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Dear Sir/Madam

China Non-Ferrous Metals Industry’s Foreign Engineering and
Construction Co., Ltd — Notice of initial substantial holder in relation

to Terramin Australia Limited {ASX Code: TZN)

We act for China Non-Ferrous Metals Industry’s Foreign Engineering and Construction Co., Ltd
(China Non-Ferrous).

In accordance with section 671B(1) of the Corporations Act, on behalf of China Non-Ferrous, we
attach a copy of a notice of initial substantial holder in relation to Terramin Australia Limited dated

14 July 2009.
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Alex Ding anny Fan
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603 page 1/2 15 July 2001

Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Terramin Australia Limited

ACN 062 576 233

1. Details of substantial holder (1)

This notice is given by China Nanferrous Metal Industry’s Forgign Engineering and Construction Co., Ltd. (NFCYonits
own behalf and on behalf of:
Name a)  each of NFC's subsidiaries {including those named in Annexure A); and
b}  NFC's ultimate parent entity, China Nonferrous Metals Mining Group Co., Ltd. {CNMC) and each of CNMC's
subsidiaries (which include NFC and the entities referred to in (a) above {collectively the NFC Group)).

ACN/ARSN (it applicable) " NIA-

The holder became a substantial holder on 13 July 2009

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had &
relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person’s votes (5) Voting power (§)
. ! 11.15%
Fully(rjl_’;:rt; g;ﬁlgifgri's‘fres 15,500,000 15,500,000 (based on 138,982,455 Terramin
Shares on issue)

3. Details of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the foltowing voting securities on the date the substantial holder became a
substantial holder are as follows:

Haolder of ralevant interest Nature of retevant interest {7) Class and number of securities

Registerad holder of securities issued on 14/07/09
pursuant to the subscription agreement dated 27/03/09 a
true copy of which is annexed to this natice and marked
B

NFC 15,500,000 Terramin Shares

CNMC  and  each of its
subsidiaries  (including each
entity in the NFC Group other
rhan NFC itself)

[ Taken under s608(3)of the Corporations Act to have a
deemed relevant interest in the Terramin Shares held by [15,500,000 Terramin Shares
NFC.

4. Details of present reglstered holders
The perscns registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled fo be Class and numher
interest securities registered as holder (8) of securities
Each person named in section 3 15,500,000 Temramin
[above NFG NFC [Shares

5. Consideration
The consideration paid for each relevant interest referred to in paragraph 3 abeve, and acquired in the four months prior to the day that the substantial holder
became a substantial holder is as follows:

Holder of relevant . . . Class and number
. interest Date of acquisition Consideration {9) of securities
15,500,000 Terramin
INFC 13/07/09 510,075,000 Shares
Each other person named in 13/07/09 None — a deemed relevant 15,500,000 Terramin
section 3 imterest [Shares

rwis A0112534332v2 206157531 16.7.2009
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6.

Associates

The reascns the persans named in paragraph 3 aboee aze associates of the substantial hoider are 25 foliows:

T

Narhe and ACNARSN {if applicable) Netigo of association

The persons ramed in section 3 abave Fisiated bodios con

Addressas

The adgresses of persans named i this form amas‘fouows

Name Address
NEG 1102, NFC Building (Sowth), 10 Arding-Road, Beiing, P.R. Chire 100029
O [MFE Building {Nore), 10:Anding Roag, Befing, #*.R. Chinz 100029
Each of the ather entities within the
INFC: Group which acenamed in See Armaxure A
{Annexure A

} !ﬁwfga@wm%
$3

RN i
*/:%Q
1 }::,‘ .

Signature
Authorised representative for
prirt nams Wang Hongaian each of the substantial holders
narmed in this poics
wignh here 14 Judy 2009
THRECTIONS
{ i there ars a numier of substantia Holders with similar or riated reisvart] intorests (eg. 3 corporation s its related corporations, or thae mansger and

{2)

&

4

]

{7

(8)

tnistes of an equity inust), the remes could be ncluded in an spnexurs lothe form. ¥ the rofavant inmerests of 2 group of persons are essenlially simitar,
ihey may be refarrad to throughout the form as a specifically namen proup if the membecstip of aach group, with the names and addrasses of members is
clearly 363 out in parageaph 7 of the farm,

Soe the cefnigion of "assaciate” in section 2 of the Cofporations Act 2001

See the dalinition of “refevant interast” i sections BOB.and 6718{7 of the Corparations Act 2001,

The vetireg shares of 8 comipeny zonstilule one clags unless divided ime separats classes.

The tota) mumber of votes attached 10 all the voling shares in the company or voting inferests in the scherna (i any) that ihe parson or an assoéate has 2
relevant nlerostin

The parsoiv's votes divided by the total vates in the body comorate o schenme multiplied by 100,

inciude detais of

£y ary fetevant ag tox thee ¢ ances by which the relevant inmorest was acquired. ¥ subsectior 5718(4) applies, a copy of &1y
document setting o the terms of any relevant agreement, and a stalement by fre-person giving full and 2ccurate details of any contract, scheme
or nrranpement, Must accompany this form, Apgether with a written stitement Carlityiey this contract, schams or artangement, and

{b} any qualffication of the power of A person to exsrcise, cantrol the sxartise of, or influence the exertise of. the voting powers of disposal of the
sacuriies 1o which the refevant intarest relates findicating claarly the padiculal securities 10 which ihé gualiication applias)

See tha definition of “relevart agreament” in section 3 of the Corporations Act 2601,
1¥ the substential holder i unatie to determine the ientity of @ persen (eg. if the relsvart inlecest arises Hacausa of an aption) write *unknown.™

wis AOTTIE34L3NG 208357531 15.7.2009
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= Dietaits of the considasation must include any and & banefits, moneys and other, that any person from whiomn & relevat infierest was agquired has, of
may, become enfitled to racelve in relation to that sequisition. Details vt be inekided evan if the Benefit is-cenditionst o the happeming o not of a
contingency. Details must be included of any bensfit paid on behsif of the substantial holder or it associals in relation to tha acquisitions, even if thay ace;
net paid drectly ta the person from whom the selevant interast was acuired,
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Annexure A

% % " i
Suhsidiari&gt of China Honfgrgbé}';?&g;ii industry’s Foreign Enginearing and Construction Co., 114,
&, Vi T
M i r’?

dunsditionof | Nameofently i, - ,u;,«» Adess
i o R
| Mongola Tsat Mineral Co., Lid Tumurtin Ovoe Lo Mine, Ranmun Urt, Sukhbalar Provings, Margolia
Chingy Targdong Jrupang Here Earhs Go., 1id Fengebeieng Road Huangpy Uit Grangeholl Giy_b. 1, Ghins
China Sichlan Lurhou Husnges Power Stabion G, Lid NO.2 Commuty, Shuangging, Longleng wilege, Xuvong, Sichuan Brovince, B R
- Ching .

Crina Crafaryy NFC Wumba Bongye T Go,_ 110 Dorgeheny. Mongshen Districs, Crifern, Iriner Mengoiia Municipailty, P. R. China

Chitia Bedirg NFC Eauprhant Co., L1 Rouer 1012, Floor 10.AFC Buiking (Seuth), 10 Anding Road, Ghaoyang Disind, Bejing.
P. R, China

China Beling NFC A 5. Real tstats Meragerient Co, tid. | Roors Y00% Fioor 10.NFG Buiiding (South), 10 Andiog Foad, Checyang Distict, Beying.
PR, Ching

China NFE (Befing) Metal Roscurces Limied. Ruooen 503, Fioer 8 NFC Beilding 150uthy, 10 Andirg Hoad, Chadyae Deticl, Beymng, b,

R, China

Brilish  Vitgin | Cresto Regourtas Holdiig Lemilag,

Axara Bidg24 De Testro SteelWickhams Cay LRoad Town, Tortol,Braish \irgin

lstands Istands .
Chiras China Irlsetional Alurnina Development Co. L1 | Rooen G910 Fioor O.NFC Balldrg (5w, 16 Asving Resd, Chatyang Deid, Sepng. B
. R. China

China Chiria Nonterrous Metal (Exarnoty GO, Lid BuitEng 3 Accommodation Arsa of  Frondier Inspection of Erennoi. inner Mongolia
Muicpality, P. R China

LChing Sichian Xuyong Huangmu Doai Washesy To., Lig. NO 2 Commurity. Shuangerao, Longleng Village, Nuyernyg, Sehusn Bravacs, P, B
Lhing

Ching Chifang NFC Mining westment Co, Ui Not, Blosk A bnli Busness Mension Xmcheng LISItkE, Ghieng, Inmer Mongona
Muiconality. P 0. Crina

Chma NET Souhern Fare Earlfa ftefeng] G, L0 Hirionn Vilsos, Xinfeng, Shacguan Gity Guanadong Frovinoe, P R Ghina

China NFC ¢ Snenpany) Meslegical Macinery Go oLid. | M2, Shenkae Aoad, Econcmy & Technowogy Devslopment done, Snenyeng, P R
Chinz

Usa Madia Far ng ] 1655 Corporste Centar Drivis, Sude 585 Montarey Pas CASTIS4U G A

China NEC : Shempang) -Pump Industry Co., Ui 20,2. Sherdiae Road Econsmy & Jechnokgy Develupmenl Zona, Shemang | B

hir

China Xigrien: Shiany Jiony trage Lo L4, Flowt 16Block 8, Hireai Buiding, Lujiang Street 53 Xiemen, P R Gnina,

Grina United Assets And Equity Exchianga Co., LE. Room 908 Fisor 8, Ching Trkermstional Scienca and T achnowgy SrhEAion GRrre,
umnin Road 12 Grsioyang District Bejing, P, B. Ghira.

Crina China Menn Engiasenng Go. d. NG 1, Bayt Roadd, Wanchang, Jiafn Provinge, P, It Ching

Ching Chileng Kumim Hongye 2 Lo, L, Bongheng. Fongshan st Chiteryy, Invist #onpolia Muricipaity, P. R, Cring

Hoom 603 EBC Puslding 267 Juan Luna Strest, Binorde, Mania. Phiigoings

Phisppines Equimans-NFC Davalopriart Gorpoation

owts ADT T 2NEAREAE 20BTETE 15 7 G008
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Subscription Agreement

Tertamin Australia Limited

and

China Non-Ferrous Metals Industty’s Foreign Engineering
and Construction Co., Ltd

864712
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Date

~ Parties

Recital

Terramin Awustralia Limited ACN 062 576 238 of Level 22, 91 King William Street,
Adelaide, South Australia, 5000 ( Company),

China Non-Ferrous Metal Industty’s Engineering and Construction Co., Ltd of 10
Anding Road, Beijing, 100029, People’s Republic of China (Subscriber).

The Subsctiber wishes to subscribe for, and the Company has agreed to issue, the Shares
subject to and in accordance with the terms and conditions set out in this agreement.

Itis agreed as follows.

1. Preliminary
1.1 Definitions
In this apreement:

Angas Project means the project where the Terramin Group operates the Terramin Group's
Angas Zinc Mine in South Australia and produces zinc and lead-copper-precicus metals
concentrates from that mine.

Application means the application for Shares in the form set out in Schedule 1 to this
agreement.

ASX means the Australtan Securities Exchange, operated by ASX Lrd ACN 008 624 691.

Business Day means 2 day on which banks ate open for general banking business in South
Australiz and Bejjing, PRC excluding Saturdays, Sundays and public holidays in South Australia
ot in Beijing, PRC.

Claim means any cost, expease, loss, damage, clim, action, proceeding or other liability
(whether in contract, tort or otherwise), however ardsing (whether or not presently ascertained,
immediate, future or contingent) and includes legal costs on a full indemnity basis.

Company Warranties means the representations and warranties given under clause 6.2 of this
agreement.

Completion means completion of the subscription for, and issue of, the Shares.

Completion Date means the date which is five (5) Business Days after the satisfaction of all of
the Conditions Precedent.

Conditions Precedent means the conditions precedent set out in clause 2.1.
Constitution means the constitution of the Company.

Control bas the meaning given to that term in the section 50AA of the Corporations Act.
Corporations Act means the Cotporations Act 2001 (Cth).

Dispose means assign, transfer, otherwise dispose of or grant or permit the grant of any legal
ot equitable interest {either in whole or in part) whethet by sale, lease, declaration of cteation of
a trust or otherwise.

10/24



16-Jul-2009 12:46 AAR Sydney O 11724
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Epcumbrance means any interest ot power:
{a)  reserved in, or over any interest in, any asset incloding any retention of title; or

(b}  created or otherwise atising in, or over any intetest in, any asset vnder a bill of sale,
mortgage, charge, lien, pledge, trust or power,

by way of security for the payment of any debt ot other monetary obligation, or the
performance of any other obligations and whether existing or agreed to be granted or created.

Insolvency Event means in relation to an entity,

{a) a recerver, receiver and manager, administrator, trustee ox similar official is appointed
over any of the assets or undertaking of the entity;

(b)  the entity suspends payment of debts generally;
(c) the entity becomes unable to pay its debts within the meaning of the Corporations Act;

(d)  the entity enters into or resolves to enter into any artangement ot comptomise with or
assignment for the benefit of, its creditors or any class of them; ox

(¢} - an application or order is made for the winding up or dissolution of, ot the appointment
of a provisional liquidator, to the eatity or a resolution is passed or steps are taken to
pass a resolution for the winding up or dissolution of the entity otherwise than for the
putpose of an amalgamation or reconsttuction which has the prior conmsent of all
shareholders. :

fssue Price means A$0.65 per share.

Listing Rules means the official Listing Rules of the ASX, as amended from time to time.
Matetial Adverse Change means any of the following occurs:

(a) thete is a cessation of operations at Angas Project;

(by  the disposal of any ot all of the assets owned or controlled by the Terramin Group in
refation to the Tala Hamza Project unless otherwise agreed by the Subscriber; or

() the disposal of any or all of the assets owned or controlled by the Terramin Group in
relation to the Angas Project {other than assets sold in the ordinary course of business
or asset which non essential to the operation of the Angas Project) unless otherwise
agreed by the Subscriber.

Nominee means any entity which:
(a) 1s Controlled by the Subscriber directly or mdirectly; or

{b)  does not fall within cither of the above categories but is an entity approved by the
Company.

Terramin Group means the Company and its Subsidiaties.
Shares means 15,500,000 ordinary fully paid shares in the capital of the Company.

Subscriber Warranties means the representations and wartanties given under clause 6.1 of this
agreement.

Subsidiary has the meaning ascribed to that term in the Corporations Act.

Tala Hamza Project means the project where the Terramin Group 1s working on a pre-
feasability study for a zinc and lead project in Algeria, and where relevant, the operating of the
mine for that project.

ISubscriplicn Agreement {Terramin).DOC 2
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Total Issue Price means $10,075,000.

Warranties mean the Company Warranties and the Subsctiber Warranties.

1.2 Intetpretation

In this agreement, unless something else is cleasly intended;

(@)
(®)

the singular includes the plural and conversely;

if a word or phrase is defined, its other grammatical forms have a cortesponding
meaning;

a reference to a person, cotporation, trust, partnership, unincorporated body or other
entity includes any of them;

a reference to a clause or schedule is a reference to a clause of, or 2 schedule to, this
agreement;

a reference to an zgreement or document (including this agreement) is to the agreement
or document as amended, varied, supplemented, novated or replaced, except to the
extent prohibited by this agreement or that other agreement or document;

a reference to writing inchades any method of representing or reproducing wotds,
figures, drawings, or symbols in a visible form inchuding any communication using
electronic mail;

a reference to a party to this agreement or another agreement or document includes the
patty's successots, permitted substitutes and permitted assigns (and, where applicable,
the party's legal personal representatives);

a reference to legislation or to a provision of legislation includes a modification or re-
enactment of it, a legislative provision substituted for it and a regulation or statutory
instrument issued under it;

a refetence to conduct mnchudes, an omission, statement or undertaking, whether or not
mn wiiting;
a reference to an agreement includes any undertzking, deed, agreement and legally

enforceable arrangement, whether or not in writing;

a reference to a document includes an agreement (as so defined) in writing and any
certificate, notice, instrument and document of any kind;

a teference to dolfars and §is to Australian currency;

2 reference to 2 right or obligation of any two or more persons confers that right, or
imposes that obligation, as the case may be, jointly and severally;

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

references to agree, approve or consent are references to agreement, approval ot
consent (as the case may be) in writing;

if the Subscriber has made a nomination in accordance with clause 3.1, all refetences to
"Subscriber" in this agreement shall be 2 reference to "Nominee"; and

nothing in this agreement is to be interpreted against a party solely on the ground that
the party put forward this agreement or any patt of it.

fSubscription Agreernent (Terramin).DOC 3
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13  Headings

Headings do not affect the interpretation of this agreement.

1.4  Schedules

Schedules

form part of this agreement.

2. Conditions Precedent

21 Conditions Precedent

The right of the Subscriber to apply for the Shates, and the obligation of the Company to issue
the Shares under this agreement is subject to the satisfaction of each of the following

Conditions Precedent.
{a} Either:
@ the Subscriber is informed in writing by or on behalf of the Treasurer of the

(i)

©

@

(©

Commonwealth of Australia that there are no objections to the Subscriber
acquiring the Shares in accotdance with this agreement; or

the Treasurer of the Commonwealth of Austtalia ceases to be empowered under
the Foreign Acquisitions and Takeovers Aet 1975 (Cth) to make an otder prohibiting
the proposed acquisition by the Subscriber of Shares in accordance with this
agreement.

The Subsctibet obtains on terms acceptable to it all governmental apptovals requited
under any Chinese laws, regulations or policies relevant 1o it and necessary to enable
It to carry out its obligations under this agreement.

The Subscriber obtains its board approval to enable it to carty out its obligations
under this agteement.

‘The Subscriber is satisfied with the results of the due diligence conducted on the
Terramin Group and serves a written notice to the Company on or before 20 April
2009 informing them of that fact.

The Company obtains its board approval to enable it to catry out its obligations
under this agreement.

2.2 Obligations in respect of Conditions Precedent

@

(b)

The Company must co-operate with the Subscriber and use its best endeavours to
promptly assist the Subscriber in connection with its application to the Foreign
Investment Review Board and with the Subscriber's due diligence investigations.

The Subscriber must promptly notify the Company when any Condition Precedent
has been satisfied or has become incapable of being fulfilled.

ISubscription Agreement (Temamin}, DOC 4
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23

Other Tetmination

If any of the following events occnr before the Completion Date, the Subscriber is entitled to
terminate this agreement and not subscribe for the Shares by giving written notice to the

Company:
(2) an Insolvency Event in respect of any company in the Terramin Group;

(b) a Material Adverse Change;

(c) an unremedied breach of any obligaton of the Company under this agreement (such
as clauses 5 and 6); and

{d) a breach by the Company of any warranties and undertakings set out in clause 6.

Subscription and Issue

31

3.2

33

3.4

3.5

Subscription

Subject to clavse 2 and clause 3.6, the Subscriber agrees to subscribe for, and the Company
agrees to issue and allot to the Subscribet, the Shates on the terms of this agreement.

The Subscriber may nominate its Nominee to carxy out its obligations under clause 3.

Issue Price

The Company will issue the Shates in consideration for the payment by the Subscriber of the
Issue Price in respect of each Share.

Natute of the Shages

Upon allotment the Shares shall:

(a) be ordinary fully paid shares;

(b)  rank pari passu with each other and each other ordinary fully paid share in the
Company;

(©  rank equally with all other ordinary shares in the Company for any dividend declared
after the date of 155ue; and

(d) shall carry voting rights at any meeting of the Company’s members of one vote pet
share.

Completion — Subscriber Application and Payment

Subject to clause 2 and clause 3.6, the Subscriber shall on or before the Completion Dhate:

(a8}  complete and execute an Application for the Shares and deliver such Application to the
Company; and

(b}  pay the Total Issue Price by telegraphic transfer, or otherwise in immediately available
funds, to an account nominated by the Company.
Completion — Issue of Shares

Subject to the Subscriber complying with its obligations putrsuant to clause 3.4, and subject to
clause 2 and clause 3.6, the Company shall on Completion:

ISubseription Agreement {Terramin).DOC
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(a)  issue the Shares to the Subscriber or at the direction of the Subscriber, free and clear of
all Encumbrances but subject to the Constitation and this agreement;
()  cause the Subscriber to be entered in the register of members of the Company and
otherwise procute the registration of the Subscriber as the holder of the Shares; and
(©  within five (5) Business Days after the date of issue, procure that its Share Registrar

issue to the Subscriber a holding statement with respect to the Shates.

3.6  Staged Completion

If, on the Completion Date the issue of Shares in accordance with cJause 3.5(2) would cause the
Company to breach the terms of ASX Listing Rule 7.1 (LR 7.7), the parties agree that:

@)
()

@

(€)

®

the Shares will be issued in two tranches in the manner set out in the rest of clause 3.6;

on the Completion Date, the Company will only be obliged to fulfil its obligations under
clause 3.5 and clause 3.7 to the maximum extent that it is capable without causing it to
breach the terms of LR 7.1. The number of Shares to be issued will be referred to as
the “First Tranche Shares”, with the balance of Shares to be referred to as the
“Second Tranche Shares”;

on the Completion Date, the Subscriber will be obliged to safisfy its obligations under
clause 3.4 in respect of the First Tranche Shares only;

as soon as practicable, and in any event within sixty (60) days after the Completion Date
(Second Completion Date), the Company must do all things necessary and desirable
(including calling a general meeting of its shareholders, if requited) to enable the Second
Tranche Shares to be issued to the Subscriber, including (but not Limited to) obtaining
shareholder approval on the issue of the Second Tranche Shates to the Subscriber;

within five (5) Business Days of the Second Completion Date, the Subscriber will be
obliged to satisfy its obligations undex clause 3.4 in respect of the Second Tranche
Shares only; and

upon the receipt of the payment under clause 3.6(¢), the Company must immediately, or
in any event within 24 hours, issue the Second Tranche Shares in accordance with its
obligations under clause 3.5 and clause 3.7.

For the putpose of this clause 3.6, the Company will provide the Subscriber with a notice in
writing signed by its Executive Chaitman or Chief Financial Officer declating the number of
Shares constituting the First Tranche Shares and the Second Tranche Shares in accordance with
IR 7.1 and clause 3.6(b) within three (3) Business Days of the date of this agreement. Such
notice should be reviewed and approved by the Subscriber within three (3) Business Days upon
receipt, of which the approval should not be unreasonably withheld.

3.7  Quotation and Cleansing Notice

@

(b)

Subject to the Listing Rules, if at the date of issuc of the Shates the Company is
admitted to the official list of the ASX and its ordinary shates quoted on the ASX, the
Company tust apply to the ASX for the Shates to be quoted on the ASX as soon as
possible aftet issue.

The Company agrees that it is responsible for ensuring, and must do everything that is
required of it to ensure, that the Shares are quoted on the ASX as soon as reasonably
practicable after they are issued.

ISubseription Agreement (Feramin}.DCC ’ 6
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3.8

©

The Company agrees to lodge a notice with ASX under section 708A(5)(e) of the
Corporations Act that complies with the requirements of section TOBA(6) of the
Corporations Act, as soon as practicable after the date of issue of any Shates to the
Subscriber, and in any event, within 5 Business Days of the date of issue, and shall
theteafter do all acts and things as may be necessaty to ensute that the notice is validly
lodged and effective, including responding to any notices, requisitions or queries made
by ASIC or the ASX in relation to the notice. The Company shall as soon as practicable
after giving the notice, provide the Subscriber with a copy of the notice and any
subsequent correspondence received from, or provided to, ASIC or the ASX in relation
to the notice.

Conditions of Completion

®
()

Completion or staged Completion (as the case may be) is conditional on both the
Company and the Subsctiber complying with all of their obligations under this clause 3.

If either the Company or the Subscriber fails to fully comply with its obligations under
this clause 3 and the parties do not complete this agreement, each party must:

) return to the other all documents delivered to it under this clause 3;
() repay to the other all payments received by it under this clause 3; and

@)  do everything reasonably required by the other party to reverse any action taken
under this clause 3,

without prejudice to any other rights any patty may have in respect of that failure.

Nomination of director to Company

{®

()

‘The Company agrees that upon the issue of the Shares (or if there is to be staged
Cormpletion, the issue of the First Tranche Shates under clause 3.6(b)) the Subsctiber
may, in its absolute discretion, nominate one (1) ditector to the board of the Company
and the Company will cause the nominees to be appoiated as directors forthwith (New
Directos).

The Subscriber acknowledges that, under mle 47 of Company’s Constitution, any
directors appointed under this clause hold office only until the next annual general
meeting of the Company and are then eligible for re-election at that meeting. If the
Subscriber appointed director fails to be re-elected or is otherwise removed from the
board of directors of the Company, then clause 4(a) will apply from the date of the
removal of the Subsctiber's nominee from the board and will continue to apply until the
Subscriber's nominee is appointed to the board of directors of the Company.

Additional Rights

In addition to the issue of the Shares pursuant to clause 3, in considetation of the payment to
the Company of the Total Issue Price by the Subscriber, and subject to Completion occurring in
tespect of the issue of the Shares:

(2)

the Subscriber will be granted a non-exclusive tight to submit a tendet, at such time and
in such format as determined by the Company in its absolute discretion, for the design
and construction of processing plant facilities in respect of any mine proposed to be

JSubsciiption Agreement {Terramin).DOG 7

le/24



16-Jul-2009 12:48 AAR Sydney O

Subscription Agreement

developed by the Company for the exploitation of the ore body as patt of the Tala
Hamza Project;

(b)  in the event that the Subsctiber is awarded a contract for the design and consttuction of
processing plant facilities as described in clause 5(a) above, and subject to such further
negotiations as the Company deems necessary in its absolute discretion, the Subscriber
will be given the opportunity to present the Company with a formal proposal for
financmg arrangement (on terms no less advantageous to the Company than ordinary
comimercial terms) in respect of the development of any mine proposed to be developed
by the Company for the exploitation of the ore body as patt of the Tala Hamza Project;
and

(¢)  The Subscriber is granted a non-exclusive right to tender for the acquisition or transfer
of the lead and zinc concentrates produced from the Tala Hamza Project that have not
already been committed to existing offtake parties or under existing joint ventute
atrangements.

Warranties and Undertalings

0.1

6.2

Subscriber Warranties

The Subscriber represents and warrants to the Company that each of the following statements
is true and correct on the date of this agreement and the Completion Date, and where there is
staged Completion, on the date of issue of the Second Tranche Shares:

(a)  subject to satisfaction of the Conditions Precedent, it has the power to enter into and
perform its obligations under this agreement; and

(b)  subject to satisfaction of the Conditions Precedent, the entry into and performance of
its obligations under this apreement by it does not constitute a breach of any obligation
(including any statutory, contractual or fiduciary obligation, in whatever jurisdiction), or
a default under any agreement or undertaking by which it is bound and is not a breach
of its constitution or articles of association.

Company Warraaties

The Company tepresents and wartants to the Subscriber that each of the following statements
is true and correct on the date of this agreement and as at the Completion Date, and where
thete is staged Completion, on the date of issue of the Second Tranche Shares:

(@ it has the power to enter inte and perform its obligations under this agreement and has
obtained all necessary consents to enable it to do so;

(b the entry into and performance of its obligations under this agreement by it does not
constitute a breach of any obligation (including any statutoty, contractual or fiduciary
obligation, in whatever jutisdiction), or a default under any agreement or undertaking by
which it is bound and is not a breach of the Constitution;

() the Shares will be validly issued and fully paid, their issue being duly authorised by the
Company and, when issued, will constitute valid and legally binding obligations of the
Company enforceable in accordance with their terms and the Constitution;

()  the Shares will rank pari passu and carry the same rights and privileges in all respects as
all ordinary shares of the Company then on issue, and shall be entitled to all dividends
and other distributions declared after the date of issue;

fSubscription Agreement (Terramin).DOC 8
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(©) .

®

(h)

@

i)

the Shares will be freely transferable, free and clear of all Encumbrances.

save as disclosed to the Subscriber and to the best of the knowledge, information and
belief of the Company, each company in the Tetramin Group has conducted and is
conducting its business in material compliance with all applicable legislation, regulations,
by-laws ot requirements of all Authorities and is not in violation of any material federal,
provincial, municipal, local or foreign law, statute, regulation, by-law, decree, rule,
policy, ditective, guideline, order, permit, license, certificate, approval or authorisation
applicable to it, its properties or activities;

save as disclosed to the Subscriber and to the best of the knowledge, information and
belief of the Company, each company in the Terramin Group is not aware of any
legislation, regulation, by-law or requirement of any Authority presently in force or
proposed to be brought into force which it anticipates it will be unable to comply with
without materially adversely affecting its financial condition, results of operations or
business;

save as disclosed to the Subscriber and to the best of the knowledge, information and
belief of the Company, each company in the Tetramin Group holds every material
licence, certificate, registration, permit, consent and qualification requited to enable it to
catty on its busiess as now conducted and each is valid and subsisting and in good
standing and does not contain any condition or limitation which has a material adverse
effect on the operations of its business as now conducted ot proposed to be conducted
and it has not teceived any mnotice of proceedings relating to the tevocation or
modification of any of them which if the subject of an unfavourable decision, ruling or
fmding would materially and adversely affect its financial condition, results of operations
ot business;

save as disclosed to the Subscriber and to the best of the knowledge, information and

belief of the Company, the execution and delivery of this agreement and the

petformance of its obligations under this agreement do not conflict with:
@ any statute, rule or regulation applicable to it (if any);

(i)  its Constitution or any resolution of its directors or sharcholders which are
currently in effect;

(i)  any mortgage, note, indenture, contract, agreement, instrament, lease or other
document to which it is a party ot by which it or any company in the Terramin
Group is bound;

(v)  any judgment, decree or order binding on it or its properties ot assets or on any
company in the Terramin Group; and

(v)  any applicable securities laws and any by-laws, rules and regulations of the ASX;

save as disclosed to the Subscriber and to the best of the knowledge, information and
belief of the Company, each company in the Terramin Group is in compliance in all
material respects with all terms and provisions of each contract, agreement, indenture,
lease, policy, instrument and licence connected with the conduct of its business and
each is valid and binding in accordance with its terms and in full force and effect, and
no matetial breach or default by the Company or event which, with notice ot lapse of
time or both, could constitute a material breach or defanlt by the Company, exists in
relation to any of them;
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6.3

6.4

®

@

(1)

(©)

®)

C)

@

no order prohibiting the sale of its securities has been issued and is cutrently effective

and to the best of its knowledge no proceedings for this purpose have been instituted or
are pending, contemplated or threatened;

except to the extent disclosed in writing to the Subscriber before the Completion Date
there is no material litigation, arbitration or administrative proceeding taking place,
pending or to the knowledge of any of its officers threatened against it or any of its
properties or any company i the Terramin Group;

the Shares are in a class of securities that were quoted at all times on the official list of
the ASX in the 3 months befote the date on which the Shares were issued;

the Shares are in a class of securities for which trading on the official list of the ASX

- was not suspended for more than a total of 5 days in 12 months (the Relevant Petiod);

no exemuption under section 111AS or 111AT of the Cotporations Act covered the
Company, ot any person as director or auditor of the Company, at any time in the
Relevant Pertod;

no otdet under section 340 or 341 Cotporations Act coveted the Company, or any
petson as director ot auditor of the Company, at any time in the Relevant Period;

ASIC has not made any determination under section 708A(2) of the Corporations Act
that remains in force in relation to the Company as at the date of issue of the Shares;
and

subject to the Company issuing the notice required by clause 3.7, it is not awate of any
reason why the Subscriber will not be able to rely on section 708A(5) of the
Corporations Act in selling all or some of the Shates to a third party without the need
for disclosure to that thitd party under Part 61 of the Corporations Act.

Acknowledgments

The Subscriber acknowledges and represents to the Company and agtees that:

@

(b)

©

in entering into this agreement and taking any action required by it, it does not rely on
any representation, warranty, condition ot other conduct which may have been made by
the Company or any other person on behalf of the Company, incliding as to the value
of the Shares or the speculative natute of the Company’s business;

to the extent permitted by law, all terms, conditions, warranties and statements, whether
express, implied, written, oral, collateral, statutory or otherwise relating to the Company
and the Shares are excluded; and

it has had the opportunity to conduct its own due diligence process with respect to the
Company and to make {and has made) reasonable enquiries in relation to ail matters
material to it.

Indemnities

@)

(b)

The Subscribet indemnifies and will keep indemnified the Company from and against:
@ ail Liabilities which the Company pays, suffers or incurs; and

(i)  all Claims made against the Company by any third party,

a5 a tesult of any breach of any of the Subsctiber Warranties.

The Company indemnifies and will keep indemnified the Subscriber from and against:
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@
)

all Liabilities which the Subscriber pays, suffers or incurs; and

all Claims made against the Subscriber by any third party.

as a result of any breach of any of the Company Warranties.

7.  Notices
71  Manner of giving
Any notice given under this agreement must be in writing and signed by ot for the sendet.
7.2 Manner of delivery
Notices must be delivered by post, hand ot fax to the relevant address below:
(a) to the Company: Level 22, 91 King William Street
ADELAIDE SA 5000
Attention: Dr Kevin Motiarty
Fax: +618 8213 1416
Emai: kmoriatty@tetramin.com.au
(b)  to the Subsctiber: 10 Anding Road
BEIJING 100029
PEOPLE’S REPUBLIC OF CHINA
Attention: Mt Ma Jin Ping
Fax: +86 10 84427076
Emaik majinping(@nfc-china.com
7.3  When delivered
(8}  Notices will be taken to be duly given:

) in the case of delivery in person, when delivered;

@)  in the case of delivery by post, two (2) Business Days after the date of posting (if
posted to an address in the same country) or seven (7) Business Days after the
date of posting (if posted to an address in another country); and

()  in the case of fax, on receipt by the sender of a transmission control report from
the despatching machine showing the relevant number of pages and the correct
destination fax machine oumber or name of recipient and indicating that the
transinission has been made without error.

(b)  If the result under clause 7.3(a) is that a notice would be taken to be given on a day that

fSubscription Agreement (Temamin).DOC

is not a Business Day in the place to which the notice is sent, then it will be taken to

have been given on the next Business Day in that place.

i

20/24



16-Jul-2009 12:350 AAR Sydney O

Subsctiption Agreement

74

Change of address

Any party may change its address or facsimile number by giving notice to that effect to the
other parties.

General Provisions

8.1

8.2

8.3

8.4

8.5

3.6

8.7

Entire Agreement

This agreement contains the entire agreement between the parties with respect to its subject
matter and supersedes all prior agreements and understandings between the parties in
connection with it.

Amendment

No amendment or variation of this agreement is valid or binding on a party unless made in

wnting executed by both parties.

Assignment

The rights and obligations of each party under this agreement

(a) are personal; and

{b)  cannot be Disposed of, Encumbered or otherwise dealt with and neither party may
attempt, or purport, to do so without the prior consent of the other party.

No waiver

(8}  No failure to exercise nor any delay in exercising any right, power or remedy by a party
opetates as a walver.

(b) Asingleor pamal exercise of any right, power or remedy does not prechude any other or
further exercise of that or any other right, power or remedy.

() A waiveris not valid or binding on the party granting that waiver unless made in writing.

Further assurances

Fach patty agtees to do all things and sign all documents necessary or desirable to give full

effect to the provisions of this agreement and the transactions contemplated by it and tefrain

from doing all acts and things that could hinder perfotmance by any party of its obligations

under this agreement.

No merger

The rights and obligations of the parties wilk

(2) not merge on the completion of any transaction contemplated by this agreement; and

(by  survive the execution and delivery of any assignment or other document entered into
for the putpose of implementing a transaction.

Costs and expenses

Each party must bear its own costs atising out of the negotiation, preparation and execution of
this agreement and any other document executed pursuant to this agreement.

{Subscription Agreement {Temramin).00C 1

21/24



16-Jul-2009 12:350 AAR Sydney O 22/24

Subscription Agreement

8.8

8.9

8.10

8.1

Goveming law and jurisdiction

{2}  This agreement is governed by and construed in accordance with the laws of South
Austraha.

{b}  Each party itrevocably submits to the non-exclusive jurisdiction of courts exercising
jurisdiction in South Australia in connection with matters concerning this agtecement.

Counterpatts

(a) This agreement may be executed in any number of counterparts.

(b}  All counterparts when exchanged will be taken to constitute one document.
(© An executed counterpart may be delivered by facsimile.

Relationship
(3  The relationship between the parties is that of independent contractors.

(b)  The parties ate not partners, joint venturers ot prncipal and agent.

Armouncements

(=) Immediately after this agreement has been signed, the parties may make such
announcements to ASX as are reasonably acceptable to both parties.

(b) A party may disclose anything in respect of this agteement or the terms of issue of the
Shares as required:

® by any applicable law; or
(1) by any recognisable stock exchange on which its shares are listed,

but to the extent possible, it must consult with the other party before making the
disclosure and use its reasonable endeavours to agree on the form and content of the
disclosure.
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Executed unconditionally by the parties.

Executed by Tetramin Australia
Limited:

O Mg

Executed by China Non-Ferrous
Metal Industry’s Engineering &
Construction Co., Ltd Limited:

Ditector

Director

Director/secretary
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SCHEDULE 1
Application for Shares
TO: The Board of Directors
Terramin Australia Limited

CHINA NON-FERROUS METAL INDUSTRY’S CONSTRUCTION &
ENGINEERING CO., LTD of 10 Anding Road, Beijing, 100029, People’s Republic of
China (Applicani) hereby applies for the issue of the following shares in Terramin Australia

Limited (Company):
CLASS OF SHARES NUMBER OF SHARES ISSUE PRICE
Ordinary Fully Pad [insert] [insert]
(Shares)

The Applicant agrees to accept the Shates allotted to it and to be bound by the Constitution
of the Company and HEREBY AUTHORISES its name to be placed on the Register of
Members of the Company in accordance with section 169 of the Corporations Aet 2001 (Cth)
in respect of the Shares.

The Applicant s to be recorded as holding the Shares BENEFICIALLY/NON-
BENEFICIALLY* |

* strike ont the inapdlicalile

DATED this day of 2009

EXECUTED by China Non-Fetrous
Metal Industry’s Engineering &
Construction Co., Ltd in accordance with
the laws in force in the place of its
incorporation:

Authotised signatory

Witness
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