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Form 603

Corperations Act 2001
Section 6718

Notice of initial substantial holder

Tao Company Name/Scheme Nex Melals Explorations Lid ("Nox Metals”)

ACN/ARSN 124 706 449

1. Detalls of substantial holder {1}
FMR Investmenls Pty Ltd ("FMR"), its relaled bodles corporata and ifs associates {listed In Part 3 of this ferm) and Petar

Nama Marvyn Barllatt {('Bartlett} {togsther the “FMR Group’)
ACN/ARSN {if applicable) 009 411 348
The holder becama & substantial holdar on 30/6/2009

2. Detalls of voling powser
The total number of votes altached to all the voting shares In the company or voling Interests in the scheme thet the substantial holder or an assotiate (2} had a
relavant Interest (3) in on the date the substantial holder became a substantlal holder are as follows:

Ciass of sacurilias (4} Number of securilles Paison's votes (b) Vating power (6}

Ordinary 6,800,000 6,800,000 8.01%

3. Details of relevant interasis
The nature of the refevant Inlarest the substantlal halder or an assoclale had in the fallowing voting securities on the date the substanlial holder becams a
substantlal holder are as follows:

Holder of relavant Interest Mature of relevant Interest (7) Class and number of securilles
. .. [Relevant interest under section 608(1) or
FMR, Bremerton Pty Lld ("Bremerton”) |"“gna 55 ot fne Corparallons Act 2001 8,460,000 ordinary shares
and Bartloit (Cth)
Kaokynle Resources Ply Lid Relavant interest under sectfon 60B{1) or
{*Kockynie™), FMR, Bremerion and B08(3) of the Corporatlons Act 2001 340,000 ordinary shares
Bartlelt {Cth), .
Kookynle Associale of FMR 8,480,000 ordinary shares
Laurinay Pty Lid Assoclate of FMR and Kookynle 6,800,000 ordinary shares
JFK Engineering Ply Ltd Associate of FMR and Kookynie 8,800,000 ordinary shares
Learmonth Limestone Pty Ltd Assaociate of FMR and Kookynle B,800,000 oidinary shares
Higginsville Mining Pty Lid Assoclate nfl?;:;;?lr;t: n, FMR and 6,800,000 ardinary shares
Connemara Gold Mines Pty Ltd Assoclata °‘£;§;';,‘r’“;‘:“' FMR and 6,800,000 ordinary sharas

4, Detalls of present registered holders
The persons registered as holders of the securities meferred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person enlitled to ba Class and number
Intarest securities registered as holder {8) of securiffes
6,480,000 ordinary
FMR Group FMR FMR ‘shares
FMR Group Kookynie Kaokynle 340, ﬂ;ﬂa:néglnary

5. Conslderation
The consideration paid for each refavent interest referred to In paragraph 3 above, and acquirad in the four months prior to the day that tha substantlai holder
became a substanfial holder is as follows:

Holder of relevant Class and number
inferest Date of acquisitton Consideration (8} of securities
Cesh | Nen-cash
Pursuani to the agreement 6,800,000 ordinary
FMR Group 30 June 2000 annexed as Annexure A shares
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6. Assoclates
Tha reasons the persons named in paragraph 3 above are assoglates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Mature of assoclation
Kookynie Entity controlled by FMR
Laurinay Pty Lid ACN 009 142 269 Entity controlled by Barllelt
.;!g(g Engineering Pty Ltd ACN 080 803 Enlity conrolled by FMR
Learmonth Li { Pty Lid ACN 088
bap g one Py LId ACN Entity controlled by FMR
Bremerton Entlty which controls FMR and Kookynie
;{é%gizlgnlle Mining Pty Ltd ACN 074 Enlity controffed by Bremericn
g?;qgglgrgfold Mines Pty Ltd ACN Enlity controlled by Bremeston

7. Addresses
The addresses of parsons namad [n this form are as follows:

Name Address

FMR

Kookynie
Barlleft
Lawrinay Pty Ltd
JKF Englneering Ply Ltd c/o Graca Parinars Pty Lid, Sulte 3, 573 Canning Highway, Alfrad Cove WA 6154
Learmonth Eimestons Pty Lid
Bremerton

Hlgginsvilla Mining Pty Ltd
Connemara Gold Minas Ply Lid

|
Signature
printname Charles DJ Watson capacity  Director/Agent
sign here ({ k\/ M daie 2107/2009
DIRECTIONS
(1) If there ara a number of substantial holders with simllar or refated relevant interests (eg. a corporation and Its relaled corporations, or the manager and

irustee of an equlty trust), the names could ba included in en annexure to tha form. If the relevant Interests of a group of parsons are essentially similar,
they may be referred to throughout the form as a specifically named group If the membership of each group, with the names and addresses of members
Is clearly sst out In paragraph 7 of the form.,

) See the definition of "assoclate® In section 8 of the Corporations Act 2001,

(3) See the definlifon of "refavant [nteres!” in sections 808 and 671B(7} of the Corporations Act 2001.

{4) The voling shares of a company constituta one class unlass dividad into separate classes.

{5) The fotal number of voles attachod to all the voting shares In the company or vofing Interests In the: scherme (If any) that the parson or an associale has a
relavant interest in,

6) The parsen’s votes divided by ihe total voles in the body corporate or schema nuliplied by 100.

7) Include details of:
(a} any relevant sgreement or other ¢ircumslancas by which the refevant Interest was acquired. If subsection 8741B(4) spplies, a copy of any

document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate detalls of any conlract,
schame or arrangement, must accompany this form, together with a written statament cestifying this contract, schems or arrangemeat: and
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b} any qualification of lhe powar of a person 1o exercisa, control the exerclse of, or influence ihe exerclsa of, the vating powers or disposal of the
sacuritfos to which the relevant interest relates (Indicaling clearly the parilcular securities to which ths qualificatlon applles).

See the dafinilion of "relevant agreement” In saction 8 of tha Corporations Acl 2001,
(8) If the substantial holder is unable fo determine the Identity of the person {eg. if the relevant inlerest arises because of an option) write "unknown."™

8 Delalls of the consideration must include any and alt banafits, monays and other, that any person lom whom a relevant Interest was acquired has, or
may, become entilled lo receiva in relation to that acquisition, Details must be Included even If the benefit Is condilicnal on the happening or nat of a
coptingancy. Detalls must be included of any benefit paid on behalf of the substanlial holder or Iis assoclate In refation to the acquisitions, even if they

are not patd directly to the person from whom the relevant interest was acquired.
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Annexure A to ASIC Form 603

This is Annexure A of 22 pages (including this page) referred to in ASIC Form 603 — Notice of initial
substantial holder. Annexure A is a true copy of the original.

Date: 2 July 2069

......................................

Charles DJ Watson
Director/Agent
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fmr investments
Nex Metals Explorations Ltd Atlantic Gold Exploration Pty Ltd 9 June 2009
Leve! 2, 533 Hay Strest Suite 701, 220 Pacific Highway
Perth WA 6000 Crows Nest NSW 2065
Dear Sirs

Sale of Kookynle Tenements
This letter agreement sets out the terms upon which:

a} the Kookynle Partnership (a partnership between Kaokynle Resources Pty Ltd ACN 005 217 903
(KRPL) and FMR Investments Pty Limited ACN 609 411 349 as trustee of the FMR Unit Trust {FMR))
{hereinafter referred to as the SeHer) agrees to sell to Nex Metals Explorations Ltd ABN 63 124 706
449 (Buyer) and the Buyer agrees to purchase from the Seller the Seller’s interest in the tenements
currently held by FMR or KRPL or both of them on behalf of or in thetr capacitles as partners of the
Xookynle Partnership and fisted in schedule 1 to this letter {Kookynle Tenements); and

h) the Seller and Atlantic Gold Exploration Pty Ltd ACN 003 585 279 (Atlantic) agree to sellto the Buyer
-and the Buyer agress to purchase from the Seifer and Atlantic the Seller's and Atlantic’s respective
Interests In the tenements currently held by Atlantle, or by FMR or KRPL or both of them on behaif of
or In their capacities as partners of the Kcokynte Partnership, and listed In schedule 3 to this letter
{Atlantic Tenements).

The parties agree that the safe Is to occur on the following terms:

1 Subtject to clavse 4, the Seller agrees to se!l and assign the Keokynle Tenements to the Buyer and the
Buyer agrees to purchase the Kookynle Tenements and accept the assignments on the terms and
conditions of this agreement.

2 The Seller and Atlantic agree to sell and assfgn the Atlantic Tenements to the Buyer and the Buyer
agrees te purchase the Atlantic Tenements and accept the assignments on the terms and conditlons
of this agreement.

: | Completion of the sale and purchase of the Kookynle Tenements and the Atlantic Tenements
{Completion) is conditional on the execution of deeds of assumption of each of the royslty
arrangements In respect of the Kookynle Tanements and Atlantic Tenements, as listed in schedule 2
to this letter (Royalty Agreements), by the Buyer and by each party to that Royalty Agreement, on
terms and conditions acceptable to the Buyer and the Seller (acting reasonably and without undue
detay), Including appropriate releases and Indemnities in favour of the Seller, KRPLor FMR (as
applicable). The Buyer and the Selfer agree to use reasonable endeavours to procure the satisfaction
of this condition. If this condition Is not satisfled or walved by 26 June 2009 (or such later date as
agreed by the parties), then elther the Seller or the Buyer may terminate thls agreement by written
notice to the other parties, This conditlon may only be waived {in respect of all or any of the Royalty
Agreements) by the Seller, in which case:

Suite 11, Lavet 2, 2 Hardy Slreat, South Perth Western Australia 6151/ Locked Bag 6 South Perth Western Austraia 6951
T+61 6218 5400 F 4816216 5499 E Infofmiinvasiments comay W fmrinvestments.com.sy
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3)

b)

following Completfon the Buyer and the Seller must continue to use reasonable endeavours
to procure execution of the remalning deeds of assumption and, If necessary, must consult
with a view to determining an alternative method by which the transfer to the Buyer of the
Seller’s rights and the assumption by the Buyer of the Seffer’s obligations and liabilittes can
be achleved In substance; and

pending execution of the remaining deeds of assumption;

1} the Seller shall account ta the Buyer for any benefit It recelves in relation to the
relevant Royalty Agreements relating to the period following Completion; and

)} the Buyer must carry out the Seiler’s obligations and meet the Seller's liabllities
under and in accordance with the relevant Royalty Agreements relating to the
period following Completion and the Buyer indemnifies the Seller agalnst any
damage, loss, cost o expense arising as a result of the Buyer failing to comply with
this subclause,

4 Notwithstanding anything else in this agreement, the parties acknowledge and agree that: -

8}

b}

c}

d)

e

the Seller may not be In a position to sell and assign {or to transfer all of the interests In) the
tenements listed in schedule 4 to thls letter (Schedule 4 Tenaments);

In respect of the Schedule 4 Tenements, the Seller's sole obligation Is to use reasonable
endeavours to arrange for all of the Interests in the Schedule 4 Tenements to be transferred
to the Seller and, where such Interests are in the name of the Seller, to transfer those
interests to the Buyer provided that the Selier recelves any consents required to transfer
those interests to the Buyer;

no adjustment wil be made to the consideration payable under this agreement should any
of the Schedule 4 Tenements {or any interests In the Schedule 4 Tenements) not be able to
be transferred to the Buyer; :

to the extent any of the Schedule 4 Tenements have explred, the Seflar makes no
representation or warranty that those Schedule 4 Tenements wili be able to be renewed and
the parties agree that no adjustment will be made to the consideration payable under this
agreement should any of those tenements not bie able to be transferrad to the Buyer;

any costs of renewal of, and any other costs payable by the Selier in respect of, the Schedule
4 Tenements following executlon of this agreement (other than the costs of having the
Schedule 4 Tenements transferred to the Seller, where not in the name of the Seller as at
the date of this agreement} are to be borne by the Buyer; and

the Buyer accepts all lahllity and responsibility for the Schedule 4 Tenements pursuant to
clause 5, even though it may not recelve tegal ownershlp of those tenements.

5 From the date of acceptance of the terms of this agreement by the Buyer, the Buyer will {subject to
clause 4) be entitled to the benefit of the Kookynie Tenements and the Atlantic Tenements {together
the Tenements) and assumes all liablilty and responsibility for:

a)

b}

keeping the Tenements In good standing, Including ensusing that no event occurs which Is
Iikely to cause cancellation or forfelture of the Tenements;

providing to the Seifer {and, In respect of the Atlantlc Tenements, Atlantic) ali infermation
required for all reporting in relation to the Tenements {In sufficient time to enable the Seller
and Atlantic to meet their reporting requirements) and the Selier and Atlantic zgree to
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execute completed Forms 5 and to provide to the Buyer any information required to enable
the Buyer to complete Forms 5 on behalf of the Seller and Atlantic;

all expenditure relating to the activitles and operations to be carried out on the area

c}
covered by the Tenements;

d) commencement of a drilling program {at the Buyer’s cost and expense) on tenements
M40/61 (before 12 July 2009} and M40/107 {before 25 July 2009) In accordance with the
requirements of the Department of Mines and Petroleum (DMP);

e} all rates, rentals, expenditure and other costs and expenses necessaty.to maintain the
Tenements;

f) all rehabilitatlon reguirements In respect of the Tenements; and

g complying with all other obligatlons of the tenement holder under the Mining Act 1978
{WA} and all regulations undar it or any other legiskation in relation to the Tenements.

6 The Buyer agrees to Indemnify the Seller and Atlantic agalnst all clalms, damages, liablftles, costs,

expenses and losses of any nature which are incurred by the Seller or Atlantic as a result of a fallure
by the Buyer to comply with Its obligations under clause 5. This indemnity survives termination of
this agreement. -

7 Subject to clause 4, property in the Tenemants wili (subject to the receipt of all required Ministerial,
DMP or other governmental approvals or consents) pass to the Buyer at Completfon {to be held at
the offices of Cochrane Lishman on 30 June 2009 or such other place and time as agreed between the

parties).

8 At Completlon, provided each other party complies with lts obligations under this clause 8:

a)

b}

c}

the Seller must deliver to the Buyer:

i} registrable {subject only to execution and stamping by the Buyer) transfers of the
Kookynie Tenements In favour of the Buyer, duly executed by or on behalf of the
Seller;

ii) any instruments of title in respect of the Kookynie Tenements;

lif) coples of the Royaity Agreements; and

) coples of any deeds of assumption relating to those Royalty Agreements {as

described In clause 2 above], duly executed by or on behalf of the Seller, FMR or
KRPL {as applicable);

the Seller and Atlantlc must deliver to the Buyer:

1} registrable {subject only to execution and stamping by the Buyer] transfers of the
Atlantic Tenements in favour of the Buyer, duly executed by or on behalf of the
Seller and Atlantie, as applicable; and

i) any instruments of title In respect of the Atlantic Tenements; and

the Buyer must comply with its ohligations under clause 10{b) below.
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4

9 Followlng Completion, the Buyer must:

8) as soon as practicable attend to the assessment and payment of stamp duty on the transfers
of the Tenements and submit the transfers for registration at DMP; and

b) provide to DMP replacement security bonds (in a form and In amounts atceptable to DMP)
in refation to the Tenements and procure the prompt release and return of alf existing
security bonds to the Seller.

10 The consfderation payable by the Buyer for the Tenements Is as follows:

a) upen acceptance of the terms of this letter agreement, the Buyer must Immediately pay to:

] the Seller (by bank cheque or direct deposit) $130,000 {plus GST in accordance with
clause 11}; and

i} Atlantic (by bank cheque or direct deposit) $20,000 {plus GST In accordance with
clause 11); and

b} at Completion, the Buyer must:

1} Issue to the Seller {or Its nominees) 6,800,000 fully pald ordinary shares in the
capltal of the Buyer {which will represent approximately 8.0% of the Issued capital
of the Buyer);

1 Issue to Atfantic {or Its nominees} 1,000,000 fully pald ordinary shares In the capltal
of the Buyer {which will represent approximately 1.2% of the Issued capltal of the
Buyer};

i) instruct its share registrar to reglster the Seller {or its nominees) and Atlantic (or Its
nominees) as the holder of the shares referred to In subclauses {(b){}) and {b)(i}
(together the Consideratlon Shares) and, as soon as possible, forward to the Seller
{or its nominees) and Atlantic {or lts nominees) holding statements representing
the Consideration Shares; and

iv) pay to the Seller and Atlantic an additlonat cash amount an account of GST in
accordance with clause 11,

11 All amounts referred to in this agreement are extlusive of GST. In relatlon to each supply under this
agreement which Is subject to GST (Including but rot limited to the supply of tha Kookynle
Tenements by the Seller to the Buyer and the supply of the Atfantic Tenements by the Seller and
Atlantic to the Buyer), the reciplent must pay to the supplier an additional cash amount egual to the
amount of the consideration (including, where applicable, the market value of non-cash
consideration, as reasonably determined by the supplier) multiplied by the prevabing GST rate. The

. additional cash amount is payable at the same time as the conslderation for the supply is payable or
to be provided. However, the additfonal cash amount need not be pald until tha supplier provides a
tax involce to the reclplent. IFa party Is entitled to be reimbursed or Indemnified under this
sgreement, the amount to be relmbursed or indemnifled does not Include any amount attributable
to GST for which the party Is entitled to an Input tax credit.

12 As soon as possible following Completion, the Buyer must apply to ASX for official quotation of the

Consideratlon Shares and must, within the pariod specified In the Corporations Act 2001 (Cwith), give
to ASX a cleansing statement in accordance with sectlon 708A{S)(e) of the Corporations Act {and take
such further action as is necessary to ensure that the Consideration Shares may be freely traded on
ASX by the Seller and Atlantic {or thelr nominees), other than as contemplated hy clause 13).
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13

14

15

16

In refatlon to the Constderation Shares to be Issued, each of the Seller and Atlantic agrees {on hehaif.
of it and its nominees) that, for 2 perled of 6 manths following the Issue of such shares, it will not
Dispose of, or agree or offer to Dispase of, the Consideration Shares. For these purposes, "Dispose”
has the meaning given to It in the ASX listing rules {however, the parties agree that any transfer solely
between entities within the Seller’s or Atlantit’s respective corporate groups shall not be regarded as
a Disposal for these purposes).

Each of the Seller and Atiantic represents and warrants to the Buyer (as at the date of this agreament
and as at the date of Completion) that It has full power and authority to enter Into this agreement,
and to perform the transactions contemplated by It and, once fully executed, this agreement will be
legally enforceable agalnst It in accordance with its terms.

The Buyer represents and warrants to the Seller and Atlantic (as at the date of this agreement and as
at the date of Completion) that;

a} it has full power and authorlty to enter into this agreement and to perform the transactions
cantemplated by it and, once fully executed, this agreement will be legally enforceable
agalnst the Buyer In accordance with Its terms;

b) it #s not Insolvent and nothing has aceurred and no proceedings have been commenced {or
threatened) that may lead to this;

c} it has full power and authorlty (without seeking shareholder or other approvals} to lssue the
Conslderation Shares ta the Seller (or its nominees} and Atlantic lor lts nominees) and to
Issue a cleansing statement in accordance with section 70BA{5) of the Corporations Act.

The Buyer acknowledges and agrees that:

a} the Tenements are being sold on an "asis, where Is” basls;

b} It acquires the Tenements subject to any native title claim in refation to them and that the
Selter and Atlantic make no warranty as to whether native title exists over any of the
Tenements;

€} it is aware of the terms and conditions of the Tenements and the expenditure commitments

relating to the Tenements;

d} nefther the Sefler nor Atiantic has made any warranties or representations In resgect of the
Tenements or their standing:

e} the Buyer has entered Into this agreament in reliance en its own Judgement and evafuation
of the Tenements, followlng an oppertunity to make all enguirles it considers necessary;

f) no remedy shall be avallable against the Seller or Atlantlc (and the Buyer walves any clalms
it may have) in respect of any objections made, fines Imposed or forfelture praceedings
instituted in respect of any of the Tenements following execution of this agreement;

g the Buyer fully, finally and forever releases and discharges the Seller and Atlantic from {and
indemnlfies the Seller and Atfantic agalnst) any clalms arlsing In connection with the
Tenements following execution of this agreement including, without limitation:

)] any error in describing the Tenements, or errors In ttle, conveyancing or other
legal documentation affecting the Tenements;

g H
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i7

h)

i

k)

ity failure of any third party to consent to any aspect of the transactions contemplated
by this sgreement;

Wi} any rehabifitation requirement;

v} payment of any tax or other levies or charges applicable to the Tenements; _

v) the surrender or rellnqulshmént of any of the Tenements {or part thereof); and
vi) any legal proceedings or actions or other disputes or claims refating to the

Tenemants whether the circumstances which gave rise to such cialms occurred
before or after the date of execution of this agreement by the Buyer, except where
the clalm Is made under a Royalty Agreement In relation to a Schedule 4 Tenement
in respect of circumstances arlsing before the date of execution of this agreement;

the responsibility for remediation of any contamination at or arlsing from the land the
subject of the Tenements (Land) Is transferred to the Buyer and the Buyer must take {at the
Buyer's cost and expense) any action in respect of the Land required by any government
agency for the purpose of complylng with any environmental law (irrespective of whether
the enviranmental Taw attributes that responsibility to the Buyer, the Seller or Atlantic)
Including carrying out the necessary remedlation and rehabilitation works required to be
carried out in order to clean up and remove from the Land any such contaminatlon;

the Buyer indemnifies the Seller and Atlantic against any clalms, damages, liabilitles, costs,
expenses and losses of any nature which are incurred by the Seller or Atlantic In respect of
any contaminatlon at or arlsing from the Land (including In respect of the costs of any
investigation, ciean-up or remediation of any contamination). This indemnity continues
irrespective of any transfer of responsibility for the contamination on or arising from the
Land to the Buyer under section 30 of the Contaminated Sites Act 2003 {WA);

If, at any time, any of the Land is classified under the Contaminated Sites Act as
“contaminated - remediation required” {or any equivalent classification) and the Seller or
Atlantic is responsible for contaminatlen on or arising from the relevant Land under Part 3
Division 1 of the Contaminated Sites Act, the Seller {and Atlantic, if applicable) and the Buyer
must each take all steps necessary to have responsibliity for the contaminatlon an or arlslng
from that Lend transferred to the Buyer under section 30 of the Contaminated Sites Act,
including making applications to any government agency, jointly commissioning audits from
8 contaminated sites audlitor (at the Buyer’s cost), and providing Information to any
government agency; and

at ali vimes until responsibifity for any contamination on ot arising from any tand Is
transferred to the Buyer under sectlon 30 of the Contaminated Sites Act, the Buyer has and
wlll retafn sufficient financtal capaclty to carry out the remediation of any contamination at
or arlsing from that Land.

FMR, KRPL and Atlantic agrae that, from Completion, the Heads of Agreement dated 30 May 2060
between them In relation te the Atlantic Tenements shall be of o further force or effect In respect of
the period following Completion.

P.0104025
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19

20

21

Y43

23

24

25

All Information exchanged between the parties under or In connection with this agreement or during
the negotiations preceding this agreement Is confidentlal to them and may not be disclosed to any
person except:

a) to employees, legal advisers, auditors or other consultants of the party or Its related entities
requiring the information for the purposes of this agreement or implementing the
transactions contemplated by this agreement;

b} with the consent of the party who supplled the informatlon;

¢} If required by law;

d) if strictly and necessarily required in connection with legal proceedings refated to this
agreement; or

e} If the Information is generally and publicly avatlable other than as a result of a breach of

confidence by the person recelving the Information.

The parttes agree not to make any public announcement or other public comment about this
agreement or the sate of the Tenements except with the consent of the other partles.

A provision of this agreement, or a right created under it, may not be walved or varied except in
writing, signed by the party or parties to be bound. -

Each party agrees, at Its own expense, to do anything reasonably requested by another party (such as
negotiating in good faith, obtaining consents and getting documents campleted and signed) to give
effect to the provisions of this agreement and the transactions contemplated by it,

Except as contemplated by this agreement, each party will pay its own legal and other costs In
relation to this agreement, All stamp duty and reglstration fees payable or determined to be payable
in connection with this agreement or In respect of any act or transaction contemplated by this
agreement (including but not limited to stamp duty payable on the transfer to the Buyer of the
Tenements and Royalty Agreements) Is to be borne by the Buyer.

This agreement may consist of a number of coples {Including fax or electronic coples) each signed by
one or more partles to the agreement.

This agreement constitutes the entire a3greement of the partles about its subject matter and
supersedes all previous agreements, negotiatlons and understandings on that subject matter.

This agreement Is governad by the law In force in Western Australfa, Each party submits to the
exclusive Jurisdiction of the courts of Western Australia and courts of appeal from them,

v ievesiments
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Schedute 1 ~Kookynle Tenements

Tenement Afea
M40/20 Orient Welt
M40/22 Southern {Lubra Queen)
Mao/26 Southern [Gladstone}
Ma0/27 Champlon
M40/s6 Southern
M40/61 Cosmopoiitan/Diamantina
MaDf27 Southern
MAa0/107 Qrient Welt
M40/117 Southerr: (McTavish)
M40/120 Orlent Well (Miil}
M40/136 Puzzie
M40/137 Admiral/Butterfly
M40/148 Ademiral/Butterfly
M40/151 Desdemona
MA0/163 Puzzle
MaD/164 Puzzle
M40/288 Admirallﬁgtterﬂy {Danluce)
M40/289 Orjent Well
M40/290 Orfent Well
Mdo/f291 Orlent Well
Magp/292 Orient Well
Md40/293 Orient Well
P40/1189 Orlent Well
P40/1175 Admiral/Buiterfly
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Tenement Area
P40/1172 Orient Well
P40/1176 Champlon [Batavia)
Pa0/1188 Orient Wel
P40/1190 Orient Well
Pa0/1191 Orlent Well
P40/1195 Admiral/Buttesfly
P40/1196 Admiral/Butterfly
P40j1180 Champlon
Pa0/1184 Desdemona
PA0J1178 Cosmapolitan
PA0/1182 Admiral/Butterfly
PA0/1240 Rise and Shine
EA0/42 Southern {Sapphire, Orlon)
£40/47 Orient Well
E40/85 Southern

frr ieyrents
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Schedule 2 - Royalty Agreements

Tenement

Holder of Royalty

Description of Agreement

ADMIRAL - BUTTERFLY AREA

Ma0/fi10 Nleuport Pty Ltd (ACN 009 219 738) | Basle Letter Agreement dated 6.12,89
M40/137 Optimum Resources Pty Ltd Agreement dated 25.5.92
(ACN 009 257 783)
M40/148 Optimum Resources Pty Ltd Agreement dated 25,5.92
{ACN 009 257 783) .
M40/28B Peter John Simmonds Royalty Agreement dated 28.7.95
PAD/1175 Reefton Mining NL Agreement for Sale dated 26.9.95
{ACN 010 546 675}
M4a0f174 Rita Brooks Heads of Agreement dated 7.5.93

ORIENT WELL AREA

{ACN 009 225 558)

8.8.85

M40/120 Datrymple Resources NL Letter Agreement dated 19.1.94
(ACN 003 423 689)

M40/290 Horlzon Mining NL Royalty and Mortgage Gated 18.12.96
{ACN 009 201 753)

M40/291 Harizon Mining NL Royaity and Mortgage dated 19.12.95
{ACN 009 201 763)

P40/1172 Sons of Gwalia Ltd Safe Agreement dated 31.8.92
(ACN 008 994 287)

CENTRAL AREA

£40/87 Horlzon Mining NL Royalty and Mortgage dated 19.12.96
(ACN 009 201 763)

Ma0/77 (a) Hallmark Exploration NL {a) McTavish Joint Venture Agreement dated

{b) Harizan Mining NL
{ACN 009 201 763)

{9} Royalty and Mortgage dated 19.12.96

P.014/025
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Tenement Holder of Royalty Description of Agreement
P40/1180 (a) Peter Gerald Allan {a}  Letter Agreement déted 25.7.94
(b)  Horfzon Mining NL {b)  Royalty and Mortgage dated 19.12.96
(ACN 009 201 763)
SOUTHERMN AREA
E4Q/42 Horizon Mining NL Royalty and Mortgage dated 19.12.95
(ACN 009 201 763)
E40/89 Harizon Mining NL Royalty and Mortgage dated 19.12.96
{ACN 003 201 763)
M40/117 Harizon Minlng NL Sate Agreement dated 20.3.96
{ACN 009 201 763)
EASTERN AREA
M40/8 {a} Money Mining NL {a) Agreement for Sale dated 23.8.96
(ACNODS 173 611)
{b}  Black Flag Consolidated NL (b}  Royalty Deed dated 13,993
(ACN 005 033 447)
M40/61 {a} Golden Vailey Mines NL {a) Deed of Release dated 21,12.95
{ACN 0OB 905 388)
Harold Wayne Beaver
{b}  Horlzon Mining NL (b) Royazlty and Mortgage dated 19.12.96
(ACN 002 201 763}
M40/136 {a}  Golden Valley Mines NL {a}  Deedof Release dated 21.12.95
(ACN 008 905 388)
Harold Wayne Beaver
b} Horlzon Mining NL {b) Royalty and Mortgage dated 19.12.96
(ACN 009 201 763}
M40/163 Horizon Mining NL Sale Agreement dated 20.3.96
{ACN 009 201 763)
M40/164 Horlzon Mining NL Sale Agreement dated 20.3,96
{ACN 009 201 763)
PA0/1176 Horizen Mining NL Royalty and Mortgage dated 19.12.96
: (ACN 002 201 763)

nt inveaments

.T'Yi
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Tenement Holder of Royalty Description of Agreement

PADS1179 {a)  Golden Valfey Mines Nt {a}  Deed of Release dated 21.12.95

(ACN 808 905 388)

Harold Wayne Beaver

{b} Horlzon Mining NL b Royalty and Mortgage dated 19.12.96

{ACN 009 201 763}
DESDEMONA AREA
M4n/151 Money Mining N1 (ACN 009 173 611} | Heads of Agreement dated 5.9.96
P40/1184 Money Mining NL{ACN 009 173 611} | Heads of Agreement dated 5.9,96

Froe nvesiments
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Schedule 3 ~ Atlantic Tenements

Tenament Area
MAO3 Admiral/Butterfly (Clark)
MA40/8 Cosmopolitzn/Dlamantina {Dlamantina)
M40/i01 Admiral/Butterfly
MA40/110 Admiral/Butterfly (Admilral, Butterfly, King)
MA0/174 Admiral/Butterfly

Al

WOy ML
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Schedule 4 - Schedule 4 Tenements

Tenement Aren
M40/77 Southern
M40/137 Admiral/Butterfly
M40/148 Admiral/Butterfly
PAQ/1189 Orient Well
P4g/1175 Admiral/Butterfly
P4D/1172 Orient Well
P40/1176 Champion {Batavia)
P40/1188 Orlent Well
P40/11490 Orlent Well
P40/1191 Orlent Well
P40/1185 Admiral/Butterfly
pag/1186 Admiral/Butterfly
P46/1180 Champion
P40/1184 Desdemona
P40/1379 Cosmopolitan
P40/1182 Admiral/Butterfiy
P40/1240 Rise and Shine
E40f42 Southern (Sapphire, Orlon)
£40/47 Orlent Well
E40/89 Southern

P.018/025
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nr

Pleasa slgn and réturn acopy of this fetter to conflrm your agréemant with the above terms,

Yours sihceraly
EXECUTED by FMR INVESTMENTS PTY )
LIMITED AS TRUSTEE OF THEFMRUNIY )
TRUST {in fts capacity as a partnerinthe. )
Kookynlé Partnershlp) In pecordaiicewith )
section 127(1) of the Corpéfatlons Act )
2001 (Cwith) by authority of Ifs directors: ) P
) L
l"l‘}h’Jll"l c-: hg: u:nuynu,ununmh ‘nl-u-unu )
S'EHEtUTE Of tor ) nnhnnI;“uilnuumullum:h-u Pprarneagaqadysnagnpen iy
) Signatura of director/compiny-seérataiy®
'&J A y - (4 ) *duieta whichsvar Is not applicable
3 : Q-Qt:rl}_{}llnvl.ll.l‘llllitii.{ IS")‘_l.‘iﬂlI')II?I_.)![S'II]’I;l'l'lllll } dHMLé I ,1. ?'\S’ON
Name of dlfecﬁgr (b[ock léitars) ) L e o e T T T R T T T e
} Name of director/cempany-éécrétary*
) (block letters)
ddelote whicheyers not applicable
EXECUTED by KOOKYNIERESOURCES FTY )
LD (v [ts capacity as a partner In the )
Kookynié Partnership) In accardence with )
sectlon 127{1) &f the Cotporations Act }
2001 {Cwith) by authonlty of its directors; |}
! ’
nn-n.-“nuunun |Qmugm“umunuunnh } uu-ntuh :.y ULITITITLINT TN mu\nuh(lqhtm’ua
Slgnatura of director } Slgnatur’s of dkee%er/ccmpany sacratdiy*
} tdglets whichever 1§ not sppli¢abla
o Atosrile ) LSHASEr  olisen
il sgpeprershuagraugsysjurs e e eanabizg e emsnapnrani| fian, " """'"'" 1
Naina of director {hlotk ietters) ) MNamie ofdkeekef/compény secretarv'
) {block letters)
sdelatevwihichever Is nstapplicetle
AGREED:
EXECUTED fy NEX METALS )
EXPLORATIONS LIMITED In accordance ¥
with section 127{1) of the Corporatlons Act )
2001 (Cwith by suthority eflts directors: )
}
)
l‘rl'llilll'tIlﬁlt'f'i-!lllllllll'lllrlllF!l“"i'll.lllll”ll!"l"ltlﬂl ) VitedhrRienaELne 11 mine
Signature of diréctor ) Slghature of d!rector[company secretary*
) *delete whicheveris not applicable
)
Name of direttor (b!ock lefters) ) Name °f dlrector/ cOmpany secr etary*
) (blackletters)

*defiste whichever is hot agplicabla

[ imestments -
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Please sign and retum a copy of this latter to confirm your agreement with the above terms.

Yours sincerely
EXECUTED by FMR INVESTMENTS PTY )
LIMITED AS TRUSTEE OF THE FMR UNIT )
TRUST {in Its capacity a5 a partner in the }
Keokynle Partnership) In accordance with )
sectlon 127{1) of the Corporations Act i
2001 {Cwith) by authority of its directors: )
)
....... PSR PIO
Signature of director ) Gorssnenaeaes reairean bb s s RR s RSB E o
) Signature of director/company secretary®
) *detete whichever Is not applicable
Name of director [block Ietters] ) " e
} Name of director/company secretary*
) {block fetters)
*delete whichever is not applicable
EXECUTED by KOOKYNIE RESOURCES PTY )
L¥D (in }ts capacity as a partner in the )
Kookynle Partnership) In accordance with )
sectfon 127(1} of the Corporations Act )
2001 {Cwith) by authority of Its directors: )
)
)
Signature of dlrector ) Signature of directorfcompany secretary*
} *delete whichever Is not applicable
)
e s s ) e e
Name of director {block letters) ) Name of director/company secretary®
) {block letters)
*delete whichever Is not appiicable
AGREED:
EXECUTED by NEX METALS )
EXPLORATIONS LIMITED In accordance )
with section 127{1) of the Corporations Act )
2001 {Cwith) by authorlty of its directors: )
}
)
Stgnature of director } Slgnature of director/company secretary
} *delete whichever 15 not applicable
) 2.75 M -
............... THOMAS PERCY.QC........ ) A2 TR, ﬂ/ ”‘/
Name of director {block letters) ) Name of directo rlcompany secretary®
) (block letters)

*delete whichever is not applicable

It imvosimenty

P.020/025
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EXECUTED by ATLANTIC GOLD
EKPLORATION PTY LTD in accardance with
sebtion 127( ) of the Ccrporations Act

2001 (C vltz)tijthorily of its directors:
‘{ t:/’ St

Slgnature Df director

W BB td ez

Name of director {block letters)

—

(FAX)+61 8 9262 5522 P.021/025
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/}z/ 1

e of é#ree@er/company se:reta ry'
ete whichever is not applicable

3 Vet <_ Ff DLELZ
Na me of dwac.m:/compa ny secretary*
[block letters)

*delete whichever |5 net applicable

tom,estmpars
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fmr investments

Nex Metals Explorations Ltd 30 June 2009
Level 2, 533 Hay Street
Perth WA 6000

Dear Sirs
Sale of Kookynle Tenements

We refer to the Kookynle Tenement Sale Letter Agreement dated 9 June 2009 {Agreement) between the
Kookynte Partnership (a partnership between Kookynie Resources Pty Ltd ACN 009 217 503 (KRPL) and FMR
Investments Pty Limited ACN 009 411 349 as trustee of the FMR Unit Trust {FMRY)) {hereinafter referred to as
the Seller), Nex Metals Explorations Ltd ABN 63 124 706 449 (Buyer)} and Atlantic Gold Exploration Pty Ltd
ACN 003 585 279 {Atlantic).

in consideration of the parties Incurring obligations and glving rights under this letter and for other valuable
consideration, the parties agree to vary the Agreement (in accordance with clause 20 of the Agreement) as
foliows:

1 The date for satisfaction or waiver of the condition sef out in clause 3 of the Agreement Is varied
from 26 June 2009 to 30 June 2009. Provided that the Seller and the Buyer have executed all relevant
deeds of assignment or assumption In refation to the Royalty Agreements at or before Completion,
the Seller waives the condition set out in clause 3 of the Agreement {to the extent that condition
requires execution of documentation by third parties), and the parties agree that sabparagraphs (a)
and {b) of clause 3 of the Agreement apply in respect of those Royalty Agreements for which the
condition in clause 3 has not been satisfled at or before Completion.

2 The |ast three Items of Schedule 1 are varled as indicated below:
40442 Southern (Sapphire, Orion)
P40/1158 — P40/1162 inclusive
E4p/a7 Orlant Well
E40/229
EAD/80 Southern
E40/233 and £40/1159

2 The foltowing items are added to Schedule 1:

P40/ii63 Southern

Suite 41, Leved 2, 2 Hardy Street, South Perih Weslern Australia 6451 / Locked Bag 6 South Parth Westem Ausirelia 6954
74616216 5400 F +61 6246 5499 E fo@imripvestments.com.au W fmrinvestments.corm.au

FRE bavestments Ply L ACHN.009 412 19 ABN 24 T57 019 206 rustes br FVR Unit Truet
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P40/1164 Southern

L4g/07

L40/09 - L40/12 [inclusive}

140/14 — L40/15 {inclusive)

L40/17 — L40/22 (inclusive)

G40/03 - G40/07 {inclusive)

The following ftems of Schedule 2 are varied as indicated below:

{ACN 009 173 611}

CENTRAL AREA
HEN-000-203 7623

SOUTHERN AREA

E40/42 Horizon Mining NL Rovalty and Mortgage dated 19.12.96
{ACN 009 201 763)

£40/1158 - P40/1162

inclusive

E4Bf29 Horizon Mining NL Royalty and Mortgage dated 19.12.96
{ACN 009 201 763}

E40/233 and

P40/1169

DESDEMONA AREA

M40/153 Money Mining NL Heads of Agreement dated 5.9.96

Wayne Craig Van Blitterswyk

Letter Agreement dated 27.1.05

The following two ltems are added to Schedule 2 under the “SOUTHERN AREA” heading:

P40/1163 Horizon Mining NL Royalty and Mortgage dated 19,1296
{ACN 009 203 763)

P40/1164 Horlzan Mining NL Royalty and Mortgage dated 19,1296
(ACN 009 201 763)

Imrinvestments

P.023/025
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3 The last three items of Schedule 4 are varied as indicated below:

k40042 Southern {Sapphire, Orlon)

P40/1158 - P40/1162 inclusive

£40/447 Orlent Well
E40/229
£40499 Southern
E40/233 and P40/1169

7 The followlng {tems are added to Schedule 4:
P40/1163 Southern
Pa0/1164 Southern
L40/07

140703 - L4D/12 {Inclusive)

L40/14 — 140/15 (inclusive)

L40/17 - L40/22 {inclusive)

G40/03 — GA0/07 {inclusive)

Other than as set out above, the Agreement remalns in full force and effect.

The above variations do not affect Atfantle’s Interests and therefore this letter does not requlre execution by
Atlantic.

We look forward to recelving your executed counterpart of this letter,

Yours sincerely

Kookynie Partnership
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EXECUTED by FMR INVESTMENTS PTY
LIMITED AS TRUSTEE OF THE FMR UNIT
TRUST (in its capacity as a partner in the
Kookynfe Partnership) In accordance with
section 127(1) of the Carporatfons Act

of Its directors:

..............

.......

Name of dlrector {block letters}

EXECUTED by KOOKYNIE RESOURCES PTY
LTD {in its capacity as a partner in the
Kookynle Partnership) in accordance with
section 127(1) of the Corporations Act
2001 (Cwlth) by authopty of its directors:

Signature of diractor

&M’( Cﬁb&ct (oLvile

.............

Name of director (block Ietters)

(FAX)+61 8 9262 5522

Signature of dlrector/companysecretary*
*dalete whichever Is not applicable

CuaReds g rson

T T T T P T T T LT YT T TS £ Sl PP rrree

Name of director/company-secratary*
(block letters)
*delete whichever is not applicable

C it

---------------------------------- ‘r‘l-v D IIT DA PRS- ST PINTIeTS

Signature ofdirecter/company secretary*
*delete whichever Is not applicable

Ak £S5 Warson

---------------------

Name of-dicector/company secretary*

{black latters)
*delete whichever is not applicable

AGREED:

EXECUTED by NEX METALS
EXPLORATIONS LIMITED In accordance
with section 127(1) of the Corporatlcns Act
J ]

....................................................

LLE{L&):..... P&\) b

Name of director {block letters)

it Tt gt s ot Vot gl it i Mt B Tt

Name of dlrector/company secretary®

{block letters)
*delete whichever is not applicable

faw fvestments
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