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CLIFFORDPD
CHANCE

Stephen Lonergan

The Company Secretary
Aeon Metals Limited
Level 3

B8 Pitt Street _
Sydney NSW 2000

By email

Company Announcements Office
Australian Securities Exchange
Level 4

20 Bridge Strest

Sydney NSW 2000

Facsimile: 1300 135 638

By facsimile transmission

Dear Sir

Aeon Metals Limited (ASX: AQR)
Notice of Initial Substantial Holder

@oo1/013

CLIFFORD CHANCE

LEVEL 14, NO 1. O'CONNELL STREET
SYDNEY NSW 2000

TEL +812 8822 8000
FAX +812 8922 BOAB

www cliffordchance.com

Quyr ref: 21-40558646
Direct Dial; +61 2 8922 §077
E+mail; scott. bache@cliffordehance.com

18 June 2014

We enclose a Form 603 for OCP Asia (Hong Kong) Limited and all its related bodies
corporate and associates as investment manager of the OL Master Limited and Centar SP 3

Limited investment funds.

Yours faithfully

CLlbdCtoe

Clifford Chance
Contact: Scott Bache
Enclosures

LIABILITY LIMITED BY A SCHEME APPROVED UNDER PROFESSIONAL STANDARDS LEGISLATION,

2709231_1
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803 paga /2 15 July 2001

Form 603

Carporations Act 2001
Secllon 6718

Notice of initial substantlal holder

To: Company Nama/Schame Aeon Melsls Limited

ACNJAREN 121 084725

1. Datalle of substantial haldar (1)

(OCP Azl (Hong Keng) Limited and all lls related bodies corporale and associates as inveslmenl manager of the OL Maslar Limlted and Centar

Narne 8P3 Limiled Investment funds (the Funda) {together the OGP Group).

ACN/ARSN (if applizabla)

The holder became a substantielhoeron 11 * & * 2014

2. Datails of voting power

Tha total numbar of votes attachad 1o &il the vafing shares in the company or voting inlarests In the schame thal the substantial holder or an assoclale (2) hed a relavan]
interest (3) In on Lhe date the substantial holdar bacama a substantial holder are as loliows:

Class of securilies (4) Numbar of securities Paraon's votes (5) Voling power (B}
Ordinary Sharas 18,275,862 48,275,862 17.7698%

3. Detalls of retevant interests

The nalura of (he relevant inlerez! lhe subslanfial hoker or an assoclata had In tha follawing valing securities on (he dale the substantial holder bacame a substantial holdar are
as follows:

Holder of relevant Interest Nature of relevant inleresl (7} Class ang nymber of securifes

QCP Graup acquired & relovant interest
uhder saclian 608 of tha Comorallons Act,
QOGP Group wiih (he Funds nominated as holders of the 48,275,862 Ordinary Sharas
gecurities issusd by Aeon Metals Limited
{ACH 121 964 725)

4. Deulails of pressnt registarad holdarg
The parson reqislarad 5 holders of the sacurities refemed Lo in paragraph 3 above are as foliows:

Holders of ralevant Regislared holder of Parzon antillzd to ba Class and number
Intarest Sacurilies redlstered as a holder (8) of securiies
0L Masler Limied 0L, Master Limited OL Masier Limited 5,768,621 Ordinary Shares |
Contar 5P3 Limited Gontar 5P3 Limited Cantar SP3 Limied 41,917,241 Ordinary Sheres
5. Conslderation
The considaration patd (or each relavant Interest referesd fo in paregraph 3 atova, and acquired [n {he four month & prior 10 the day that the substantial holder becama ]

substantlal holder ls ag lollows:

Halder of relavant Date of acquisition Conslderallon (§) Claga and number
Interest of securiiey
Cagh Mon-cash
Sae 6,756,621 Qrdinary Shams
oL Master Limlied 7. £ . 2u Annexure A
Seo 41,517,241 Ordinary Shares
Ceantar 8P3 Limllad i7. L+ 2 Annexure B,

(€T 40 Z 8bed)
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8. Assoclates

Tha raazong tha parson named In paragraph 3 above and azaoclates of he substantial holder ara as follows:

Nama and AGN/ARSN (if applicable) Nalure of associion
OL Master Limited An azsoclate of Gentar 5P3, bolh baing controlled by OCP Asta (Hong Kong)
Limnited & invesiment manager pursuant bo setion 12 of he Comorations Act.
Cantar SP3 Limited An aesociate of OL Masler Limiled, both being controlled by OCP Asia (Hong Kong)
Limited a8 investmant manager pursuant 1 section 12 of the Corporations Act.
. . As controlling Investment manager of both Gentar 5P Limited and OL Master
QCP Asit {Hong Kong) Liited Limiled pursuant (o seclion 608 of (he Corporations Acl,

7. Addrasses
The addresses of persons named In this farm ars aa follows:

Name Address
O Master Limited 34/F, Gloucasler Towar, The Landmark, 15 Quesn's Road Genlral, Hong Kong
Caniar SP1 Limlled MJF, Cloucasler Tower, The Landmark, 15 Queen's Road Cenlral. Hong Kon
Signature
print name _ Ben Haris capacty i ogased $1enl sty
slgn here W (_ . dal | 7 f June 12014
rd
v )
DIREGTIONS
i If thera are a number of substantlal holders with slmilar or related refevant lssues (eg. A corporation and lis related corporations, or tha manager and {rustes of an

aqulty rust), the names could be Included In an annexure Lo tha form, If the relevant Interasts of @ group of persons ara essentally elmilar, thay may ba raferred Lo
lhroughout the form a3 a specifically named group i the membership of each group, wilh the names and addresses of members i cleady set out in paragraph 7 of the
form.

@ Ses the definitian of “assaciate’ n Gaclion 9 ot the Comaorations At 2001,
e Ses lne defintion of "ralevant interest” in seclions 608 and 671B(7) of the Corporalions Acl 2001,
0] Tha voting shares of a company cons(itute ona clags unlogs divided Mo separata clagses.
6 The total number of votes atached to all the voting shares in the campany or vating interests In the scheme (If any) that the persan or an assockate has a ralavant
Interesl In.
© Tha parson's veles divided by [ha tofal votes in (he body corporate or scheme muliplied by 100,
0] tinckude details of.
(a) any relevant agreement or other clrsumatances by which the releveant interest wew acquived. f subsecstion 8718(4) applies, a copy of any documant sating out
Ihe tarms of any ralevant agreemant, and a slatement by the person giving full and accurale details of any conlract, schems or amangement, must sccompany
this form, tofethar with a writian slalament cariifying \his contract, schama or arangamen; and
()] any quallfication of the power of & parson Lo exerciae, contiol the exercise o, e voling powsrs or disposal of the securittas to
which (he relovant inlerest relates (indicaking cleary the parlicular securilies to which the qualification applies).
Sea |hs dalinition of "ralevan agreement” in saclion 9 of tha Gomaoralions Acl 2001.
1] If he substantial holder In uneble to determine the identify of the person {eg. (f the relevanl Interest arses because of an aplion) wiite “unknown”,
& Dalalle of the coneldaration must include any and all benefits, meney and other, thet any person from whom a relevant Interest wag acquired has, or may, become

enfilled 10 retalve In relation to that acquisition. Detalls mustbe includad even if the benefl i condional on the happening of not of & cantingency. Dalalls must ba
Included of any banelt paid on behall of the subzianlial holder or e asapelale in relalion o Ihe acquisitions, even if they are nol, pald directly lo the pérson (mmwhom
tha relavanl Interast was acquired.
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Annexure A

This is Annexure A of ft pages to the Form 603 Notice of Initial Substantial Holder signed by Ben Harris

and dated 1] June 2014:
Signature:
Name: Ben Hayris

Capacity: ANt s SIGWNATTYY
Date: 171..6. 2’““‘
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SUBSCRIPTION AGREEMENT

THIS AGREEMENT is made on 17 June 2014

BY:

3)

(@)

AEON METALS LIMITED (ABN 91 121 964 725), a company incorporated under the
laws of Australia with its registered office at Level 3, &8 Pitt Street, Sydney NSW 2000
(the "Issuer"); and

OL MASTER LIMITED (Registration No. CT-277684) of 34/F, Gloucester Tower, The
Landmark, 15 Queen's Road Central, Hong Kong (the "Subscribing Shareholder").

IT IS AGREED as follows:

7.

DEFINITIONS
In this Agreement:

"Encumbrance” means any morigage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agreement or arrangenient having a
similar effect, including, for the avoidance of doubt, any "security interest' a3 defined in
sections 12(1) or 12(2) of the Personal Property Securities Act 2009 (Cth).

"Existing Note Certificate” means each note certificate issned in accordance with the
Existing Note Decd.

‘Existing Note Deed" means the deed cntitled "Deed Poll ~ Constituting Secured
Convertible Notes" dated 31 July 2012 granted by the Aston Metale Limited (In
Liquidation) (Receivers and Managers Appointed) (ACN 144 476 406).

"Issue Price" means $0.145 per Subscription Share.

"Subseription Shares" means 6,758,621 ordinary shares in the Issucr,

SUBSCRIPTION FOR SUBSCRIPTION SHARES

'The Subscribing Shareholder hereby:

{a) subscribes for Subscription Shares for the Issne Price; and

o agrees to be bound by the Issuer's constitution in relation to the Subscription
Shares,

ALLOTMENT AND ISSUE OF THE SUBSCRIPTION SHARES
The Company shall immediately:

(a) allot and issve the Subscription Shares at the Issue Price to the Subscribing
Shareholder (or its nominee) free and clear from any Encombrance or other third

party rights;

2699635 _3

005‘/013
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(b) update, or procure the updating of, the Share Register to teflect the allotment and
issue of the Subsctiption Shares to the Subscribing Shareholder (or its nominees);
and

{© deliver or procure the delivery to the Subscribing Shareholder the holding
statement for its Subscription Shares.

10. CONSIDERATION

The Subseribing Shareholder shall satisfy the Issue Price by procuring the transfer of 2.5
Bxisting Note Certificates.

11. GENERAL
{a) This Agreement may be executed in any number of counterparis.
{h All counterparts, taken together, constitute one instrument.
(c) A party may execute this Agreement by signing any counterpart.
12. GOVERNING LAW AND JURISDICTION

This Agreement is governed by the laws of New South Wales.

26996353
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THE ISSUER

SIGNEDSEALEPand DELIVERED by
AEON METALS LIMITED AEN 91 121
964 725 in accordance with section 127 of
the Corporationg Agt 2001 (Cth):

vt

Signature of director Sigriaty of'c;;omh hy sCeretary

Hamish Colling Stephen Lonergan

Full name of director Full name of company secretary

SUBSCRIBING SHAREHOLDER

SIGNEILSEALELYand DELIVERED for
OL MASTER LIMITED
by:

2689655, 3
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THE ISSUER

SlGNEand DELIVERED by
AEON METATS LIMITED ABN 91 11
964 725 in accordanca with section 127 of

the Corporations Act 2001 (Cth):

Signature of director Signature of company secrefary

Hamish Collins Stephen Lonetgan
Full name of director ' Full name of company sccretary

SUBSCRIBING SHAREHOLDER
SIGNEGSEALED and DELIVERED for

OL MASTER LIMITED
by:

Lot T o
AR ; ' Authorieed Sgnatory

4

A
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Annexure B

This is Annexure B of 4; pages to the Form 603 Notice of Initial Substantial Holder signed by Ben Hamis

and dated | TTune 2014:
Signature:
Name: Ben Harris

Capacity: veices  Sig by
Date: Vb kol d
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SUBSCRIPTION AGREEMENT

THIS AGREEMENT is made on 17 June 2014

BY;

M

@

AEON METALS LIMITED (ABN 01 121 964 725), a company incorporated under the
laws of Australia with its registered office at Level 3, 88 Pitt Street, Sydney NSW 2000
(the "Issuer"); and :

CENTAR SP3 LIMITED of 34/F, Gloucester Tower, The Landmark, 15 Queen's Road
Central, Hong Kong (the "Subgcribing Shareholder").

IT IS AGREED as follows:

1.

"DEFINITIONS

In this Agreement:
"Encusnbrance” means any mottgage, charge, pledge, lien or other secutity interest
securing any obligation of zny person or any other agreement or arrangement having a

similar effect, including, for the avoidance of doubt, any 'security interest' as defined in
sections 12(1) or 12(2) of the Personal Property Securities Act 2009 (Cth).

"Existing Note Certificate” means each note certificate issued in accordance with the
Existing Note Deed.

"Exisling Note Deed" means the deed entitled "Dzed Poll — Constituting Secured
Convertible Notes" dated 31 July 2012 granted by the Aston Metals Limited (In
Liquidation) (Receivers and Managers Appointed) (ACN 144 476 406).

"Jesue Price" means $0.145 per Subscription Share.

"Subscription Shares” means 41,517,241 ordinary shares in the Issuer.

SUBSCRIPTION FOR SUBSCRIPTION SHARES

The Subscribing Sharcholder heroby:

(a) subscribes for Subsctription Shares for the Issue Price; and

(b agrees to be bound by the Issuer's constitution in relation to the Subscription
Shares,

ALLOTMENT AND ISSUE OF THE SUBSCRIPTION SHARES
The Company shall immediately:

(a) allot and issue the Subscription Shares at the Tssue Price to the Subscribing
Shareholder {or its nominee) free and clear from any Encurnbrance or other third
party rights;

26996353
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()] update, or procure the updating of, the Share Register to reflect the allotment and
issue of the Subscription Shares to the Subscribing Shareholder (or its nominees),
and

(c) deliver or procure the delivery to the Subscribing Sharcholder the holding
statetnent for its Subscription Shares.

4, CONSIDERATION

The Subscribing Shareholder shall satisfy the Issue Price by procuring the transfer of 15.5
Existing Note Certificates.

5. GENERAL
(a) This Agresment may be executed in any number of counterparts,
(b) ' All counterpatts, taken together, constitute one instrument.
{c) A party may execute this Agreement by signing any counterpart,
6. GOVERNING LAW AND JURISDICTION

This Agreement is governed by the laws of New South Wales,

26996333
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THE ISSUER

SIGNEDSEALEIDand DELIVERED by
AEON METALS LIMITED ABN 91 12i
964 725 in accordance with section 127 of
the Corporations Act 2001 (Cth):

 FAX +61 2 89zz BQSS c P & =]

Signature of director

Hamieh Colling

Staphien Lonergan

Full name of director

SUBSCRIBING SHAREHOLDER

SIGNEISEALEDand DELIVERED for
CENTAR SP3 LIMITED
by:

2699635_3

Full naime of company secretary

_ Roiz/013
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THE ISSUER

SIGNEIXSEALEPand DELIVERED by
AEON METALS LIMITED AEN 91 121
964 725 in accordance with section 127 of
the Corporations Act 2001 (Cth):

FRY 461 2_8922 3088 l; P& B

Signature of director

Hamish Colling

Signature of company secretary

Stephen Lonergan

Full name of dircctor

SUBSCRIBING SHAREHOLDER

SIGNE and DELIVERED for
ok

CENTAR IMITED
by:

ﬁ,;&wfﬂff | J[’

26990635_3

Full name of company secretary

Ben Hutls
Authorized Signasory

@013/013



