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Allens Arthur Robinson

Date 27 Aprit 2006 ABIN 47 702 55 58

Deutscha Bank Place
Page Tof 5 Corner Hunter and Phillip Streets
Sydney NSW 2000

From Richard Kriedemann / Nicholas Fleicher Australia
, Tel 612 85230 4000

To Manager, Company Announcements, Australian Stock Fax 612 8230 5333
Exchanges, Sydney Correspordence

GPO Box 50

Fax 1900 899 279 Sydney NSW 2001
Augtrafia

DX 103 Sydney

WWW.aaTCOM.au

Confidential Fax
Fax enguiries ring 61 2 9230 4631

Dear Sir or Madam

Kingsgate Consolidated Limited: Change of substantial
holding in Andean Resources Limited

We attach a Notice of Charige of Interests of Substantial Holder {(ASIC Form 604) dated 27 April
2006 in respect of Kingsgate South America Pty Lid's takeover bid for Andean Resources Limited.

Yours sincerely

ichard Kriedetmann Nicholas Fletcher

Partner Lawyer

Richard Kriedemann@aar.com.au Nicholas.Fletcher@azar.com.au

Tel 61 2 9230 4326 Tel 61 2 9230 4387

Qur Ref RXKS:205622047 Sydney
Melbotirmne
Brisbane
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Form 604

GCorporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Marne/Scheame

ACNIARSN

1. Datalls of substantlal holder (1}

Name

ACN/ARSN {if epplicahle)

Thaera was a change in the Interesis of the

substantial holder on

Thoe previous notice was given to the campany on
The previous notice was daied

2. Previous and present voling power

The tolal number of voles allached 1o alt the voting sharas in the company or voting [niztests in the scheme that the substantial holder or an assaciate (2) had &
ralavant Interest {3) In whan last reguired, and when now required, to give a substaniial holding nofics to the Gompany or scheme, are as follows:

Andean Resources Limited {Andean)

ACN 064 434 318

Kingsgate Consalidated Limitsd (Kingsgate) (2nd Kingsgate South America Ply Ltd {Bidder)).

ACN 000 837 472

Thiz.nolice is sls given on behalf of Kingsgate South America Pty Lid (ACN 118 498 561); Kingsgate Capital Pty
Lirdted (ACN 085 220 607); Akara Minlng Limited; Naka Udsahakum Limited; Issara Mining Limited; Richaphum
Mining Limited; Kingsgate Peru SRL; and Minera Kingstae Capital South America Limitada (Refated Bodfes
Corparate),

See Annexure "A"
27I04/2006
270412008

Class of securlllas (4)

Previous notice

Present notice

Person's votes Voting power (5) Parsan's volas Vollng powar (5)
8.62% 10.33%
il 25,289 463 ordinary 27,910,400 ordinary
! shares fully pald {bazed on 270,289 686 shares fully paid {based on 270,289,686

otdlhary shares on Issue)

ordinary shares an issue)

3. Changes in relevant interests

Particulars of esch change in, ar change in he malure of, 2 relavantintarast of tha substantlal holder oran associate in voting securfties of the company or

seheme, sincs the substantial helder was last required {o give a substantial holding netice to the cempany or scheme are as follows:

Date of
change

Person
whosa
relevant
interest

Matura of
changa (&)

CGonslderation
given in relation
to change (7)

Class and
number of
securities
affected

Persar's votes
afrected

See Annexure "A"

Kingzgate and
itz Related
Bedies
Corporate,

Asquisition ol relevant Interest
under s608(1} of the Corporations
Act pursuant to acceptances of
offers dated 14 March 2006 made
under Blddar's off market
takeover bid for ordinary sheres
in Andean on he terms set out In
Bidder's replacement Bidder's
Statement dated B March 2006
(the Offer),

Kingsgake's powar fo vate or
dispose of Andean shares
accapted Into the Offar is
qualified until Kingsgate becomes
the registered holder of those
shares.

Ona (1} Kingsoata
ordinary share for
every fifteen (14)
Andean ord|nary
shares

4,620,937 ordinary
sharas fully paid

4,820,937
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Particulars of each relevant interast of tha substantial halder in veting securities aiter the change are as follows:

3/3

Holder of Reglstersd Person entitled Mature of Clags and

relevant hatder of to be registered relevant numbear of Person’s vates
Interast sacurities as holder (8) interast {6) sacuriliag

. Persons to whom
Kingsgale and its | the Offar referred ‘
Related Bodies | was mada who ﬁ%%?ﬂg%goﬁlg As sel aul In 3 abave, g;ﬁ_;gﬁﬁlo c;c?g‘lary 27,910,400
Corporate have accepted the P
Oifer

5. Ghanges in association

The persons who have became assoclates (2) of, ceased Lo be assacialas of, o have thanged Ihe rature of their association (9) with, the substantial halder in

relation to voling interests in the company or scheme are as follows:

Name and ACNFARSN (1f applicable)

Nature of association

Mol applicable

Nol applisable

6. Addresses
The addressas of parsons named In thls fonm are as follows:

Nama

Address

Corporate

Kingsgate and iis Related Bodies)

Leve! 8, 14 Martin Place, Sydney, MSW, 2000

Andean

141 Nalin Street, Freemantle, Westcm Australiaz 6959

N
Signature

{1

2

@

print namea  John Falconer
gign here W“‘/

[f there are 8 number of substantial halders with similar or ralaled relevant Interasts (eg. a corporation and iis refated carparatlons, or the managar and
trusfes of an equily Irust), Iha namas could be includad I an annexura to the form. If the relevant Interests of a group of persons are eszcntlally similar,
they may be refarred ta throughout tha form as a spacifically namad group If the membership of each group, with the names and addresses of members

capaciy

Cirector

date

27/04/2006

DIRECTIONS

iz clearly sal out [n paragraph € of the form.

Sean the deflnltion of "assoclate” in sccticn 9 of the Corporations Act 2001.

See the definition of "ralavant interest” in seciions 608 and 671E(7) of the Corporations Act 2001,

s 168940v1
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(4) The voling shares of a company constitule ona class unless divided into separate classes.
(5 Tha parsan's volas divided by the total votes in the body corparate or scheme mulilplied by 100.

Gy Include defails of:

(a) any relevant agreement or ather eircurnalances becawse of wiich the changs in relevant interest occurred. I subsaction 8718B(4) appliss, 2 sapy
of any document sattlng out the terms of any relevant sgreement, and a statement by the person giving full and accurata delails of any contract,
schetne or arrangerient, st agcompany this form, fogether with a wiitten statement cortifying this contracl, scherme or artangement; and

() any qualification of the power of a parson to axergise, contrel the exercise of, or Influence the exercise of, the votlng powears or disposal of (ha
securities to which the relovant intaras! relates (indicating clearly the particular securifies to which the qualification applles).

See the definition of "relevant agreement” in secticn @ of tha Carparations Act 2001,

N Detaits of the consideration must include any and all bencfits, monay and other, thal any person frem whom a relevant interest was acquired has, or may,
become enfifled to receive in refation to that acquisilon. Datalls must ba Includad aven if Ihe banelit is conditicnal on the happening or not of a
conlingency. Defails must be included on any benefit paid on behalf of the substanttal holder or Its assaciale in relzlion lo the scquisiions, even i they
are nat paid direstly 1o the persan from whom the relevant interest was acquired.

{8 If the substanifal holder I uable to determine the idenlity of the persan (eg. if the relevant interest arises because of an option) write "unknown'™.

() Give details, if epprepriate, of the present assoeiation and any change in that association since the last substantial holding notlea.

5

nwfai1 ] gas4t
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This is Annexurs "A" of 1 page referrad to in the Form 504 (Notice of change of interests of substantial holdar)
signed by me and dated 27 April 2008.

27 April 2006

4 ~./

Date John Faleoner, Directar

Details of changes in relevant interests pursuant 1o acceptances, and withdrawals of acesptances, of the Offers

Date of change Class and number of securities Person's votes affected
affected
21 April 2008 1,332 709 ordinary shares 1,332,709
24 April 2006 108,511 ordinary shares 108,511
20 April 2006 3,179,717 ordinary shares 3,179,717
TOTAL: : 4,620,937 ordinary shares 4,620,937

nwisit1168840v1



