser's other
issued shares;
@ Mallesons Staphen Jagues | Deed of Sale - Mandfla (Narth Widgiemooltha Project) A
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(e) the number of shares on issue on the Settlement Date in respect of
Purchaser will not exceed 258,889,700 ordinary fully paid shares
phus:

(i) any ordinary fully paid shares (up to 35,000,000) issued
vader the Shareholders Purchase Plan announced by the
Purchaser on 21 January 2004; and

(if) the Shares issued pursuant to this Agreement.

{f) the Shares to be issued will be within 2 class of quoted ED securities
of Purchaser that were listed on the financial market operated by ASX
and such securities of that class have been, at all times in the 12
ronths before the Settlement Date, quoted on that market during that
period without being suspended from trading for more than a total of
five trading days; and

(2 on Settlement no determination under subsection 713(6) of the
Corporations Act 2007 (Cwih) will be in force with espect 0
Purchaser.

Indemnity

Each Party agrees to indemnify and hold the other harmless in respect of any
liability, cost, loss or expense in relation to the breach of any of the above
wartanties.

6.1

6.2

6.3

Purchaser's Acknowledgments

Purchaser's Acknowlaedgments

Purchager acknowledges that by entering into this Deed it:
(a) has relied on its own enguirias; and

{b) has not relied on any statement, representation, warranty or condition
of Vendor or any of its agents, other than the warranties given in
clause 5.1.

M15/86 and M15/633

Purchaser accepts M13/96 and M15/633 'as i’ and Purchaser acknowledpes
that Vendor makes no covenants of warranties in relation to the condition of
the soil, subsoil, or any other aspect of M15/96 and M13/633, nor does
Vendor covenant or warrant as to the suitability of M15/96 and M15/633 for
the proposed use by Purchaser.

Description of M15/96 and M15/633

Purehaser acknowledges that the description of M15/96 and M15/633 is that
appearing in the regisier maintained by DolR and that Purchaser will accept
that description as correct and, if there is any error, it will not constirute a
basis for the avoidance of this Deed and Purchaser shall not make any claim
for compensation cr any reduction in the Puschase Consideration

& Mallesons Stephen Jaques
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Plaint of M15/96

(a) Purchaser acknowledges that at the date of this Deed WMC or ANM
is the registered holder of M15/96 and that WMC or ANM has not
met its expenditure commitments for the expenditure year ending in
2003 and that M15/96 has been plainted for forfeitare.

)} Purchaser acknowledges that the ability to exercise the Mandilla Gold

19

Rights depends, amongst other things, on WMC o1 ANM {as the case

may be) continuing to maintain M15/96 in good standing.

()] Purchaser acknowledges that Vendor has not made any watranty or
representation as to WMC's or ANM's ability or the likelihood of
WMC or ANM obtaiming exemption flom such expenditure
commitments or successfully defending the plaint and otherwise
either of WMC's or ANM's ability to maintain M13/96 in good
standing.

{d) Purchaser agrees that if WMC or ANM (as the case may be) is unable
to maintain M15/96 in good standing it may not be able to exercise
the Mandilla Gold Rights and that it will not be entitled to make any
claim against Vendor or make any claim for a reduction to any part of
the Purchase Consideration.

Exclusion of inconsistent claims

Purchaser covenants and agrees not to make any claim inconsistent with, any
acknowledgment made by it in this clause 6 and that this clause 6 may be
plesded as an express and absolute bar to any claim for any recovery or other
relief against Vendor or any director, officer, employes, apent or adviser as
the case may be of Vendor that is inconsistent with amy of the
acknowledgments in this clause 6.

71

7.2

Indemnity

Indemnity from Purchaser

Subject to clause 4.5, Purchaser shall indemmnify and keep Vendor
indemmified from and against all damages, losses, claimns, actions, liabilities,
expenses and costs including legal fees (on a full indemnity basis) incurred or
suffered by Vendor which accrue on or after the Settlement Date in respect of
the Assets (including the agreements referred to in clauses 1.2(a), 1.2(b) and
1.2(c)), provided that this indermnity does not extend to any damages, logses,
claims, actions, liabilities, expenses and costs which accrue in respect of the
period up to (but excluding) the Scttlement Date, notwithstanding that such
damages, losses, claims, actions, liabilities, expenses and costs materialise on
or after the Seitlement Date.

Indemnity from Vendor

Subject to clause 4.3, Vendor shall indemmnify and keep Purchaser
indemmified from and against all damages, losses, claims, actions, liabilities,
expenses and costs including legal fees (on a full indemnity basis) incurred or
suffered by Purchaser which accrue in respect of the peried up to {tnzt
excluding) the Settlement Date in respect of the Assets (including the
agreements referred to in clauses 1.2(a), 1 2(b) and 1.2(c)).

@ Mallesons Stephen Jagues
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Disclosure
At Settlement Purchaser shall izsue the ASX Notice to ASX.

Transfer registration

After Settlement, Purchaser must;

{a) submit the forms of transfer referred to in clause 3.1(a) for
ragistration at DolIR;

(b)  pending re-gistrﬁﬁon of the forms of ransfer referred to in clause
3.1(a), Purchaser must do everything necessary on its part te be done
to comply with the Mining Act in relation to M15/633.

10

10.1

10.2

10.3

10.4

10.5

Confidentiality

Information to be kept confidential

Subject to clause 10.2, Party must not disclose the terms of this Deed or the
transactions contemplated by this Deed (“Confidential Information™) to any
third party without the prior written consent of the other Party. Each Party
must also take all reasonable precantions to ensure that its employees and
those of its Related Bodies Corporate maintain the confidentiality of
Confidential Information.

Disclosures requirad by law, stock exchanges

Each Party may make disclosures as requirad by law or by the rules of any
stock exchanpe or regulatory agency having jutisdiction over it or over any of
its Related Bodies Corporate provided that the Parties will use their
reasenable endeavours to agree on the wording of any statement or
announcement to a stock exchange.

Disciosures to financiers, assignees and professional advisers

Each Party may disclose Confidential Information to any professional adviser
whose legitimate interests reasonably require disclosure but must take all
reasonable precautions to ensure that the adviser maintains the confidentiality
of the Confidential Information,

Notification of disclosures

If a Party proposes o disclose Confidential Information in accordance with
clause 10.2 it must give prompt notice to the other Party of the proposed
disclosure befoie the disclosure is made.

Consents

Where consent from the other Party is required for any disclosire proposed
under clause 10.2, the other Party must nof unreasonably withhold or delay its
consent. If consent is withheld or delayed, the Party secking to disclose the
Confidential Information may do so prior to receiving consent provided such

@ Maliesons Siephen Jaques | Deed of Sale - Mandilla (North Widglemocttha Project) 11
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disclosure is necessary to avoid that Party breaching the relevant law or
regulation.

Resfriction on scope of disclosures

Where a disclosure of Confidential Information is authorised under this Deed,
the Party disclosing Confidential Information must endeavour to Jimit the
amount of Confidertial Information disclosed to the extent reagonably
required to accomplish the purposs for which it is disclosed.

11
11.4

11.2

Notices

Addresses for servicae

Any notice or other coramunication in connsction with this Deed is to be in
writing, signed by the Party giving it or its solicitor or authorsed
representative, and may be:

{(a) left at the address of the addressee:

) sent by prepaid ordinary post (airmail if posted to or from a place
ocutside Austratia) to the address of the addressee; or

{c) sent by facsimile to the facsimile number of the addresses,

which is specified in the Details or any other address or number which is
notified by one Party to the other as that Party’s teplacement address or
number for notices or communications.

Meathod of service

A notice or other communication is taken to be received:
{z) if left at the address of the addressee, at the time it is left; or

(b) if posted, on the third dzy after posting (seventh, if posted to or from
a place outside Australia); or

() if sent by facsimile, on production of a transmission report by the
machine from which the facsimile was sent which indicates that the
facsimile was sent in its entirety to the facsitnile number of the
recipient.

Any notice or other communication takes effect from the Gme it is received
unless a later time is specified in it.

12
121

Costs and stamp duty

Stamp duty

Amny stamp duty (including fines or penalties) payable on or in respect of this
Deed including the transfer for M15/633 and the assigament of the Mandilla
Gold Rights will be borne by Purchaser.

® Mallesons Stepher Jatgues
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122  Legal expenses
Each Party will bear its own legal and other costs and expensas in connection
with the preparation and completion of this Deed and fhe transactions
contemplated by this Deed.

13  Miscellaneous provisions

13.1  Waiver and variation
A provision of] or 2 right created under, this Deed may not be:

{a) waived except in wrifing signed by the Party granting the waiver; ot
(t) vatied except in writing signed by the Parties,
13.2 Time
Time is of the essence in relation to all aspects of this Deed.
13.3 Parties generally must give assistance
Each Patty must execute all documents and do everything reasonably
required to give full effect to this Deed,
13.4 Entire Agreement
(a) This Deed and any confidentiality agreement entered into by the
Parties or Related Body Corporate of a Party in respect of the Assets
(“Confidentiality Agreement”) constitates the entire agreement
between the Parties as to its subjact matter and supersedes all prior
agreements, understandings and negotiations.

{by) [fthere is any inconsistency between the provisions of this Deed and
a Confidensality Agreement, this Deed prevails to the extent of the
Inconsistency.

14  Governing law, jurisdiction and service of process
This Deed is governed by the laws of Western Australia, and each Party
irrevocably and unconditionally submits to the non-exclusive jurisdiction of
the courts of Western Australia.

15 GST

151 Definitions
In this Deed unless the context otherwise requires:

Consideration has the same meaning as piven to that term in the GST Law.
GST has the same meaning as given to that temm in the GST Law.
® Mallesons Stephen Jagues | Daad of Sile - Mandilia (North Widglemooltha Project) 13
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GST Law has the same meaning as given fo that term in 4 New Tax System
(Goods & Services Tax) Act 1999 {(Cwlth).
Tax Invoice has the same meaning as in the GST Law.
Taxable Supply has the same meaning as in the GST Law,
15.2 GST exclusive
All payments in this Deed bave been calenlated without regard to GST.
15.2 Registratlon under GST Law
The Parties represent and warrant that they are registered under the GST Law
for GST purposes.
15.4 Responsibility for GST
if a Party makes a Taxable Supply under or in connection with this Deed the
recipient must:
(2} pay to the supplier an amount equal o any GST payable on that
Taxable Supply by the supplier; and
{b) make that payment as and when the Consideration or part of it must
be paid or provided, except that the recipient need not pay the GST
until the recipient has received a Tax Invoice for that supply.
16 Interpretation
16.1 Definitions
The following terms and expressions have these meanings in this Deed,
including the Schedules, unless the contrary intention appears:
Agreement for Access by ANM has the meaning given to that term in the
Deed of Assignment and Novation - Agreement for Access by ANM.
ANM means Australian Nickel Mines NI ACN 009 094 955.
Assets means Vendor's fight, title and interest in M15/633, the Mandilla Gold
Rights (including Vendor's Core) and the Mining Tnformation associated with
M15/633 and the Mandilla Gold Rights respectively.
ASX means Australian Stock Exchange Limited
ASX Nofice means a notice in the forrn set out in Schedule 7,
Authority means any governmental or other public body or authority of any
kind and includes DolR,
Board means the board of directors of Purchaser.
Maltezons Stephen Jagues | Deed of Sale - Mandilla (North Widgiemooitha Projact) MT.;

T083908_1

23 Jatuary 2004



26.Feb. 2004 &:4) Ne.90E6  P. 24

Business Day means for all other purposes, a day that is not a Saturday,
Sunday, bank holiday or public holiday in Perth Western.

Core Access Agreement has the mearting given to that term in the Deed of
Release and Access — Core Access Agreement,

Deed means this deed as varied fiom time to tme in accordance with the
terms of this deed

Deed of Assignment — Mandilla Royalty means the document attached to
this Deed zs Schedule 5.

Deed of Assignment — Agreement for Access by Purchaser means the
document attached to this Deed as Schedule 2.

Deed of Assignment — Agreement for Access by ANM :neans the document
attached to this Deed as Schedule 3.

Deed of Assignment - Mining Rights Agreement means the decument
attached to this Deed as Schedule 6.

Deed of Novation and Variation — SIG Royalty Agreement means the
document attached to this Deed as Schedule 1.

Deed of Release and Access — Core Access Agreement means the document
attached to this Deed as Schedule 4.

DoIR means the Department of Industry and Resources and includes any
other Western Australian government department fiorn time to time
responsible for the administration of the Mining Act

Instruments of Title means the instruments of lease and licence (if any)
issued in respect of M15/633.

Mandilla Gold Rights means the right of Vendor to explore and mine for
gold on M15/96 pursuant to the terms of the Mining Rights Agreement.

Mandilla Royalty means the royalty peyable to Hakwa Pty Ltd and Alan
Ross Quartermaine by SKIMC pursuartt to the Mandilla Joint Venture -
Heads of Agreement dated 30 Tune 1988 between WMC, Hakwa Pty Ltd and
Alen Ross Quartermaine as assigned to SIGMC by Deed of Assignment,
Assumption and Consent dated 22 January 2002

M15/633 Permitted Encumbrances means:

{2) the SIG Royalty Agreement:

[t)) the Mining Rights Agreement:

(v) the Agreement for Aceess by ANM:

{d) the Mandilla Royalty; and

(e) the Core Access Agresment.
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M15/633 means mining lease 15/633 and includes any renewal and extension
thereof and any tenements applied for or granted by way of conversion or
substitution over a greater or lesser area from time to time,

M15/96 mezns mining lease 15/96 and includes any renewal and extension
{hereof and any tenements appled for or granted by way of conversion ot
substitution over a greater or lesser area from time to time.

M15/96 Permitted Eneumbrances means:

(z) the Mining Rights Agreement;

() the Core Access Agreement; and

(2} the Agresment for Access by Purchaser.

Mining Rights Agreement has the meaning given to that term in the Deed of
Assignment — Mining Rights Agreement.

Mining Act means the Mining Act 1978 and any regulations made under it.
Mining Information means all plans, maps, records and documents and any
prospecting, exploiation, geological, peophysical and technical information
that ars in the custody of o1 under the conirol of the Vendor which relates to
M15/633 or the Mandilia Gold Rights including the Vendor's Core.

Minister means the Minister with the responsibility for the administration of
the Miming Act.

Dificial Quotation means quotation by ASX.
Official List means the official list of companies Hsted on ASX.

Parties means each of Purchaser and Vendor and Party is a reference fo
either of them, as the context requires.

Permitted Encumbrances means the M15/633 Pemmitted Encumbrances znd
the M15/96 Permitied Encumbrances.

Purchase Consideration means (he consideration set out in clause 2.1.
Related Bedy Corporate in relation to a Party means a related body
corporate of that Party within the meaning of seetion 50 of the Corporations
Act 2001 (Cwith).

Schedule means a schedule to this Deed.

Settlement maans the procedure set out in clause 3 of this Deed.

Settlement Date means the date which is 3 business days after satisfaction or,
where permitted, waiver of all of the conditions precedent set out in clause 1 2

or such later date as the Parties may agree from time to time.

Shares means 17,500,000 flly paid ordinary shares in Purchaser.
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Vendor means:

()
(b)

to the extent that this Deed relates to M13/633, SIGMC; and

to the extent that this Deed relates to the Mandilla Gold Rights,

SIGMC and AGMC.

20

Vendor's Core means all drill core samples being lengths of regolith and rock

and diamond drill core, reverse circulation chips, samples and pulps recovered

from M15/633 and M15/96 which is owned by Vendor.

WMC means WMC Resources Ltd ACN 004 184 598,

16.2 Interpretation

In this Deed, unless the contrary intention appears:

{2)

(b}

(c)

(d)

(e)

()

a referenice to a clause or snhédule is a reference to a clause of or
Schedule fo this Deed, and references to this Deed include the
Schedules;

a reference to a statute or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactiments
or replacements of any of them;

the singular includes the plural and vice versa and reference to any
gender fncludes the other genders;

the word “person” includes a fitm, a body corporate, an
upincorporated association and an Authority; and a reference to a
person inciudes a reference to the pezson’s executors, administrators,
successors, substinites (including, without lmmtation, persons faking
by novation) and assigns;

a reference to any thing (including, but not limited to, any amount) is
a reference to the whole and each part of it, and

an agreement, representation or warranty on the party of two or mers
persons binds them jointly and severally.

EXECUTED as a deed.
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Deed of Sale - Mandilla (North Widgiemooftha
Project)

Schedule 1 — Deed of Novation and Variation —
SIG Royalty Agreement
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Execution Version

Deed of Novation and
Variation — SIG
Royalty Agreement
Sale of Mandilla Project - mining lease

15/633 and gold rights for mining lease
15/96

St lves Gold Mining Company Pty Lid (Gold Fields)

Morgan Staniey Dean Witter Australia Finance Limited
(MSDWA)

Morgan Stanley Capital Group Inc. (MSCG)
Anglo Australian Resources NL (AAR)

MinterEllison

lLAWYERS

SiER{EwEcutorVemion} LEVEL 49, CENTRAL PARI. 152158 5T BEOREE'S TERRACE. PERTH WA 6000, DX 124 PERTH
TEL:H5T B9428 444 FAX; +61 B 0420 TEBG

CADOCUMENTS AND SETTINGEWAJONESWOCAL SETTINGSTEMAMTEMPORARY DIRECTCRY 7 FOR
MANDILLAZEIANDE ZIF TIFZIPAS|GREXECUTIONVERSION) DOC



26.Feb. 2004 &:45 Ne.90E6 P 29

Draft

Deed of Novation and Variation - SIG Royaity
Agreement

Sale of Mandilla Project - mining lease 15/633 and gold rights for
mining lease 15/96

Details 3
Agreed terms 5
1. Defined terms and Interpretation 5
2. Novation of the Interest fo AAR 6
3. Morgan Stanley 7
4, Release 7
5. New contract and variation 7
6. Confirmation of no alteration to Gold Fields' Royalty Free Production 1
7. Goods and Services Tax 8
8. Notices B
8. Costs and duties 8
10. Governing law and jurisdiction 8
11. Counterparts 9
Signing page 10
Minter Ellizon | Rel; AdM B0-1159875 Dasd of Novatian and Variation — SIG Royalty Agresment | pege 2
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Draft

Date

Parties

Name
Short form name
Motice details

Name

Short form name
Notice details

Name
Sher: form name
MNotice detalls

Name
Short form name
Noiice detalis

200

St Tves Gold Mining Company Pty Ltd ACN 098 336 273
Gold Fields

Level 3, 50 Colin Street West Perth

Facsimile (08) 9211 9201

Attention; Company Secretary

Morgan Stanley Dean Witter Australia Finance Limited ABN 84 036 080
015

MSDWA

c/o Mallesons Stephen Jaques, Govemnor Phillip Tower, 1 Famrer Place, Sydrey,
MNew South Wales, 2000

Facsimile (02) 9296 3999

Attention: Niecola Wakefield Evans

Morgan Stapley Capital Group Inc.
MSCG

1585 Broadway, New York, NY 10034
Facsimile +1 212 762 8833

Attention: William McCoy

Anglo Australian Resources NL ACN 009 15 077
AAR

Level 1, 44 Ord Strect, West Perth

Facsimile {08) 0322 1744

Attention: Company Secretary

Minter Blisan | Raf AJM G0-1158875 Dread of Mewation and Varistion - SIG Rayalty Agreement | page 3
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Draft -
Background
A (Gold Fields has agreed to sell the Tenement to AAR and AAR has agreed to purchase tha
Tenernent.

B {Gold Fields has also apreed to novate its rights and oblipations under the SIG Royalty Agreement,
to the sxtent they relate to the Tenement (such rights and obligations being the Interest), to AAR
ard AAR has agreed to accept such novation.

c The Parties wish to acknowledge that the effect of this Deed will be to create a new contract
between Morgan Stanley and AAR on the same terms as the SIG Royalty Agreement except that
the new contract will anly relate to the Interest and that the new contract will be varied so that the
royalty payahle pursuant to the new contract will be subject to AAR's Royalty Free Production
and not subject to Gold Fields' Royalty Free Production.

3] The Parties also wish to confirm that the amount of Gold Fields' Royalty Free Production will
rernain wnaltered by the terms of this Deed and contizute i force.

Mintzr Efsan | BeR AM B0-1158875 Dead of Novation and Variation - $4G Rovally Agreement | page 4
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Draft

Agreed terms

1. Defined terms and interpretation

1.1 Defined terms
In this Deed:

AAR's Royalty Free Production means the amount of 100,000 troy ounces to be provided for in
elauge 3.1(a) of the New Contract

Effective Date means the date upon which the sale of Gold Fields' interest in the Tenement is
completed, notice of witich will be given to Morgan Stanley by Gold Ficlds.

Gold Fields' Royalty Free Production means the amount of 3,300,000 troy ounces as provided
for in clause 3.1{z) of the SIG Royalty Agreement.

Interest has the meaning given to it in recital B.

Morgan Stanley means ‘collectively MSDWA and M3CG.
New Contract has the meaning given to that term in clause 5.
Partles means the parties 1o this Deed.

SIG Royalty Agreement means the SIG Royalty Agreement between WMC Resources 1td
(WMC) and Gold Fields dated 5 November 2001, where WMC's rights have been subsequently
assipned to Morgan Stanley. ’

Tenemment means mining lease 15/633 and includes any mining tenement issued under the Mining
Act 1978 (WA) in substitution for the whole or any part of any of that mining lease.

1.2  Interpretation
In thiz Deed, ¢xcept where the context otherwise requires:
{a) the singular inciudes the plural and vice versa, and a gender includes other genders:
(b)  another grammatical form of a defined word or expressien has a corresponding meaning;

(¢)  areference to a clause, paragrapll, schedule or annexure i3 to a clause or paragraph of, or
schedule or annexure to, this Deed, and a reference 1o this Deed includes any schedule or
annexure;

{d) a reference to 2 document or instrument cludes the document or instrument as novated,
altered, supplemented or replaced from time to time;

(&) areference 1o A%, BA, dollar or § is to Australisn curreney,
(H a reference fo time is to Perth Western Australia time;

{g)  areference to a Party is to a Party to this Deed, and a reference to a party to a2 document
includes the party's execufors, administrators, successors and permitted assigns and
substifutes;

(h)  areference to a person includes a natural person, partnership, body cerporate, association,
governmental or local authority or agency or other enfify:

Minter Eliison | Ref AMM 60-1189875 Deaed of Novelion and Varaticn — $1G Royally Agreement | paga 5
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Draft

(i} a reference to a stamte, ordinance, code or other law includes regulations and other
instruments under it and consolidations, armendments, re-enactments or teplacernents of
any of them;

) a ward or expression defined in the Corporations Act has the meamng given to it in the
Corporations Ack;

(k)  the meaning of general words is not lirmited by specific examples introduced by including,
for example or similar expressions; T

D arly agreement, representation, warranty or indernnity by two or more parties (including
where two or more persons are mcluded in the same defined term) binds them jointly and
severally;

(m)  any agreement, representation, wamanty or indemnnity in favour of two or more parties
(including where two or more persons are included fn the same defined term) is for the
benefit of them jointly and severally;

(m)  a1ule of construction does not apply to the disadvantage of a party because the Party wasg
responsible for the preparation of this Deed or any part of it; and

(o)  ifa day on or by which an obligation must be performed or an event must occur is ot &
Business Day, the obligation must be performed or the event must ocour on or by the next
Business Day.

13 Headings
Headings are for ease of reference only and do ot affect interpretation.
2. Novation of the Interest to AAR
2.1 Consideration
This Deed is entered into in consideration of the Parties incurring obligations and giving rights
under this Deed and the New Contraet and for other valusble consideration.
2.2  Novation
With effect from the Effective Date:
(a)  Gold Fields novates the Interest to AAR: and
(B)  AAR accepts such novation and as a separate covenant with Morgan Stanley, subject to
clause 5.2, AAR agrees to be bound by the terms of the SIG Royalty Agresment, applying
on or after the Effective Date as if it had been originaHy named as a party to the 8IG
Royalty Agreement in respect of the Yuterest.
2.3  Liahility of Gold Fields before the Effective Date
Gold Fields acknowledges to Morgan Stanley and AAR that it remains fully liable to Maorgan
Stanley in accordance with the terms of the SIG Royalty Agreement that relate to the Interest for
the period up to (but excluding) the Effective Date.
24  Indemnity from AAR
AAR shall indemnify and keep Gold Fields indermified from and agaimst all damages, losses,
claims, actions, liabilities, expenses and costs ncluding legal fees (on a full mmdemnity basis)
incurred or suffered by Gold Fields which acerue on or afer the Effective Date in respect of the
Interest, provided that this indermmity does not extend to any damages, losses, claimsg, actions,
linbilities, expenses and costs which accrve in respect of the period up to (but excluding) the
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Effective Date, notwithstanding that such damages, losses, claims, actions, liabilities, expenses
and costy materialise on or after the Effective Date.

Indemnity from Gold Fields

Gold Fields shalt indemnify and keep AAR indemnified from and against all damages, losses,
claims, actions, lizbilities, expenses and costs ineluding legal fees (on 2 full indemnity basis)
meurred or suffered by AAR which acerve in respect of the period up to (but excluding) the
Effective Date in respect of the Interest. o

Morgan Stanley

Morpan Stanley consents to the novation of the Interest to AAR =nd approves of the form of this
Deed for such purpose.

Release

Release of Gold Fields

With effect from the Effective Date Morgan Stanley hereby releases and forever discharpes Gold
Fields from all of its obligations and liabilities under the SIG Royalty Agreement that relate to the
Interest that are to be abserved or perforined on or after the Effective Date.

Release of Morgan Stanfey

With effect from the Effective Date Gold Fields hereby relcases and forever discharges Morgan
Stanley from all of its obligations and liabilities under the SIG Royaity Agreement that relate to
the Interest that are to be observed or performed on or after the Effective Date.

New contract and variation

New Cantract

Morgan Stanley and AAR agree that the effect of this Deed is to create a new contract between
Morgan Stanley and AAR with effect from the Effective Date on the same terms and conditions
as the SIG Royalty Agreement (New Contract) save that the New Contract only relates to the
Interest.

Variation

Morgan Stanley and AAR agree that with effect from the Effective Date, the New Contract will
be varied so that all references to:

(a) Gold Fields' Royalty Free Production will be replaced with AAR's Royalty Free
Production and for the avoidance of doubt AAR acknowledges that AAR's Royalty free
Production does not apply to ¢lause 3.1(b) of the New Contract;

{B) the date of the Transfer Time' (as defined in the SIG Royalty Agreement} will be replaced
with the date provided for in the meaning of the Effective Date; and

(c) the Tenements' (as defined in the SIG Royaity Agreement) will be replaced with mining
lease 15/633 which is deemed to include any mining tenement issued under the Miring
Act 1978 (WA) in substituiion for the whole or any part of any of that mining lease.

Registration and caveats

AAR consents to Morgan Stanley registering the New Contract and lodging a caveat gver the
Tenement (once the Tenement is tegistered in AARY name) in respect of Morgan Stanley's rights

Mintar Elzon § Ref: AJM €0-1150475 Daed of Novation end Visdation — S1G Rayalty Agmeemgnt { page 7
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under the New Contract and will sign all documents and provide zll assistance required by
Morgan Stanley to register the New Contract and to register and maintsin that caveat at the
Department of industry and Resources.

6.  Confirmation of no alteration fo Gold Fields' Royalty Free Production
Morgan Stenley acknowledges and confimms to Gold Fields that the amount of Gold Fields' .
Royalty Free Production under the terms of its agreement with Morgan Stanley remaing
unchanged by the terms of this Deed and continues i foree. For the avoidance of doubt, Gold
Fields acknowledges that Gold Fields' Royalty Free Production does not apply to clause 3.1(b) of
the SEG Royalty Agreement.

7. Goods and Services Tax
Gold Fields and AAR agree that Morgan Stanley will have the benefit of clause 2, including, for
the avoidance of any doubt, clauge 12, of each of the SIG Royalty Agreement and the New
Contract, a5 the case Tequires.

8. Notices
For the purpases of the New Contract, AAR's address to which all notices Toust be sent is:;
Address: Leve] 1, 44 Ord Street, West Perth
Facsimile: (08) 9322 1744
Attention: Company Secratary

9. Costs and duties

91 Cosis
Subject to the terms of the SIG Royalty Agreement, each Party must bear its own cosls of
preparing, negotiating and executing this Deed.

9.2 Duty
AAR must pay all stamp duty, duties or other taxes of a similar nature (Duty) on and in relation to
the novation to it of the Interest as evidenced by this Deed.

9.3 Recovery
IFAAR fails to perform its obligations under clause 9 2 Gold Fields may:

{a) pay the Duty and any fines due; and
(B)  recover from AAR the amount paid as a debt due on dernand.

8.4  Termination or rescission
Terminatior. or rescission of this Deed does not effect the operation of this clause,

10.  Goveming law and jurisdiction

10.1 Governing law
This Deed is governed by the law applicable in Western Ausiralia.
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10,2 Jurisdiction

Each Party irevocably and uneonditionally submits to the non-exclusive Jurisdiction of the courts
of Western Augtralia.

11.  Counterparts

This Deed may be executed in any number of counterparts.
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Draft
EXECUTED as a DEED
Executed by St Ives Gold Mining Company
Pty Ltd ACN 008 386 273 in accordance with
section 127 of the Corporations Act 2001
< _ —
Signature of diracter Signatura of director/company satretary
(Please delete a4 applicable)
Nama of director [print) Mame of direcioroompany sactetary {print)
Executed by Morgan Stanley Dean Witter
Australia Finance Limitad ABN &4 086 OBO
015 in accordance with section 127 of the
Corporations At 2001
= -
Signature of diracior Sigrature of diraclar/company secratary -
(Please dalels as applicable)
Name of director (prnt) Name of director/company secrafary {print)
Executad by Morgan Staniey Capita! Group
Inc. by its muthorised representative in tha
presence of
= -
Signature of suthorised rapresentative Signalure of witnesg
Nama of authorised representative (print) Name of witness {print}
Executed by Anglo Ausiralian Resources NI,
ACN 009 152 G77 in accordance with section
127 of the Corporations Act 2001
e =
Signature of director Signature of direclor/company secratary
(Flaase dalets a3 applicablie)
Marme of director (prnt) Mama of directotcompany secratary (print)
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Deed of Assignment —
Agreement for Access
by Purchaser

Sale of Mandilla Project - mining lease
15/633 and gold rights for mining lease
15/96

St lves Gold Mining Company Pty Ltd (Gold Fields)
Australian Nicke! Mines NL (ANM)

Titan Resources NI (Parent Entity)

Anglo Australian Resources NL (AAR)

MinterEllison
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Exgcutlon Version

Deed of Assignment - Agreement for Access by
Purchaser

Sale of Mandilla Project - mining lease 15/633 and gold rights for
mining lease 15/96

Details 3
Agreed terms 5
1. Defined terms and interpretation 5
2 Assignment of the Interest &
3 The Continuing Parties 7
4 Release of Gold Fields 7
5. New contract 7
6 Notices 7
7 Costs and duties 7
B Governing law and jurisdiction 8
9 Counterparts 8
Signing page 9
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Date 2004
Parties
Name 5t Ives Gold Mining Companry Pty Ltd ACN 098 386 273
Short form nama Gold Fields
Notice details Level 5, 530 Colin Street, West Perth, Western Australia
Facsimile (08) 9211 9201
Attention: Contracts Manager
Name Austrafian Nickel Mines NI ACIN 009 094 953
Short form name ANM
Notice details 15t Floor, 24 Outram Street, West Perth, Western Australia
Facgimile (08} 9481 6025
Attention: Managing Director
MName Titan Resources NL ACN 007 247 154
Shott forr riame Parent Entity
Notice details 15t Floot, 24 OQutram Street, West Perth, Western Australia
Facgimdle (08) 9481 6033
Attention: Mapaging Director
Name Anglo Australizn Resources NL ACN 609 159 077
Short form name AAR
Notice details Level 1, 44 Ord Street, West Perth, Westem Australia
Facsimile (08) 9322 1744
Attention: Company Secretary
Mirter Eltison [ Rel: AJM GD-1158875 Deed of Assignmert - Agreement jor Access by Furchasar | mage 3
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Background

A Gold Fields and the Confinuing Parties are parties to the Apreement for Access by Purchaser
under which ANM granted to Gold Fields, amongst other things, an access licence over certain
property owned by ANM, ineluding the Tenement.

B Gold Ficlds has agreed to assign to AAR, Gold Fields' rights and obligations under the Agreerent
for Access by Purchaser (such rights and obligations being collectively referred to o5 the
Interest), and AAR has agreed to aceept such assignment.

C The Continuing Parties have agreed to acknowledge the assignment by Gold Fields of the Interest
to AAR and accept AAR as a party to the Agreement for Access by Purchaser on the terms set out
in this Deed.

D The Parties acknowledge that the effect of this Deed will be to create a new contract between the
Continuing Parties and AAR on the same texms as the Agreement for Access by Purchaser.
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1.1

1.2

Defined terms and interpretation
Defined terms
In this Deed:

Agreement for Access by Purchaser means the agreement created pursuant to 3 document
entitled Deed of Assignment, Assumption and Consent: Agreement for Arcess by Purchaser dated
17 Desember 2003 between Gold Fields, WMC Resources Lid and the Continuing Partics.

Continuing Parties means ANM and the Parent Entity collectively.

Effective Irate means the date upon which the sale from Gold Fields to AAR of Gold Fields' right
to explore and mine for gold an the Tenement is comnpleted, written notice of which will be given
to the Continuing Parties by Gold Fields promptly upon such completion occurring.

Interest has the meaning given to that term in recital B.
New Contract has the meaning given to that term 1n clause 5.
Parties means the parties to this Deed.

Tenement means mining lease 13/96 and includes any mining tenement issued wnder the Mining
Act 1878 (WA) in substitution for the whole or any part of any of that mining lease.

Interpretation

In this Deed, except where the context otherwise requires:

(2) the singular includes the plural and vice versa, and & gender includes other genders;

{6)  another grammatical form of a defined word or expression has a comresponding meaning,

(¢) & reference to a clause, prragraph, schedule or annexure is fo a clause or paragraph of, or
‘schedule or annexure to, this Deed, and a reference to this Deed includes any schedule or
BIITIEXUTE; '

(d) a reference to @ document or instrument includes the document or mstrument as novated,
altered, supplemented ot replaced from time to time;

(&) a reference to AF, $4, dollar or § is to Australian cirrency;
(H a reference to time is to Perth Western Australia fime;

{z)  arcferencs to a Party is (0 a Party io this Deed, and a reference to 2 party to a document
includes the party's executors, admimnistrators, successors and permitted assigng and
substitutes;

{4}  areference to a person includes a natural person, partmership, body corporate, association,
governmental or local authority or agency or other entity;

8] a referenice to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

) 2 word or expression gefined in the Corporations Act has the meaning given to it in the
Corporations Act 2001 (Cth),
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(k)  the meaning of general words is not limited by specific examples introduced by including,
for example or similar expressions;

{n any agreement, representation, warranty or indenmity by two or more parties (including
where two or more persons are included in the same defined term) binds them jointly and
severally;

(m)  any agreement, representation, wamranty or indemnity in favour of two or more parties
(including where two or tore persons are included in the same defined term) is for the
benefit of them jointly and severally;

(m})  arule of censtuction does not apply to the disadvantage of 2 party because the party was
responsible for the preparation of this Deed or any part of it: and

{0}  if a day on or by which an obligation must be perforined or an event must occur is not a
Business Day, the obligation must be performed or the event must occur on or by the next
Business Day.

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

Assignment of the Interest

Asslgnment
With effect from the Effective Date:

(2)  Gold Fields assigns the Interes: to AAR; and

(b)  AAR aceepts such assignment and, as a sepatate covenant with the Contfinuing Partes,
AAR:

)] assumes the liabilities and obligations of Gold Fields under the Apreement for
Access by Purchaser and which accrue on or after the Effective Date;

(i) agrees to be bound by the terms of the Agreement for Access by Purchaser as if it
had been originally named as 2 party to the Agreement for Access by Purchaser:
and

{iif)  agrees not to do anything to challenge the validity of the rights granted to ANM
under the Agreement for Access by Purchaser.

Indemnity from AAR

AAR shall indemnify and keep Gold Fields indemnified from and against all damnges, loases,
claims, actions, lizbilities, expenses and costs including legal fees (on a full indemmity basis)
incurred or suffered by Gold Fields which accrve on or zfier the Effective Date in respect of the
Agreement for Access by Purchaser, provided that this indernnity does not extend to any
damages, losses, claims, actions, labilities, expenses and costs which accrue in respect of the
period up fo (but excluding) the Effective Date, notwithstanding that such dameges, Josses,
claims, actions, liabilities, expenses and costs materialise on or after the Effective Date.

Indemnity from Gold Fields

Gold Fields shall indemnify and keep AAR. indemnified from and agzinst all damages, losses,
¢laims, actions, liabilities, experses and costs including legal fees (on a full indemnity basis)
incurred or suffered by AAR which accrue in respect of the period up to (but excluding) the
Effective Date in respect of the Interest.
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3.  The Continuing Parties

The Continuing Parties consent to the assignment of the Interest to AAR and approve of the form
of this Deed for such purpose and agree that AAR may, from the Effective Date, enforce the terms
of the Agreement for Aceess by Purchaser against the Continuing Parties.

4. Release of Gold Fields

With effect from the Effective Date, the Continuing Parties relegse and forever discharge Gold
Fields from all of its obligations and liabilities under the Agreement for Access by Purchaser that
are to be observed or performed on or afier the Effective Date. Gold Fields aclmowledgas to the
Continuing Parties and AAR that it remains fully ligble to ANM in accordance with the tetms of
the Apreement for Access by Purchaser in respect of all liabilitfes and obligations which arise
under the Agresment for Access by Purchaser and which acerue in respect of the peried up to (but
excluding) the Effective Date, even where such liabilities or obligations materialise on or after the
Effective Date.

5. New contract

The Continuing Parties and AAR agres that the effect of this Deed is to create s new cortract
between the Continuing Parties and AAR with effect from the Effective Date on the same terms
and conditions as the Agreement for Access by Purchaser (New Contract).

6. Notices
For the purposes of the New Contract, AAR's address to which all notices must be zent is;

Address: Level 1, 44 Ord Street, West Perth
Facsimile: (08) 9322 1744
Attention: Compeny Secretary

7. Costs and dufies

7.1  Costs

Subject to the terms of the Agrcement for Access by Purchaser, cach Party must bear its own
costs of preparing, negotiating and executing this Deed.

7.2 buty

AAR must pay all starnp duty, duties or other taxes of 2 similar nature {(Puty) on and in relation to
the assignment to it of the Interest as evidenced by this Deed,

7.3 Recovery
If AAR fails to perform its obligations under ¢lause 7.2 Gold Fields may:
(a) pay the Duty and any fines due; and
(b) recover from AAR the amount paid as & debt due on demand.

7.4  Termination or rescission
Termination or eescission of this Desd does not affect the opemation of this clause.
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8.  Goveming law and jurisdiction

8.1  Governing law
This Dzed is governed by the law applicable in Western Australia,

8.2 Jurisdiction
Each Party rrevocably and unconditionally submits to the non-exclusive jurisdiction of the courts
of Western Australia,

9. Counterparts

This Deed may be executed in any nurmber of counterparts.
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EXECUTED as 2 DEED
Executed by 5t Ives Gold Mining Company
Pty Lid ACN 098 386 273 in accordanice with
saection 127 of the Corporations Act 2001
o =
Signature of director Sigpmature of dirartorfcompany sacradary
{Plaase doleta as applicabie)
Name of director {print) Name af direcloncompeny secretary {@rint}
Executed by Ausfraiian Nickel Mines NL
ACN 008 024 955 In accordance with section
127 of the Corporations Act 2001
“— —
Slgnature of direcior Signature of director/company secrelary
{Flease dalete a5 applicable)
Hame of director {print) Name of diractofeompany sacrataty (print)
Executed by Titan Resources NL ACN 007
247 154 in accordance with section 127 of the
Corporations Act 2001
= =
Signature of dirgstor Signatura of director/eompany secretary
{Plaase dalels as applicable)
Narma of direclor (print) Mame of direclorfcompany secretary (print}
Executed by Anglo Australian Resources NL
AGN 009 152 077 in accordance with section
127 of the Corporations Act 2001
— =
Signature of dirastor Signature of directorfeompany secratary
{Flaama dalate ae applicabla)
Nearie of diracior {print} Name of director/company secretary (print)
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Deed of Assignment —
Agreement for Access
by ANM

Sale of Mandilla Project - mining lease
15/633 and gold rights for mining lease
15/96

St lves Gold Mining Company Pty Ltd (SIGMC)
Agnew Geld Mining Company Pty Ltd (AGMG)
Australian Nickel Mines NL {ANM)

Titan Resources NL (Parent Entity)

Anglo Australian Resources Ni. (AAR)
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Deed of Assignment - Agreement for Access by
ANM

Sale of Mandilla Project - mining lease 15/633 and gold rights for
mining lease 15/96

Details 3
Agreed terms 5
1. Pefined terms and interpretation 5
2, Assignment of the interest 6
3. The Continuing Parties 7
4. Release of Gold Fields 7
5. New contract 7
G. Notices T
7. Costs and duties 7
8. Governing law and jurisdiction 8
9. Counterparts 8
Signing page 9
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Details

Date

Parties

Name
Bhott form name
Notice details

MName
Bhort torm name
MNotice details

Name
Short form name
MNaotice details

Name
Short form name
Notice details

Name
Short form name
Nofice details

2004

Gt Ives Gold Mining Company Pty Ltd ACN 098 386 273
SIGMC

Level 5, 50 Colin Street West Perth, Western Australia
Facsmmilz (08) 9211 9201

Attention: Contracts Manager

Agnew Gold Mining Company Pty Lid ACN D9E 385 883
AGMC

Level 5, 50 Colin Street West Perth, Western Avstralia
Facsimile (08) 9211 9201

Attention: Contracts Manager

Australian Nicke] Mines NL ACHN 009 094 855

ANM
Lst Floor, 24 Outram Stieet, West Perth, Western Australia

Facsimile (08) 9481 6035
Attention: Managing Director

Titan Resources NI ACN 007 247 154

Parent Entity

15t Floor, 24 Qutram Street, West Perth, Western Australia
Facsimile (08) 2481 6035

Attention: Managing Director

Angle Australian Besources NL ACM 009 155 077
AAR

Level 1, 44 Ord Strest, West Perth, Westem Australia
Faczimile {08) 9322 1744

Attentior: Company Secretary
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Background

A

SIGMC, AGMC (collectively Gold Fields) and the Continuing Parties are parties to the ANM
Access Agreement under which Gold Fields, amongst other things, granted the Continuing Parties
a licence to zccess certain property owned by Gold Fields, including the Tenement, and to carry
out various activities on that property. -

Gold Fields has 2greed to sell the Tenement 1o AAR, subject to the condition that AAR. actept an
assignment of Gold Fields' rights and obligations under the ANM Access Apgreement 1o the extent
that they relate to the Tenement (such rights and obligations being collectively referred to a3 the
Interest).

The Continuing Parties have agreed to scknowledge the assignment by Gold Fields of the Interest
to AAR and zccept AAR as 2 party to the ANM Aceess Agreement on the terms sef out in this
Deed.

The Parties acknowledge that the effect of this Deed will be to create a new contract between the
Continuing Parties and AAR on the same terms as the ANM Access Agreement except that the
new contract will relate only to the Interest.
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1.1

1.2

Defined terms and interpretation
Defined terms
Int this Deed:

ANM Access Agreement means the apreement created pursuant to 2 document entitled Deed of
Assignment, Assumption and Consent dated 17 December 2003 between Gold Fields, WMC
Resources Ltd and the Continuing Parties.

Continuing Parties means ANM and the Parent Entify collectively,

Effective Date means the date upon which the sale of the Tenernent to AAR is completed, written
notice of which will be given to the Continning Partics by Gold Fields promptly upon such
commpletion ceowTing.

Tnterest has the meaning given to that term in recital B,
New Contract has the mesning given to that term in clayse 5
Parties means the partics to this Deed.

Terement means mining lease 15/633 and inchides any mining tenement issued under the Mining
Aer 1978 (WA) in substitution for the whole or anty part of that mining lease.

Interpretation

In this Deed, cxcept where the context otherwise requires:

(a) the singular includes the plural and vice versa, and a gender includes other genders:

()] another grammatical form of 1 defined word er expression has a corresponding meaning;

{c) a reference to a clause, paragraph, schedule or annexure is to 2 clause or paragraph of, or
schedule or annexure to, this Decd, and & reference to this Deed includes any schedule or
BANEXLITE,

(d) a reference to a document or instrurment includes the document or insirument ag novated,
altered, supplemented or replaced from time to time:

(£ a reference to A%, A, doltar or § i3 to Australian CUTYERCY;
(£) a reference to time is to Perth Western Australia Hme;

() a reference to a Party is to a Party to this Deed, and a reference to a party to a document
meludes the party's executors, administrators, suzeessors and permitted assigns and
substitutes;

(h) a reference to a person inciudes a patural person, partnership, body corporate, association,
govemnmental or local authority or apency or other entity;

{0 a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enaciments or replacements of
any of then;

Mintar Elisan | Ref: AJM S0-1150875 Dewd of Assignment - Agraament for Acosss by ANM | page 5
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) a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act 2001 (Cth);

k) the meaning of general words is not limited by specific examples introduced by including,
for example or similar expressions;

{ any agreemnent, representation, warranty or indemnity by two or more parties (including
where two or mare persons are incinded in the seme defiped term) binds them jointly and
severelly; o

(m)  any agreement, repregentation, wamranty or indemmity in favour of two or mare parties
{including where two or more persons are included in the same defined term) is for the
benefit of them jointly and severally;

{n)  arule of comstruction does not apply to the disadvantage of a party because the party was
responsible for the preparation of this Deed or any part of it; and

(0)  if'a day on or by which an obligation must be performed or an event must ocowr is not &
Business Lizy, the obligation must be performed or the event must occur e or by the next
Business Day.

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

Assignment of the Interest

Assignment
With effect from the Effective Date:

(a) Gold Fields assigns the Interest to AAR: and

()  AAR sccepts such assipnment and, as a separate covenant with the Continuing Parties,
AATR:

3] assumes the liabilities and obligations of Gold Fields under the ANM Access
Agreement in respect of the Interest and which accrue on or after the Bffective
Date;

(i)  agrees to be bound by the terms of the ANM Access Apgreement as if it had been
originally named as a party to the ANM Access Agreement in respect of the
Interest; and

(i)  agrees not to do anything to challenge the validity of the rights granted 0 ANM
under the ANM Ascess Agreement

Indemnity from AAR

AAR shall indernnify and keep Gold Fields indenmified from and against all damages, losses,
claims, actions, labilities, expenses and costs ncluding legal fees (on 2 full indemmity basig)
incurred or suffered by Gold Fields which accrue on or after the Effective Date in respect of the
Interest, provided that this indemnity doss not extend to any damages, losses, ¢iaims, actions,
linbilities, expenses and costs which accrue in respect of the period up fo {but excluding) the
Effective Date, notwithstanding that such demages, losses, claims, actions, liabilities, expenses
and costs materialize on or after the Effective Date,
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indermnity from Gold Fields

Gold Fields shall indemnify and keep AAR indermnified from and against gl damapes, losses,
claims, actions, liabilities, expenses and costs including legal fees (on 3 full indemnity basis)
fcurred or suffered by AAR which accrus in respect of the period up to (but excluding) the
Effective Date in respect of the Interest

The Continuing Parties

The Continuing Parties consent to the assignment of the Interest to AAR and approve of the form
of this Deed for such purpose and agree that AAR may, from the Effective Dhate, enforce the terms
of the ANM Access Agreement {as it relates to the Interest) against the Continuing Parties.

Release of Gold Fields

With effect from the Effective Date, the Continuing Parties release and forever discharge Gold
Fields from zll of its obligations and liabilitizs under the ANM Access Agreement that relate to
the Interest that are to be observed or performed on or after the Effective Date. Gold Fields
acknowledges to the Continuing Parties and AAR that # remains fually liable to ANM in
accordance with the terms of the ANM Access Agreement in respect of all labilities and
obligations which arise under the ANM Access Agreement shat relate to the Interest and which
acerue in respect of the petiod up to (but excluding) the Effective Date, even where such liabilities
or obligations materialise on or after the Effective Date.

New contract

The Continuing Parties and AAR agree that the effect of this Deed is to create a new sontract
between the Continuing Parties and AAR with effect Fom the Effective Date on the same terms
and conditions as the ANM Access Agreement (New Contract) save that the New Contract
relates only to the Interest

Notices
For the purposes of the New Confract, AAR’s address to which all notices must be sert is:

Address: Lavel 1, 44 Ord Street, West Perth
Facsimile: (08) 9322 1744
Attention: Company Secretary

Costs and duties

Costs

Subject to the terms of the ANM Access Agreernent, each Party must bear its own costs of
preparing, negotiating and executing this Deed,

Duty

AAR must pay all stamp duty, duties or other taxes of a similar nature (Daty) ot and in relation to
the assignment to it of the Interest as evidenced by this Deed.

Recovery
If AAR fails to perform its obligations under clause 7.2 Gold Ficlds may:
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{a) pay the Duty and any fines due; and
()  recover fom AAR the amount paid as a debt due on demand.

7.4  Termination or rescission
Termination or reseission of this Deed does not affeact the operation of this ¢lause.

8.  Goveming law and jurisdiction

8.1 Governing law
This Deed is governed by the law applicable in Western Australia.

8.2 Jurisdiction
Each Party irrevocebly and unconditionally subrmits to the non-exclusive jurisdietion of the courts
of Western Australia.

9. Counterparts

Thig Deed may be executed in any mumber of counterparis.
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EXECUTED as a DEED

Executed by St Ives Gold Mining Company
Pty Ltd ACN 098 386 273 in accordance with
siection 127 of the Corporations Act 2001

Signaturs of direcior

Name of director {print)

Executed by Agnew Gold Mining Company
Pty Ltd ACN 098 385 883 in accordance with
section 127 of the Corporations Act 2001

N

Signatura of directar

Mame of directar (print)

Executed by Australian Nickel Mines NL
ACN 008 084 955 in accordance with section
127 of the Corporations Act 2001

=

Signature of diregtor

Name of director (print)

Executed by Titan Resources NL ACN 007
247 154 in accordance with saction 127 of the
Carporalions Act 2001

d—

Signature of diractor

Mame of direclor {print}

Executed by Anglo Australian Resources NL
ACN 009 159 077 in accordance with section
127 of the Corporations Act 2001

——

Signature of directer

Name ef director (pﬁnt)

Gignature of dirgctor/company secretary
(Please dalels =s gpplicabla}

Narme of diractor/eampany secratary {print)

Signsture of directoricompany secretary
(Flesse delate as appiicable)

Name of disectar/company secretary (pAnt)

Signature of drector/company secretary
(Firage delate 5 applicabla)

Name of directorcampany secretary prnt)

Signature of directorfcompany secretary
{Flease dalete ag eppiicabla)

Name of director/company secratary (pring)

Signature of diraclor/oompany secratary
(Mlease delete as applicable)

Name of directodfcompany secrefary (prinh

dintar Eifson | Ref: AJM 60-1159875
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Deed of Release and
Access - Core Access
Agreement

Sale of gold rights in mining lease 15/96
and nickel reservation tenement mining
lease 15/633

St lves Gold Mining Company Pty Ltd (SIGMC)
Agnew Gold Mining Company Pty Ltd (AGMC)
Australian Nickel Mines NL (ANM)

Titan Resources NL (Parent Entity)

Anglo Australian Resources NL (AAR)

MinterEllison
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TEL: +61 8 0429 7444 FAX: +57 8 9426 7885

CABOCHMENTE AND SETTINGS\SDELICALOCAL SE TTINGS\T EMPORARY INTERMET FILES\OL K4EMCEA-
EXEC UTIONVERSION(ZHANUARY2004) DO
230004



26.Feb. 2004

£:93

No.90E6

P.

60

Execution Version

Deed of Release and Access - Core Access
Agreement
Sale of gold rights in mining lease 15/96 and nickel reservation
tenement mining lease 15/633

Details

Agrced terms
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Defined ferms and interpretation
New contract

Release of Gold Fields and ANM
Assignment of the Interest
Owmnership of Cores

Removal of the Existing AAR Care
Management of Core

Nofification of extraction of Core
AAR's right to access the Unremoved AAR Core
ANM's right to access the AAR Core
AAR's right to access the ANM Core
Compliance with Registered Manager's directions
Manner of payment

Indemnities and liabilities
Termination

Assignment

Notices

No partnership

Cosis and duties

Governing law and jurisdiction
Counterparts

Attorney
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Date

Parties

Name
Short form name
Notice deteifs

Name
Short form name
Notice details

Namea
Short form name
Notiee details

Name
Shod form names
Notice datalls

Name
Short form name
Motice details

2004

St Ives Gold Mining Company Pty Ltd ACN 098 386 273

SIGMC

Level 5, 50 Colin Street, West Perth, Western Australia

Facsimile {08) 921] 9201
Attention: Contracts Manager

Agnew Gold Mining Company Pty Ltd ACN 098 385 883

AGMC

Level 5, 50 Colin Street, West Perth, Western Anstralia

Facsimile (08) 9211 9201
Attention: Contracts Manager

Australian Nickel Mines NL ACN 009 (94 955

ANM

Ist Floor, 24 Qutramn Strest, West Perth, Western Australia

Facsimile (08) 9481 6035
Attention: Managing Director

Titan Ragsources NL ACN 007 247 154

Parent Entity

Ist Floor, 24 Outram Sireet, West Perth, Western Australia

Facsimile (08) 9481 6035
Attentjon: Managing Director

Anglo Austratian Resources NL ACN 009 155 077

AAR

Level 1, 44 Ord Street, West Perth, Western Australia

Facsimile (08) 9322 1744
Aftention: Company Secretary

Minter Elfison [ Ref, AJM &0-1 159875
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Background

A

BIGMC, AGMC (eollectively Gold Fields), ANM and the Parent Entity are parties to the ANM
Mining Rights Agreement under which ANM has, amongst other things, the right to explore and
mine for nickel on the Specified Nickel Reservation Tenement and Gold Fields has, amongst
other things, the right to explore and mine for pold on the Specified Gold Reservation Tenement..

ANM hag acquired WMC's right, title and interest in the Specified Gold Reservation Tenement
{subject to Gold Fields' rights under the ANM Mining Rights Apreement and other agreemnents)
and WMC's right to explore and mine for aickel on the Specified Nickel Reservation Tenement,
together with all Core which was WMC's property that related to the Specified Gold Reservetion
Tenement (ANM's Existing Core).

Under the ANM Care Access Deed {Core Farm), Gold Fields has agreed to ANM removing all of
ANM's Existing Core from the Core Farm within & period of six monaths from the ANM Transfer
Date.

Under the ANM Core Access Deed (Cors Farm), ANM has agreaed, with effect from the ANM
Release Date, that it will manage ANM's Existing Core and will not require Gold Fields to
provide core management services 1o ANM in respect of such Core pursuant to its rights as an
Interested Third Party under the Core Farm Agreement.

Under clause § of the ANM Core Access Deed (Core Farm), the Parent Entity undertook to Gold
Fields that ANM would duly and puncieally perform its obligations under the ANM Core Access
Deed (Core Farm) and that, to the extent ANM faiied to do so, the Parent Entity would perform
those obligations on demand.

Whilst any of ANM's Existing Core resides in the GF Core Farm, ANM's and Geld Fields' right to
access such Core is governed by clause 2 and clause 3 respectively of the ANM Core Access
Deed (Core Farm). Once any of ANM's Existing Core is removed by ANM from the GF Core
Farm, Gold Fields' right to access such Core is govemed by the Core Access Agreement under
which Gold Fields and ANM agreed 1o provide reciprocal access fo Core that has been extracted
from the Specified Tenements and to Core subsequently extracted by either of them from the
Specified Tenements.

Gold Fields has now apreed tc sell the Specified Nickel Reservation Tenement to AAR and also
to assizn to AAR its rights and obligations under the ANM Mining Rights Agreement to the
extent that such rights and obligatious relate to the Specified Nickel Reservation Tenement. Gold -
Fields has alse agresd to assign to AAR its rights and obligations under the ANM Mining Rights
Agreement to the extent that such rights and obligations relate to the Specified Gold Reservation
{enement.

Ag part of the sale of interests referred to in recital G, Gold Fields will sell tv AAR, amongst other
things, all Cores which relate to the Specified Tenements which are Gold Fields' property
(Existing AAR Core).

In consideration for AAR agreeing to provide ANM with access 1o AAR Core, ANM has agreed
to release Gold Fizlds from its obligation under the Core Aceess Agreement to provide ANM with
such access ard other obligations relating to the Specified Nickel Reservation Tenement.

On completion of AAR's acquisition of the Specified Nickel Reservation Tenement AAR will
manage the Existing AAR Core and Gold Fieids will not provide core management services to
AAR in respect of such Core. Gold Fields and ANM have agreed to permit AAR. 1o remove all of
the Existing AAR Cote from the GF Core Farm subject to ANM retaining certain rights and
otherwise on the terms and conditions set out in this Deed.

To ensure AAR's right to access ANM's Existing Core while it resides at the GF Core Farm, Gold
Fields has agreed to assign to AAR, Gold Fields' rights and obligations under clause 3 of the
ANM Core Access Deed (Core Ferm) to the extent they apply io the Specified Gold Reservation

Minter Eflizon | Ref. AMM 60-1150875 Deed of Releese and Agcass - Care Farm Agrestient | page 8
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{such rights and obligations collectively referred to as the Interest) and AAR has ngreed to aceept
an assignment of the Interest,

L ANM and the Parent Entity have agreed to acknowledge the assighment by Gold Fields of the
Interest to AAR and accept AAR 25 a party, in respect to the Interest, to the ANM Core Access
Dead (Core Farm) on the terms set cut in this Deed

Minler Effison | Ref, AJM B0-1159875 Deed of Relenze #nd Accass - Care Farm Agreement | page 6
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Agreed terms

1.

Defined terms and interpretation

1.1 Defined terms
In this Deed:
AAR Core has the meaning given to that term in clause 5.1.
AAR Core Farm means the core sample preparation, examination and storage facility consisting
of core trays, core acks, buildings, plant and equipment loeated on, or to be located on the land
the subject of the storage depot of Hampton Transport Services Pty Ltd being Lot 84, Great
Eastern Highway Kalgoorlie.
AAR Registered Manager means the person appointed by AAR as registered manager in respect
to the AAR Core Farm for the purposes of the Mines Safety and Inspection dct 1994 (WA).
AAR Release Date means:
(m) the date on which AAR has removed all of AAR's Existing Core from the GF Core Farm;

or

(b) the date which is six months from the Effective Date,
whichever ig the earlier.
ANM Core has the meaning given in clause 5.2,
ANM Core Access Deed (Core Farm) means the document entitled Deed of Release, Access
and Variation - Core Farm Agreement dated17 December 2003 between Gold Fields, WMC,
ANM and the Parent Entity.
ANM Core Farm means the core sample preparation, examination and storage facility consisting
of core trays, core racks, buildings, plant and equipment located on, or fo be located on the land
the subject of [ ]
ANM's Existing Core has the meaning given to that term in recital B.
ANM Mining Rights Agreement means the ANM Mining Rights Agreement formed between
Gold Fields, ANM and the Parent Entity by Deed of Assignment, Assumption and Consent dated
17 December 2003 between ANM, the Parent Entity, Gold Fields and WMC.
ANM Registered Manager means the person appeinted by ANM as registered manager in
respect to the ANM Core Farm for the purposes of the Mines Safety and Inspection Act 1994
(WA).
ANM Release Date has the meaning given to the term Release Date' in the ANM Core Access
Deed (Core Farm).
ANM Transfer Date has the meaning given to the term ‘Completion Date' in the ANM Core
Access Deed (Core Farm) being 17 December 2003,
ANM/AAR Minigg Rights Deed means a deed between ANM, the Parent Entity, Gold Fields
and AAR dated on or about the date of this Deed under which ANM has certain rights to explore
for and mine nicke! bearing ores on and from the Specified Nickel Reservation Tenement

Minler Bfiison [ Ref. AJif 80-1155875 Dead of Reizase znd Access - Cure Farm Agraemant | page 7
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Core means all drll core samples, being lengths of regolith and rock and diamond drill GOLE,
reverse circuiation chips, samples and pulps recovered from the Specified Nickel Reservation
Teneraent at any time before, on ar after the Effective Date.

Core Access Agreement means the Core Access Agreement dated 17 December 2003 between
ANM, the Parent Entity and Gold Fields.

Core Farm Agreement means the Core Farm Agreement dated 5 November 2001 between Gold
Fields and WMC as amended and varied by Deed of Variation dated 17 September 2002 between -
Gold Fields and WMC and by the ANM Core Access Deed (Core Farm).

Effective Date means the date upon which the sale of the Specified Nickel Reservation Tenement
is to complete, written notice of which will be given to ANM by AAR promptly upon such
complation occurring,

Existing AAR Core has the meaning given to that term in recita] H.
Future AAR Core has the meaning given to that term in clause 5 NIt
GF Core Farm has the same meaning given to the 'Core Farn' in the Core Access Agresment.

GF Core Farm Site has the same meaning given to the 'Core Farm Site' in the Core Farm
Agreement.

GF Registered Manager means the person appointed by Gold Fields as registered manager of
the G Core Farm for the purposes of the Mines Safety and Inspection Aet 1994 (WA).

Good Operating Practices means the practices, methods and acts engaged in or approved by 2
firm or body corporate which, in the conduct of its undertaking, exercises that degree of safe and
efficient practice, diligence, prudence and foresight rezsonably and ordinarily exercised by skilled
and experienced operatars engaged in the same type of undertaking and under the same or similar
circumstances and conditions.

Interest has the meaning given ta that term in recital K.

New Contract has the meaning given to that term in clause 2.
Parties means the parties to this Deed.

Removed AAR Core has the meaning to that term in clauge 3.2.

Specified Gold Reservation Tenement means M15/96 which includes any renewals and
extensions thereof and any tenements applied for or granted by way of conversion or substitution
over & greater or lesser area from time to tfme.

Specified Nickel Reservation Tencment means MI5/633 which includes any rengwals and
extensions thereof and any tenements applied for or granted by way of conversion or substitution
OVEr a greater or lesser area {fom Hme to time.

Specified Tenements means the Specified Gold Reservation Tenement and the Specified Nickel
Reservation Tenement or either of them as the case requires.

Unremoved AAR Core has the meaning to that term in ¢lause 3.2
Wiliul Misconduct has the meaning given to that term in the Clore Access Agreament,

WMC means WMC Resources Ltd ACN 004 184 508

1.2  Interpratation
In this Deed, except where the context otherwise requires:
{a) the singular includes the plural and vice versa, and a gender includes ather genders;
Mintar Effison | Ref; AJM BD-1153875 Deert of Releasa and Access - Core Famm Agreament | page 8
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(b)  another grammatical form of a defined word or expression has a corresponding meaning;

(c)  areference to a clause, paragraph, schedule or annexure is to a clause or paragtaph of, or
schedule or annexure to, this Deed, and a reference to this Deed includes any schedule or
annexure;

(d}  areference to 2 document or instrument includes the document or instrument as novated,
alttred, supplemented or replaced from time to time;

{e) a reference to AS, $A, dollar or § is to Avstralian CHITERCY!

(D a reference to time is to Perth Western Australia time;

{g)  areference to a Party is to a Party to this Deed, and a reference to a party to a document
includes the party's executors, administrators, successors and permitted assigns and
substituies;

(h)  areference to a person includes a natural persou, partnership, body corporate, association,
governmental or iocal authority or agency or other entity;

M a reference to 2 statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendrents, re-enactments or replacements of
any of them;

]! a word or expression defined in the Corporaticns Act has the meaning given to it in the
Corporations Act 2001 (Cth);

{k) the meaning of general words is not limited by specific examples introduced by including,
for example or simila expressions;

h ary agreement, representation, warranty or indemnity by two or more parties (including
where two or more persons are included in the same defined term) binds ther jointly and
severally:

{m)  any agreement, Tepresentation, warranty or indemrity in favour of twy or mare parties
{including where twa or mors persons are included in the same defined term) is for the
benefit of them jointly and severally:

(n}  arle of construction does not apply to the disadvantage of a party because the party was
responsible for the preparation of this Deed or any part of it; and

{0)  if'a day on o1 by which an obligation must be performed or an event must oceur is not a
Business Day, the obligation must be performed or the evant must occur on or by the next
Business Day.

1.3 Headings

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

2. New contract

(2)

(b)

ANM, the Parent Entity and AAR agree that the effect of this Deed is to create = pew
contract between ANM, the Parent Entity, AAR and Gold Fields for ANM and AAR to
examine, log and sample for assay purposes Core recovered from the 3pecified Tenements
(New Contract).

ANM, the Parent Entity and AAR apree that the provisions of clanses 1, 3, 8, 9, 10, 12 o
16 (inclusive), 19, 21 to 27 (inclusive) and 29 to 31 (inclusive} of the Cors Access
Agreement apply to the New Contract as if set out iz full in this Deed.
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Release of Gold Fields and ANM

Gold Fields and ANM released from notification obligations

(a) With effect from the Effective Date, ANM releases and forever discharges Gold Fields
from its obligations and liabilities under clause 6.1 of the Core Access Agreement to the
extent that those obligations and liabilities relate to Cores recovered by or an behalf of
Gold Fields from the Specified Tenements. Gold Fields acknowledges to ANM and AAR
that it remains lisble to ANM for all obligations end liabilities which arise under clause
6.1 which accrue in respect of the period up to (but excliding) the Effective Date
notwithstanding that such obligations or liabilities materialise on or after the Effective
Date.

(b)  With effect from the Effective Date, Gold Ficlds releases and forever discharges ANM
from its notification obligations under clavse 6.4 of the Care Access Apreement to the
extent that those obligations relate to Cores recovered by or on behalf of ANM from the
Specified Tenements on and from the Effective Date. ANM acknowledges to Gold Fields
and AAR that it remains liable to Gold Fields for all such notification obligations which
arise under clause 6 4 and which accrue in respect of the period up to (but excluding) the
Effective Date notwithstanding that such obligations materialise on or after the Effective
Date.

{c)  With effect fiom the Effective Date, Gold Fields' tights under clause 6.5 of the Core
Access Agreement are terminated to the extent that they relate to any Core recovered from
the Specified Nickel Reservation Tenement,

Gold Fields released from maintenance and access obligations

With effect from the date AAR removes any Existing AAR Core from the GF Core Farm
(Removed AAR Core) according 1o clause 6 of this Deed, ANM releases and forever discharges
Gold Fields from its obligations and liabilities under clauses 5.1 and 6.2 of the Core Access
Agreement insofar as those obligations relate o the Removed AAR Core. Gold Fields
acknowledges to ANM and AAR that Gold Fields remains liable to ANM for all obligations and
liabilities which arise under the Core Access Agreement in respect to ali other Existing AAR Core
that have not been removed by AAR ({nremoved AAR Core) which acorue in respect of the
period up to (but excluding) the date of removal of such Core from the GF Core Farm
notwithstanding that such obligaticns or lisbilities materialise on or after the date of removal of
such Core from the GF Core Farm.

Gold Fields released from all other obligations

With effect from the AAR Release Date, ANM releases and forever discharges Gold Fields from
2ll of its remaining obligations and Habilities under this Deed or the Core Access Agresment to
the extent that those obligations and Iabilities relate to Existing AAR Core. Subject to the
seperate releases and acknowledgments given in this clause 3, Gold Fields acknowledges to ANM
and AAR that it remains liable to ANM for al} obligations and lizbilities which arise under this
Deed or the Core Access Agreement, that relate to Existing AAR Core and which accrue in
respect of the period up 10 (but excluding) the AAR Release Date notwithstanding that such
obligations or Hiabilities materfalise on or after the AAR Release Date.

Assignment of the Interest

41  Assighment
With effect from the Effective Date:
Mintar Ellison | Re AM B80-1159875 Deed of Release ard Access - Core Farmn Agreement | page 10
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(a) Gold Fields assigns the Interest to AAR; and

(b)  AAR accepts such assignment and as a separate covenant with ANM and the Parent
Entity, AAR:

(1 assumes the Habilities and obligations of Gold Fields under clause 3 of the ANM
Core Aceess Deed (Core Farm) to the extent they apply to the Specified Gold
Regervation Tenement with effect from the Effective Drate: and

(ify  agrees to be bound by the terms of clause 3 of the ANM Core Access Deed (Cc:ré "
Farm) to the extent they apply to the Specified Gold Reservation Tenement as if it
had been originally named as a party to the ANM Core Access Deed (Core Farm).

Co-operation of Gold Fields

Gold Fields agrees to do all things reasonably pecessary to enable AAR to exercise its rights
under clause 3 of the ANM Core Aceess Deed (Core Far ).

Indemnity from AAR

AAR shall indemnify and keep Gold Fields indemnified fom and against all damages, iosses,
claims, actions, Habilities, expenses and costs including legal fees (on a full indemnity basis)
incurred or suffered by Gold Fields which accrue on or after the Effective Date in respect of the
Interest, provided that this indemnity does not extend to any damages, fosses, claims, actions,
liabilities, expenses and costs which accrue in respect of the period up o (but excluding) the
Effective Date, notwithstanding that such damages, losses, claims, actions, liabilities, expenses
and costs matsrialise oo or afier the Effective Date.

Indemnity from Gold Fields

Gold Fields shall indemnify and kesp AAR indemnified from and against all damages, losses,
claims, actions, labilities, expenses and costs including legal fees (on a full indemnity basis)
incarred or suffered by AAR which accrue in respect of the period up to (but excluding) the
Effective Date in respect of the Interest,

ANM and the Parent Enfity

ANM and the Parent Entity consent to the assignment of the Tnterest 1o AAR and apprave of the
form of this Deed for such purpose and agree that AAR may, from the Effective Date enforce the
terms of clauses 3 and 8 of the ANM Core Access Deed (Core Farm) against ANM and the Parent
Entity in accordance with the terms of those clauses in so far as they apply to the Specified Gold
Reservation Tenement.

Release from ANM Core Access Deed (Core Farm)

From the Effective Date, ANM and the Parent Entity relesse and forever discharoe Gold Fields
from all of its obligations and liabilities under clanse 3 of the ANM Core Access Deed (Cote
Farm) that are to be observed or performed on or after the Effective Date and which relate to the
Specified Gold Reservation Tenement. Gold Fields acknowledges to AAR, ANM and the Parent
Eatity thar #t remains fully liable to ANM in accordance with the terms of clanse 3 of the ANM
Core Access Deed {Core Farm) in respect of all Habilities and obligations which arise under
clause 3 of the ANM Core Access Deed (Core Farm) and which accrue in respect of the period up
to (but excluding) the Effective Date that relate to the Specified Gold Reservation Tenement, even
where such lisbilities or obligations materialise on or after the Effective Date.
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5. - Ownership of Cores

51 AARCore
As berween AAR and ANM, AAR owns:

(a) nll Existing AAR Core; and

(b} all Cores recovered by or on behalf of AAR on or after the Effective Date from a
Specified Tenement (Future AAR Core), o

(collectively, AAR Core).

h.2 ANM Core
As betwezen ANM and AAR, ANM owns:

{2) all ANM Existing Core; and

(b)  all Cores recovered by or on behaif of ANM on or after the ANM Transfer Date from a
Specified Tenement pursuant to the exerciss by ANM of its rights under the ANM/AAR,
Mining Rights Deed,

(collectively, ANM Core).

6. Removal of the Existing AAR Core

61 Removal ofthe AAR Core from the GF Core Farm

As soon as is practieable after the Effective Date AAR shall, within six months of the Effective
[ate, at its cost, using its employees, agents, equipment and vehicles, remove all of the Existing
AAR Core from the GF Core Farm using all due care and Good QOperating Practices in relation to
the moving and removal of Core from place to place.

6.2 Access to Gold Fields' Care Farm

On receiving at least seven days prior written notice from AAR, Gold Fields agrees to provide
AAR with access to the GF Core Farm for the purposes of elause 6.1 and AAR, its employees,
agents and contractors agree to:

{(a)  comply with ali policy, procedures and protacols implemented by or on behalf of Gold
Fields in relation to remaoving the Existing AAR Core from the GF Core Farm;

(b)  comply with the safety regime implemented by the GF Registered Manager; and

{c) indemnify and kold Gold Fields harmless against all liabilities (whether actual, contingent
or prospective), losses, damages, costs and expenses of whatever description which may
be suffered or mcurred consequent on or arising directly or indirectly out of AAR being
on the GF Core Farm and removing the Existing AAR Core from the GF Core Famm
except to the extent that such liabilities, losses, damages, costs and expenses are dus to
Gold Fields' negligence.

6.3 Covenant to inform ANM

{2) As soon as is reasonably practicable zfter removing any Existing AAR Core, AAR shall
give wrilten potice to ANM of the Existing AAR Core that has been removed from the
Core Farm including such details of that Existing AAR Core a3 is reasorably required by
ANM.

{b)  AAR shall give ANM prompt written notice when all of the Existing AAR Core has been
removed from the Core Farm,
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6.4  Failure to remove all Existing AAR Core

{a}  If on the date which is six months from the Sffective Date, AAR has failed to remove all
of the Existing AAR, Core from the GF Core Farm such remaining Core will be deemed to
be abandoned by AAR (Abandoned AAR Core) and AAR shall be deemed to havs
surrendered all of its rights in respect to the Abandoned AAR Core and Gold Fields will
be deemed to be immediately released by AAR from all further obligations to AAR in
raspect to the Abandoned AAR Core,

)] On receiving written notice from Gold Fields of the Abandoned AAR Core, ANM may,
within six months from the date of such notice, remove any of the Abandoned AAR Core
from the GF Core Farm and the provisions set out in clanses 6.1 and 6.2 will apply with
all necessary changes being made.

{¢y  If on the date which is six months from the date of the notice referred to in clause 6 4(b)
there is any Abandoned AAR Core remaining, Gold Fields may dispese of such Core in
anmy manner it considers appropriate and from that date Gold Fields will be deemed to be
released and discharged by ANM from all further obligations and liabilitics tc ANM in
respect 10 such Core.

7. Management of Core

7.1 AAR to manage of AAR Future Core

To preserve ANMM's rights in relation to the Future AAR Core under this Deed, on and from the
Effective Date, AAR shall:

{a) store, catalogue and maintain all of the Future AAR Core in accordance with Good
Operating Practices so as to prevent mixing of any Core and to use all reasonable
endeavours to ensute that the Future AAR Core is secure from thefi, damage or
degradation (except for natural degradation) and is kept in the correct sequence; and

(b not dispose, discard or destroy any of the Future AAR Cote without the prier written
consent of ANM, which consent shall not be unreasonably withheld.

7.2 Management of ANM Core
To preserve AAR's rights in relation to the ANM Core under this Deed, on and from the Effective
Date, ANM shail:

{a)  store, catalogue and maintain al! of the ANM Core in accordance with Good Operating
Practices so as to prevent mixing of any Core and to use all reasonable endeavours ta
ensure that 2ll of the ANM Core is secure from theft, damage or degradatton (except for
nateral degradation) and ie kept in the correct sequence; and

(b)  not dispose, discard or destroy any of the ANM Core without the prior written consent of
AAR, which conrsent shall not be unreasenably withheld,

8.  Nofification of extraction of Core

8.1 AAR's obligation
From the Effective Date, AAR will at quarterly intervals, notify ANM of the recovery of any Core
from driiling undertaken by or on behalf of AAR on the Specified Nickel Reservation Tenement.
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ANM's obligation .
From the Effective Date, ANM will at quarterly intervals, notify AAR of the recovery of any Core

from dr

illing undertaken by or on behalf of ANM on the Specified Nicke! Reservation Tenement.

AAR's right to access the Unremoved AAR Core
Gold Fields to provide AAR access to Unremoved AAR Core

()

®

From the Effective Date up to the AAR Release Date, Gold Fields grants to AAR the
right, upon reasonable notice to Gold Fields and subject to AAR complying with the
safety regime implemented by the GF Registered Manager, to examine and log any
Unremoved AAR Core and sample such Core for assay purposes.

AAR shall, upon request by Gold Fields, pay to Gold Fields half the costs reasonably
attributable to the Unremoved AAR Core and which costs relate to the period between the
Effective Date up to (but excluding) the date AAR removes that Unremoved AAR Core
according to clause 6 of this Deed, with the intent that in respect of this period the caosts
reasonably attributable to that Core as referred to in clause 9.1 of the GF Core Farm
Agreement will be borne equally between ANM and AAR.

ANM's right to access the AAR Core

ANM's right to access the Unremoved AAR Core

(a)

(b

From the Effective Date up to the AAR Release Date, AAR. and Gold Fields grant 1
ANM the right, upon reasonable notice to AAR and Geld Fields and subject to complying
with the safety regime implemented by the GF Registered Manager, to:

4] exarnine and log any of the Unremoved AAR Core; and

(iiy  sample such Core for assay purposes, provided that ANM has first obtained AAR's
written consent, which consent shall not be unreasonably withheld.

ANM shall, upon request by Gold Fields, pay to Gold Fields half the costs reasonably
attributable to the Unremoved AAR Core and which costs relate to the period between the
Effective Date up to {but excluding) the date AAR removes that Unremoved AAR Core
according to clause 6 of this Deed, with the intent that in respect of this period the costs
reasonably attributable to that Core as refemred to in clause 9.1 of the Core Fam
Agreement will be borme equally between ANM and AAR.

ANM's right to access AAR Core

(2)

(b)

From the date AAR removes any AAR Core according to clause & of this Deed and
otherwise on and from the AAR Relesse Date , AAR grants 1o ANM the right, upon
reasonable notice tv AAR and subject to complying with the safety regime implemented
by the AAR Registered Manager, to:

{ examine and log any Existing AAR Core; and

(i) sample such Core for assay purposes, pravided that ANM has first obtained AAR's
written consent, which consent shall not be unreasonably withheld.

From the Effective Date, AAR grants tb ANM the right upon reasonable notice 1o AAR
and subject to complying with the safety regime implemented by the AAR Repistered
Manager io:

(D examine and log any Futuie AAR Core; and

12
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(i) sample such Core for assay purposes, provided that ANM has first obiained AAR's
written consent, which consent shall not be unreasonably withheld.
(6)  ANM shall, upon request by AAR, pay to AAR the reasonable costs of AAR relating to
the examination, logging or sampling by ANM of any of the Cores referred io in clause
10.2(a)(i} and 10.2(b){D) in accordance with this clanse 10.2.
10.3 Profit and loss acknowledgment .
It is acknowledged by AAR and ANM that it is intended that AAR shall not eam a profit or incur
a loss out of providing ANM access to the Removed AAR Core according to clause 16.2.
11.  AAR's right to access the ANM Core
111 AAR's right to access ANM Core
From the Effective Date, ANM grants to AAR the right, upon reasonable notice to ANM and
subject to complying with the safety regime implemented by the ANM Registered Manager, to:
(2}  examine and log any ANM Core; and
(b} sample such Core for assay purposes, provided that AAR has first obtained ANM's written
consent, which shall not be unreasonably withheld.
11.2  Profit and loss acknowledgment
It is ecknowledged by ANM and AAR that it is intended that ANM shall fiot earn a profit or incur
2 loss out of providing AAR access to the ANM Core according 1o clause 11 1.
12. Compliance with Registered Manager's directions
121 AAR and ANM
(8)  Whilst AAR, ANM or any of their employees, agents or contractors are on the GF Core
Farm Site they shall comply with the directions of the GF Registered Manager having
responsibility for the tenements on which the GF Core Farm is sitvated,
(&) Any directions given by the Registered Manager shall be solely related to the fulfilment of
the Registered Manager's obligations under the Mines Safery and Inspection Aet 1994
(WA) and shall not be given unreasonably or capriciously.
12.2 ANMto comply
(a) Whilst ANM or any of its employees, agents or contractors are on the AAR Core Farm
they shall comply with the directions of the AAR Registered Manager having
responsibility for the tenements on which the AAR Core Farm is situated.
(b)  Any directions given by the AAR Registered Manaper shall be solely related to the
fulfilment of the AAR Registered Manager's obligations under the Mines Safety and
Inspection Act 1994 (WA) snd shall not be given unreasonably or capriciously.
12.3 AAR to compliy
(a) Whilst AAR or any of its employess, agents or contractors are on the ANM Core Farm
they shall comply with the directions of the ANM Repistered Manager having
responsibility for the tenements on which the ANM Core Famm is situated.
Mintar Elison | Ref: AJM B3-1159875 Deed of Refesse 2nd Actess - Core Farm Agrmement | pags 15
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{b)  Any directions given by the ANM Registered Manager shall be solely related to the
fulfilment of the ANM Registered Manage:'s obligations under the Mines Safery and
Inspection Azt 1994 (WA) and shell not be given unreasonably or capriciously.

Manner of payment

Unless otherwise directed by the Party entitled fo the payment, al] payments under this Deed [must
be made by direct deposit into a bank account nominated by the Party entitled fo the payment.

Indemnities and liahilities

By AAR to ANM

AAR shall indemnify ANM and hold it harmless against alf claims in respect of loss or damage to
any of ANM's equipment or property or personal injury to personnel of ANM or to the persornel
of ANM's agents or sub-contractors arizing eut of or in relation to the New Contract, {excluding
those claims associated with indirect, remote, unforeseeable or pure economic loss), to the extent
that such loss, damage or injury results from any breach of statute by Wilful Misconduct or

- negligent act or omission of AAR or any emplayees, agents or sub-coniractors of AAR.

By AAR to Gold Fields

AAR shall indemnify Gold Fields and hold it harmless against all claims in respect of loss or
damage to any of Gold Fields' equipment or property or personal injury to personnel of Gold
Fields or to the personne] of Gold Fields' agents or sub-contractors arising out of or in relation o
the New Contract, (excluding those claims associated with indirect, remote, unforeseeable or pure
economic loss), to the extent that such loss, damage or injury results from any breach of statute by
Wilful Misconduct or negligent act or omission of AAR or any employees, agents or sub-
contractors of AAR.

By ANM to AAR

ANM shall irdemnify AAR from and held it harmless against any claim in respect of loss or
damage to any of AAR's equipment or property or personal injury to personnel of AAR or to the
personnel of AAR's agents or subcontractors arising out of or in relation to the New Contract
(excluding those claims associated with indirect, remote, unforeseeable or pure economic loss), to
the extent thet such loss, damage or injury results from any breach of statute by or Wilful
Misconduct or negligeni act or omission of ANM or any employees, agents or sub-contractors of
ANM.

By ANM to Goeid Fields

ANM shall indemnify Gold Fields from and hold it haimless against any claim in respect of loss
or damage fo any of Gold Fields' equipment or propesty or persenal injury to persennel of Gold
Fields or to the personnel of Goid Field's agents or sub-contractors arising out of o ir relation fo
the New Contract (excluding those claims associated with indirect, remote, unforeseeable or pure
economic loss), to the extent that such loss, damage or injury results from any breach of statute by
or Wilful Misconduct or negligent aet or omission of ANM or any empioyees, agents or sub-
contractors of ANM.
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Termination
AAR's rights of examination, logging and sampling

Upon AAR ceasing 10 require access to ANM Core, including upon surrender or relinquishment
by AAR of the Specified Nicke! Reservetion Tenement, AAR must promptly notify ANM and
Gold Fields in writing that AAR no longer requires the right to examine, log and sample ANM
Core together with the reasons for such election and, with effect from the date of that notice:

(2) AAR's rights under clause 11.1 will terminate; and
» ANM's obligations under clauses 7.2, 8.2 and 11 1 will terminate,

in relation to such Core provided that any such termination does not affect any accrued rights or
recnedies of the Parties.

Surrender or relinquishment of Specified Nickel Reservation Tenement

If AAR's election in clause 15.1 is due to the intended surrender or relinquishment of the
Specified Nickel Reservation Tenement:

(a2}  such notice shall be deemed to constitute a release and discharge by AAR of all of Gold
Fields' obligations and liabilities to AAR under clauses 6 and 9.1 of this Deed to the extent
those obligations and liabilities relate to Unremoved AAR Core relevant to the Specified
Nickel Reservation Tenement the subject of such proposed surrender or relinquishment
(Surrendered AAR Core); and

()  ANM may, within six months of the date of such election, remove the Surrendered AAR
Core from the GF Core Farm and the provisions of clauses 6.1 and 6.2 will apply with all

necessary changes.

If on the date which is six months from the date of the notice referred to in clause 15.2(b) there is
any Surrendered AAR Cote remaining, Gold Fields may dispose of such Core in any manner it
considers appropriate and from that date Gold Fields will be deemed to be released and

- discharged by ANM from all further obligations and liabilities under this Deed or the Core Access

15.3

Agresment in respect to such Core,

ANM's rights of examination, logging and sampling

Upon ANM ceasing to require access to AAR Core, including upon ANM ceasing to hold any
rights under the ANM/AAR Mining Rights Deed to carry out nickel exploration, mining and
associated activitiss on the Specified Nickel Reservation Tenement, ANM must promptly notify

AAR and Gold Fields in writing that ANM no longzer requires the right fo examine, log and
sanple AAR Core and, with effect from the date of that notice:

{a) ANM's rights and obligations under clause 10 will terminate, except that ANM obligations
in relation to any costs payable by ANM in aceordance with clause 10 will only terminate
to the extent that the relevant costs relate to any period after the date of the notice;

{h} AAR's obligations under clauses 7.2, 8.1 and 10 will terminate; and
{c) Gold Fields' obligations under clause 10.1 will terminate,

in relation to such Core provided that any such termination does not affect any acerued rights or
remedies of the Parties.
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Assignment
No assignment without cansent of other Parties

No Party may assign, transfer or otherwise dispose of all or any part of its rights or obligations
under the New Contract without the prior written consent of the other Parties,

Exceptions

A Party shall not urreasonably withhold or delay its consent to a proposed assignment, rransfer or
other disposition of all or any part of the rights or obligations of any other Party under the New
Contract to an assignee if, in the reasonable opinion of the Party whose consent is sought, the
assignee has the financial and technical capacity to carry out the assignor’s obligations under the
New Contraet.

Deed of Covenant

The assignee must enter into a deed of covenant with the Party whoss consent is sought,
acknowledging that Party's rights under the New Contract and undertaking by way of novation to
observe and perform all the assignor's obligations under the New Contract, Such deed of
covenant shall be prepared by the Party whose consent is sought in such reasonable form s that
Party requires, but at the expense of the assignor, The deed shall be stamped by and at the
expense of the assignor.

Notices

For the puwrpases of the New Contract, AAR's address to which all notices must be sent is:

Level 1, 44 Ord Street, West Perth, Western Australia
Facsimile (08) 9322 1744
Aftention: Company Secretary

No partnership

)] Nothing contained in this Deed will be deemed or construed by Gold Fields, ANM ar
AAR or by any third party as creating the relationship of partnership, principal and agent,
ar joint venture.

()  No relationship between Gold Fields, ANM and AAR other than that of licensor and
licensee upon the conditions and provisions in this Deed will be created by the pavment of
sny money under this Deed, any other conditions or prevision in this Deed or any act of
Gold Fields, ANM or AAR.

Casts and duties

Costs

Subject to the terms of the Core Access Agreement, each Party must bear itz own costs of
prepering, negotiating and executing this Deed.

Duty
AAR must pay all stamp duty, duties or other taxes of a similar natire (Duty) on and in reiation
to:

{a) this Dead;

() any instrument, document ¢r Fansaction contemmplated by this Deed; and
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(c) any instroment or document required under any relevant law in conpection with any
transaction contemplated by this Daed.

Racovery
IfAAR fails to perform its obligations under clause 19 2 Gold Fields may:

{a)  pay the Duty and any fines due; and

(b)  recover from AAR the emount paid as a debt due on demand.

Termination or rescission

Termination or rescission of this Deed does not affect the operation of this clanse.

Goveming law and jurisdiction

Governing law
This Deed and the New Contract are governed by the law applicable in Western Australia

Jurisdiction

Each Party irrevocably and unconditionatly submits to the non-exclusive jurisdiction of the courts
of Western Australia,

Counterparts

This Deed may be executed in any number of counterparts.

22, Atlomey
Each person who signs this Deed under a power of attorney warrants that he or she has power
under that instrument to do so and that he or she has no notice of any revocation of that power.
Minfer Eijzon ) Ref; AIM 60-1152875 Deed of Releasy and Actess - Gore Farm Agreamant | pape 1§
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Signing page

EXECUTED 25 a DEED

Executed by 5t lves Gold Mining Company
Pty Ltd ACN 096 386 273 in accordance with
saction 127 of the Corporations Act 2001

G —

Signature of diractor Signature of directorfcompany secratary
(Plaase delate a5 applicable)

Name of diractor (print) Name of director/company secretary (prind)

Executed by Agnew Gold Mining Company
Pty Ltd ACN 098 385 883 in accardance with
section 127 of the Comporations Act 2001

o -

Signature of ditector Signature of director/company secretary
(Please delete as applicable)

Name of director (prinf) Mame of directorfoampary sacralary (print

Execufed by Australian Nickel Mines NL
ACN 008 094 855 in accordance with saction
127 of the Corporations Act 2001

«— —

Signature of diractor Signature of director/company secratary
{Plmase delete as applicabie}

Name af director (print} Name of direcior/compeny secratary {pring)

Executed by Titan Resources NL ACN 007
247 154 in gecordance with section 127 of the

Corporations Act 2001
= e
Signature of director Signature of director/company secratary
(Flease delete as zpplicable)
Name of director (print) Narne of directofeompany secratany {print)

Executed by Anglo Australian Resources NL
ACN 002 159 077 in accordance with section
127 of the Corporations Act

i =

Slgnature of directar Signature of director/company secratary
{Please delele as applicable)

Nane of director {prinf) Name of director/company secretary {print

Mintar Elfison | Refl: AJM 60-1 159878 Deed of Release and Access - Core Fam Agreement | page 20
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Deed of Sale - Mandilla (North Widgiemooltha

Project)
Schedule 5 - Deed of Assignment — Mandilla
Royalty
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Deed of Assignment —
Mandilla Royalty
Agreement

Sale of Mandilla Project - mining lease

15/633 and gold rights for mining lease
15/96

St ives Gold Mining Company Pty Ltd {(Gold Fields)
Hakwa Pty Ltd (Hakwa) |

Alan Ross Quartermaine {Quartermaing)

Angto Australian Resourcas NL (AAR)

MinterEllison

ftawyers

HO{ExerufonVarsonZ2iamary2004) LEVEL 45, CENTRAL PARK. 152.138 5T GECRGE'S TERRACE, PERTH WA 46000 DX 124 PERTH
TEL; 4618 5420 7444 FAX; +B¢ B4 70 7856
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Deed of Assignment — Mandilla Royalty
Sale of Mandilla Project - mining lease 15/633 and gold rights for

mining lease 15/96

Details 3
Agreed terms 5
1. Befined terms and interprefation 5
2 Assignment of the Interest 6
3 The Royalty Holders 6
4 Release of Gold Fields 7
5. Notices 7
6 Costs and duties 7
7 Governing law and jurisdiction 7
8 Counterparts 7
Signing page 8
Minter Elllson § Rak AJM 80-1153875 Deed of Asgignment - Mandille Ropalty Agreemani | page 2
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P

Date

Parties

Name
Short form name
Nofice datails

. Mame
Short form name
Notice details

Name
Shart form name
Notice details

Name
Short form name
Notice details

2004

5t Yves Gold Mining Company Pty Ltd ACN 098 386 273

Gold Fields

Level 3, 50 Colin Street West Perth
Facsimile (08) 9211 5201
Attention: Contracts Manapger

Halkwa Pey Ltd ACN 009 046 262
Hakwa

51 Berkeley Street, Hawthom Vietoria
Attention: Company Secretary

Alan Ross Quartermaine

Quariermaine

/- Pacific Securities, 44 Parliament Place West Perth
Facsimile (08) 9481 1635

Attention: Alan Ross Quartermaine

Anglo Australian Resources NL ACN 005 159077
AAR

Level 1, 44 Ord Sireet, West Perth

Facsimile (08) 9322 1744

Attention: Company Secretary

Mintor Eflizon | Raf; AJM 80-1153875

CADQCUMENTS AND SETTINGSWAJONESWLOCAL SETTINGS\TEMPATEMPORARY DIRECTORY § FOR
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Background

A Gold Fields is the registered holder of the Tenement and has agreed to sell the Tenement to AAR.

Hakwa and Quartermaine (collectively the Royalty Holders and each a Royalty Holder) and
(z0ld Fields are parties to the Mandilla Royalty Agreement under which Gold Fields is required to
pay royalties to the Royalty Holders tn accordance with the terms of that agreement. :

c Gold Fields has agreed to assign to AAR, Gold Fields' rights and obligetions onder the Mandilla
Royalty Agreement {such rights and obligations being the Interest), and AAR has agreed to
acept such assignment.

[a] The Royalty Holders have agreed t0 acknowledge the assignment by Gold Fields of the Interest to
AAR and accept AAR a5 3 party to the Mandilla Royalty Agreement on the terms set out in this

Deed.

Winter Ellison | Ref: AJM 650-11529875 Deed of Assignment - Mandlila Royally Agraamant | pege 4
CADQCUMENTS AND SETTINGEWJAJONESKLOCAL SETTINGS\TEMIATEMPORARY DIRECTORY 5 FOR
MANDILLAZ2JANG4 ZIF ZIFZIFAHO(EXECUTIONVERSIONZZ JANUARY 2004) DOC
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Agreed terms

1. Defined terms and interpretation
11  Defined terms
In this Deed:

Effective Date means the date upon which the sale of the Tenement to AAR is completed, notice
of which will be given to the Royalty Holders by Gold Fields.

Interest has the meaning given to that term iy recital C.

Mandiliz Royalty Agreement means the Mandilla Joint Venture — Heads of Agreement between
Hakwa, Quartermaine and WMC Resources Lirmited ACN 004 184 598 dated 30 June 1988 as
assigned to Gold Fields by Deed of Assignment, Assumption and Consent dated 22 January 2002.

Parties means the parties to this Dead.

Tenement means mining lease 15/633 and includes any mining tenement issued under the Mining
Act 1978 (WA) in substitution for the whole or any part of any of that mining lease.

1.2  Inferpretation
In this Deed, except where the context otherwise requires:
(a) the singular includes the plural and vice versa, and a gender inciudes other genders;
(b)  enother grammaticel form of a defined word or expression has a corresponding ntéaning;

{c) & reference to a clause, paragraph, schedule or annexure is to 2 clause or paragraph of, or
schedule or annexure to, this Deed, and a reference to this Deed includes any schedule ot
ATNEXUrE,

(@)  areference o a document or instrument includes the docurnent or instrument as novated,
attered, supplemented or replaced from time to time;

() a reference to A%, $A, dollar or § ig to Australian currency;
(N a reference to time is to Perth Western Australia time;

(¢ a reference to a Party is to a Party to this Deed, and a reference to a party to a document
includes the party's exesutors, adminisirators, successors and permitted assipns and
substitutes;

() areference to a person includes 2 nahral person, parmership, body corporate, association,
goverrenental or local authority or agency or ofher entity:

i) a reference to a stamte, ordinance, code or other law imcludes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of tham;

) a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;

(k)  the meaning of general words i2 not limited by specific examples introduced by including,
for exasmple or similar expressions;

Mimetr Ellison | Rel AJW 80-1153875 Deed of Assignment - Mandtilks Royalty Agreement | pege 5
CADOCUMENTS AND SETTINGEWAJONES\LOCAL SETTINGS\TEMPTEMPORARY MRECTORY 5 FOR
MANDILLAZ2 JANGS ZIP ZIMZIPHHO(EXE CUTIONVERSIONZE IAMLIARY 2004) DDG
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2.2
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i) any deed, 1epresentation, wartanty or indemmity by two or more parties (ineluding where
two or more persons are included in the same defined term) binds them jointly end
saverally;

()  any deed, representation, warranty or indemnity i favour of two or more parties
{including where two or more persons are included in the same defined term) is for the
benefit of them jointly and severally;

80

(o)  armule of construction does not apply to the disadvantage of a party because the party wag

1esponsible for the preparation of this Deed or any part of 1t; and

(o}  if a day on or by which an obligation must be performed or an event must occur is not a
Business Day, the obligation must be performed or the event must occur on or by the next
Busmess Day.

Headings

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

Assignment of the Interest

Assignment
With cffeat from the Effective Date:

{) Gold Fields hersby assigns the Interest to AAR; and

(b}  AAR accepts such assignment and as a separate covenant with the Rovaity Holders AAR
agrees to be bound by the terms of the Mandilla Royalty Agreement applying on or after
the Effective Date as if it had been originally named as a party to the Mandilla Royalty
Agreement. \

Indemnity from AAR

AAR shall indernify and keep Gold Fields indempified from and agamst all damages, losses,
claims, actions, liabilifies, expenses and costs including legal fees (on a full indemnity basis)
incurred or suffered by Gold Fields which acerue on or after the Effective Date in respect of the
Interest, provided that this indemnity does not extend to any damages, losscs, claims, actions,
liabilities, expenses and costs which accrue in respect of the period up to (but excluding) the
Effective Date, notwithstanding that such darnages, losses, claims, actions, linbilities, expenses
and costs materzalise on or after the Effective Date.

Indemnity from Gold Fields

Golcd Fields shall indemmify and keep AAR indemmified from and against all damages, losses,
claims, actions, liabilities, expenses and costs including lepal fees (on a full indemmnity basis)
incurred or suffered by AAR which accrue in respect of the period up to (but excluding) the
Effective Date in respect of the Interest.

The Royalty Holders

Each Royalty Holder comsents to the assigrunent of the Interast to AAR and approves of the form
of this Deed for such purpose and agrees that AAR may, from the Effective Date, enforce the
terms of the Mandilla Royalty Agreement against each Royalty Holder.

Migtter Efilaon | Ref, AMM 60-1158875 Dzed of Assignement - Mendille Royally Agreement | page &
CADDCUMENTS AND SET TINGSUWAJONES\LOCAL SETTINGS\TEMPATEMPORARY DIRECTORY 5 FOR
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4. Release of Gold Fields
With effect from the Effective Date each Royalty Holder releases and forever discharges Gold
Fields from all of its obligations and lisbilities under the Mandilla Royalty Agreemnent that are to
be observed or performed on or afier the Effective Date. Gold Fields acknowledges to each
Royalty Holder and AAR that it remains fully liable to each Royalty Holder in accordance with
the terms of the Mandilla Royalty Agreement in respest of all lizbilities and obligations which
arise under the Mandilla Royalty Agreement which accrue in respect of the period up to (bt -
excluding) the Effective Date, even where such liabilities or obligations materialise on or after the
Effective Date.

5. Notices
For the purposes of the Mandilla Royalty Agresment, AAR's address to which all notices must be
sent 1s:
Address: Lewvel 1, 44 Ord Street, West Perth
Facsimile: (08) 2322 1744
Attention: Company Secretary

6. Costs and duties

6.1 Costs
Each Party must bear its own costs of preparing, negotiating and executing this Deed.

6.2 Duty
AAR must pay all stamp duty, duties or other taxes of a sirilar nature (Duty) on and in relation to
the agsignment to it of the Interest a3 evidenced by this Deed

6.3 Recovery
If AAR fails to perform its obligations under elause 6.2 Gold Fields may:
(@)  pay the Duty and any fines due; and
(t)  recover from AAR the amount paid as a debt due on demand.

6.4 Termination or rescission
Termination ar rescission of this Deed docs not affect the operation of this clause.

7. Goveming law and jurisdiction

7.1 Governing law
This Deed is governed by the law applicable in Western Australia.

7.2 Jurisdiction
Each Party itrevocably and unconditionally submits to the non-exclusive jurisdiction of the courts
of Western Australia.

8. Counterparts
This Dead may be executed in any number of counterparts.

Minker Elfison | Rel: AdM 501155875 Deed of Assignrﬁanl ~ Mandilz Royalty Agreemen! | page 7
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EXECUTED 25 2 DEED

Executed by 5t lves Gold Mining Company
Pty Ltd ACN 098 386 273 in accordance with
section 127 of tha Corporations Act 2001

o

Sighatire of director

Marna of director (prnt}

Fxrecuted by Hakwa Pty Ltd ACN 008 046 262
in accordance wrh section 127 of the
Carporations Act 2001

-

Sigrature of director

Name of dracior {print)

Bigned sealed and delivered by Alan Ross
Quartermaina in the presence of

Signature of witness

Name of withass {print)

Executed by Anglo Australian Resources NL
ACN 008 159 077 in accordance with seclion
127 of the Corporations Act 2001

Sigrature of director

MName of dirsetor {print)

Signature of diractor/company secretary
(Flease dalate as applicable)

Name of direcloreompany secretary (print)

Signatire of director/company secretary
{Pleass delats a5 applicable)

Mamgz of director/company secratary (print)

Alan Ross Quartermaine

Signature of director/company secretary
{Please delate as applicabis)

Neme of directorfcompany secretary (printy

Minter Ellison | Raf, AJM 50-1159875

Deed of Assignment - Mandillz Royalty Agresment | page 8
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Project)

Schedule 6 - Deed of Assignment — Mining
Rights Agreement
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Deed of Assignment -
Mining Rights
Agreement

Sale of Mandilla Project - mining lease
15/633 and gold rights for mining lease
15/96

St ves Gold Mining Company Pty Ltd (SIGMC)
Agnew Gold Mining Company Pty Ltd (AGMC)
Australian Nickel Mines NL (ANM)

Titan Resources Ni. (Parent Entity)

Anglo Ausiralian Resources NL (AAR)

MinterEllison

LEVEL 48, CENTRAL PARK, 152-158 5T GEORGES TERRACE. FERTH WA BODn.
DX 124 PERTH
TEL: +61 8 3428 7444 FAX- +61 B 9420 7666

CADOCUMENTS AND SETTINGSUAIONESNLOCAL SETTINGSV EMPATEMPORARY DIRECTORY 6 FOR,
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Deed of Assignment - Mining Rights Agreement
Sale of Mandilla Project - mining lease 15/633 and gold rights for
mining lease 15/96 |

Details 3
Agreed terms 5
1. Defined terms and interpretation 5
2. Assignment of the Interest 6
3 The Continuing Parties 7
4, Release of Gold Fields 7
5, New contract 7
8. Notices 7
7. Costs and duties 7
8. Governing taw and jurisdiction 8
9. Counterparts 8
Signing page 9
Minter Elllson | Ref: AJW 60-1159875 Dwad of Asslgnment - Mining Rights Agraement | page 2
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Date

Parties

Namea
Short form name
Notice detgils

Name
Short form name
MNotice details

MName
Short form name
Notice details

Name
Shott form name
Neotice details

Nams
Short form name
MNotice details

2004

8t Ives Gold Mining Company Pty Ltd ACN 098 386 273
SIGMC

Level 5, 30 Colin Street, West Perth, Western Ausiralia
Faesimile (0F) 9211 9201

Attention: Confracts Manager

Agnew Gold Miniog Company Pty Lid ACN 098 385 883
AGMC

Level 5, 50 Colin Strect, West Perth, Western Australia
Facsimile (08) 9211 9201

Attention: Contracts Manager

Australian Nickel Mines NL ACN 009 054 955

ANM

1st Flaor, 24 Quiram Street, West Perth, Western Ausitalia
Facsimile (08) 9481 6035

Attention: Managing Direstor

Titan Resources NL ACN 007 247 154

Parent Entity

1st Floor, 24 Outram Street, West Perth, Western Anstralia
Facsimile (08) 9481 6035

Attention: Manapinp Director

Anglo Australian Resources NL ACN 009 159 077
AAR

Level 1, 44 Ord Street, West Perth, Western Australia
Facsimile {08) 9322 1744

Attention: Company Secretary

Minter Ellisan | Rel; A 60-1158875
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Background
A SIGMC, AGMC (collectively Gold Fields) and the Continuing Parties are parties to the ANM

Mining Rights Agrerment under which Gold Fields has, amongst other things, the right to explore
and mine for zold on mining lease 15/96 while ANM has, arnongst otier things, the right to
explore and mine for nickel o mining lease 15/633. ' :

Gald Fields has agreed to sell mining lease 15/633 to AAR and also to asgign to AAR, Gold
Fields' right to explote and mine for gold on mining lease 15/96 subject to AAR accepting an
assignment of Gold Fields' rights and obligations under the ANM Mining Rights Agresment to
the extent that they relate to & Specified Tenement {such rights and obligations collectively
referred to ag the Interest).

The Continuing Parties have agreed to acknowledge the assignment by Gold Fields of the Interest
to AAR and aceept AAR as a party to the ANM Mining Rights Agreement on the terms set out in
this Deed.

The Parties acknowledge that the effect of this Deed will be to create 2 new contract between the
Continuing Parties and AAR on the same terms as the ANM Miring Rights Agreement except
that the new contract will only relate to the Interest.

Mintar Eiapn | Raf: AJM 801150875 Drzed of Aesigninent - Mining Rights Agreement | page 4
EDocuments and Setting=yaioresoce: SetingmTempiTamporary Dircclory 6 for Mandila22en04. 5p HppeRA-
ExacufionVarsion{22 fanuary 2004} daz



26.Feb. 2004

H Ne.90E6  P. 93

Execution Verslon

Agreed terms

Defined terms and interpretation

1.1 Defined terms

Ini this Deed:

ANM Mining Rights Agreement means the agreement created puzsuatt to a dogument entitled

Deed of Assignment, Assumption and Consent: Mining Rights Agreement dated 17 December

2003 between Gold Fields, the Continuing Parties and the Continuing Parties.

Continuing Parties means ANM and the Parent Entity collectively.

Effective Date means the date upon which the sale of the Interes: from Gold Fields to AAR is

completed, written notice of which will be given to the Continuing Parties by Gold Fields

promptly upon such completion accurring.

Tnterest has the meaning given to that term in recital B.

New Contract has the meaning given to that term in clause 5.

Farties means the parties to this Desd,

Specified Tenement means either mining lease 15/633 or mining lease 15/96, as the cage

requires, including any mining tenement issued under the Mining Act 1978 {(WA) in substiution

tor the whole or any part of any of those mining leases.
1.2  interpretation

In this Deed, except where the context otherwise requires;

(a)  the singular inchudes the plural and vice versa, and 2 gender includes other genders;

{(b)  another grammatical form of a defined word or expression has a corresponding meaning;

(&) a reference to a clavse, paragraph, schedule or anmexure is to a clause or peragraph of, or
schedule or annexure to, this Deed, and a reference to this Deed includes any schedule or
ANNEXUre;

(d) a reference (0 & document or fnstrument includes the document or insttument as novated,
altered, supplermented or replaced from time to time:

(&) a reference to A8, §A, dollar or § is to Australian curency;

& areference to tme is to Perth Western Auvstralia time:

(e a reference to a Party is to a Party to this Deed, and a reference to a party t0 a4 document
includes the party's execulors, administrators, successors and permitted assipns and
substitntes;

(h)  areference to 2 person includes a natural person, partnership, body comporate, association,
governmental or local authority or agency or other entity;

(¥ a refercnoe to a statute, ordinance, code or other law includes regulations md other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

Wrinker Ellison | Raf: Add 601158875 Beed of Asslgnment - Mining Rights Agreament | peas 5
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o 8 word or expression defined in the Corparations Act has the meering given to it in the
Corporations Act 2001 (Cth);

(k) the meaning of general words is not Limited by specific examples introduced by including,
for example or similar expressions;

H any agreement, representation, warranty or indemaity by two or more parties (inciuding
where two or more persons are included in the same defined term) binds them jointly and
severally; ”

(m)  any agreement, representation, warranty or indemnity in favour of two 0T more pariies
(including where two or more persons are inchuded in the same defined term) is for the
beneit of thetn jointly and severzlly:

(m1) & rule of construction does not apply to the disadvantage of 2 party because the party was
responsible for the preparation of this Deed or any part of 1t; and

{o) if a day on or by which an obligation must be performed or an cvent tust oceur is not a
Business Day, the obligation must be performed or the event must oceur on or by the next
Business Day.

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

Assignment of the Interest

Assignment
With effect from the Effective Date:

{a) Gold Fields assigns the Interest to AAR: znd

(b}  AAR accepts such assignment and as a separate covenant with the Continuing Parties,
AAR.:

] assumes the lLiabilities and obligations of Goid Fields under the ANM Mining
Rights Agreement in respect of the Interest and which acerve on or after the
Effective Date:

(i) agrees to be bound by the terms of the ANM Mining Rights Agreement as if it had
been ariginally named as a party to the ANM Mining Rights Agreement in respect
of the Interast; 2nd

(1) will not do anything to challenge the validity of the rights granted to ANM under
the ANM Mining Rights Agreement

indemnity from AAR

AAR shall indenmify and keep Gold Fields indemmified from and against all damages, logses,
claims, actions, liabilities, expenses and costs including legal fees (on a full indemmity basis)
incared or suffered by Gold Fields which accrue on of after the Effective Daie in respect of the
Interest, provided that this indermity does not extend to any damages, losses, claims, actions,
liabilities, expenses and costs which acerue in respect of the period up to (but excivding) the
Effective Date, notwithstanding that such damages, losses, claims, actions, Habilities, EXpenses
and costs materialise on or after the Effective Date,

Mirtiar Elfeen | ReT. AJM 60-1159675 Deaad of Assignment - Mining Righls Agrecmant | page 5
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2.3  Indemnity from Gold Fields
Gold Fields shall indemnify and keep AAR indemnified fiom and against 2!l damapes, losses,
claims, actions, liabilities, expenses and costs including legel fees {on a full indemmity basis)
incurred or suffered by AAR which accrue in respect of the period up to (but excluding) the
Effective Date in respect of the Interest.

3. The Continuing Parties

The Continuing Parties consent to the assignment of the Interest to AAR and approve of the form
of this Deed for such purpose and agree that AAR mey, from the Effective Date, enforce the terms
of the ANM Mining Rights Agreement (as it relates to the Interest) against the Continuing Parties.

4. Release of Gold Fields

With effect from the Effective Date, the Continving Parties release and forever discharge Gold
Fields from all of its obligations and liabilities under the ANM Mining Rights Agreement that
telate to the Interest that are to be observed or performed on or after the Effective Date. Gold
Fields acknowledges to the Continuing Parties and AAR that it remains fully lable to ANM in
aceordance with the terms of the ANM Mining Rights Agreement in respect of all liabilities and
obligations which arise under the ANM Mining Rights Agreement, that relate to the Interest, and
which accrue in respect of the period up to (but excluding) the Effective Date, even where such
liabilities or obligations materialise on or afier the Effective Date.

5.  New contract

The Continuing Parties and AAR agree that the effect of this Deed is to create a new contract
between the Continwing Parties and AAR with effect from the BEffective Date on the same terms
and conditions as the ANM Mining Rights Agreement (New Coatract) save that the New
Contract only relates to the Interest.

6. Nofices
For the purpeses of the New Contract, AAR's address to which all notices must be sent is:

Address: Level 1, 44 Qrd Street, West Perth
Facsimile: (08) 9322 1744
Attention: Company Secretary

7. Costs and duties

7.t Costs
Subject to the terms of the ANM Mining Rights Agreement, each Party must bear its own costs of
preparing, negotiating and executing this Deed.

7.2 Duty

AAR must pay all stamp duty, duties or other taxes of a similar nature (Daty) on and in relation to
the agsigrument to it of the Interest as evidenced by this Deed.

7.3 Recovery
If AAR fails to parform its obligations under elause 7.2 Gold Fields may:

Minter Eltson | Ref: AJM 60-1150875 Deed cf Azsignment - Mining Rights Agreemant [paga_i'u
ChDecuments and Setlingsliziones\Locel Satlings\TempAT emporarty Diresdery & for Mandlliaza/an04 zip SphZipdtRa.
ExacutionVersion(22January2004} dog



26.Feb. 2004 9:02 Ne.90E6 P 96

Execution Verslpg

(a) pay the Duty and sy fines due; and

(b)  recover from AAR the amount paid 25 2 debt due on demand.

7.4  Termination or rescission
Termination er rescission of this Deed does riot affect the operation of this clause.

8. Goveming law and jurisdiction

8.1  Governing law
This Deed is governed by the law applicable in Western Australia,

8.2  Jurisdiction
Each Party irevocably and uneonditionally submits to the non-exclusive jurisdietion of the comrts
of Western Australia.

9.  Counterparis

This Deed may be executed in any nember of counterparts,
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Signing page

EXECUTED a5 2 DEED

Executed by St Ilves Gold Mining Company
Pty Ltd ACN 098 386 273 in accordance with
section 127 of the Corporations Act 2001

Signature of dirmctar Signature of ditector/tompany secretary
{Fleaze delate as applicable)

Narne of director (prin!) Name of diractor/copany sectatary {print)

Executed by Agnew Gold Mining Gompany
Pty Ltd ACN 095 335 883 in accordance with
section 127 of the Corporations Act 2001

- L

Signatura of diractor Signature of dirsctewicompany sacretary
{Please deleta as applicabie)

Marme of director {print) Name of director/company secrefary (print)

Executed by Australian Nickel Mines NL
ACN 008 084 955 in accordance with section
127 of the Corporations Act 2001

Signature of director Signatura of director/company secrelary
(Ftease dafie g5 applicable)

Name of direcior (print) Name of director/cornpany secretary (print

Executad by Titan Resources NL ACN 007
247 154 In accordance with section 127 of the

Caorporations Act 2001
= =
Signature of directer Signature of director/company secrelary
(Ptease delste as apphcabls)
Mame of director {print) Meme of diractar/company secretary [print}

Executed by Anglo Australian Resources NL
ACN 009 152 077 in accordance with section
127 of the Corporations Act 2001

Signature of director Signature of director/company secretary
{Flesse deleta a5 spplicable)

Name of dirgctar (print) Name of direcior/campany secratary (prng)
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Schedule 7 — ASX Notice

information notification

For release to the market

Name of Issuer: Anglo Australian Resources NL ACN 009 159 077

The Issuer named above notifies ASX that thers is no information to be disclosed to
ASX of the kind that would be required to be disclosed under subsection 71 3(5) of the
Corporations Aet 2001 (Cwih) if a prospectus were 10 be isgued in reliance on section
713 of the Corporations Aer 2001 (Cwth) 1n relation to an offer of the securities
described below.

Details of the issue or offer of securities

(a) (Clasg of securities: ordinary shares.

(b) ASX Code of the securities: AAR

() Date of the issue or expectad issue of the securities: [ ]2004

(d) Total number of securities issued or expected to be issued: 17,500,000
ordingry shares,

Signed for and on behalf of the Issuer:

Date:. ..., . Name:. ... ... oo Position held: ...
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ANGLO
DATED this 4%%  dayof remecrmey AUSTRALIAN 2004
RESQURCES
THE COMMON SEAL of ANGLO ) AL 00155 077
AUSTRALIAN RESOURCES NL is ) e
aliixed in accordance with its articles ) . 1 ‘_:j-ji*l;l SRS
of association in the presence of ) \ COMMON SEAL J

ture ofﬁl..tthoﬁs.eé-parsoﬁm R
Office held T Officeteld ‘7
Coreistornse. Frsan,  Ander Veas,
Name of authorized person (block Name of authorised person (block
letters) letters)
EXECUTED by 8T IVES GOLD )}
MINING COMPANY PTY )
LIVHTED in accordance with section )]
127(1) of the Corporations Act 2001 )
(Cwlih) by authority of its ditectors; )
)
7 l ; delets whichever | ficabl
o2 A *delets whichewver is not applicable
ature of director ; J Thomas D McKeith
| SOV BaNG ) Neme ofGroctorcempany s
Name of director (block letters) ) (block letiers)

*delele whichever i not applicable
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EXECUTED by AGNEW GOLD
MINING COMPANY PTY LTD in
accordance with section 127(1) of the
Corporations Aet 2001 (Cwlth) by
anthority of its directors:

e s
Steven W. Banning

Name of director (blo{:..];: ulle-t;ters) o

Ne.90866  P. 100

éi atura.'-:"of dirﬁc.&‘.-c‘).['/l}e-mp&n‘y-“" :

*delete whichever is not applicebie
... Thomas D McKeith

Nﬁme of directorhwmpanymw
(block letters)

*deletr whichever is mo applicable

& Mallesons Stephen Jaques
7080305_1
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