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Mauritius BVI Singapore

20144 1 H 9 H
9 January 2014
To:

Uk
Leshan

SRl

Shenghe Rare Earth Corporation Limited

FUH - I 1 PR ]

.

Peaceful Art International Limited (BLF#FR“Z AT

—

N

You have asked us to give an opinion as to the laws of the British Virgin Islands (“BVT") in connection
with the entry by the Company into the Documents (as such expression is defined below) and the

acquisition by the Company of the Purchased Shares.

RPN IER, ARG R TS CUFRABVI) MR AH A OO i X
WRE) . REA R — 3 thE T .

We have acted as independent BVI legal advisers to you and are qualified to give you this opinion.

P RBVIIRILEERREE, B4 Rk ol ¥ .

For the purposes of this opinion, we have examined copies of the following documents, in each case
provided to us by way of two emails from Mossack Fonseca Legal Services, S.A. on 19 and 21 November

2013:
JyAckrrE Rz B, BATEE T DLUTF R e, A SO E 4 B Mossack Fonseca Legal

Services, S.A. 5 HIT-20134£ 11 4 19 B 1201348 11 A 2 BT AL T MBAF SR L4 BT -

(1) an instrument of transfer (and ancillary sold and bought notes) dated 8 July 2013, between Rem
Tokyo Pte Ltd (as transferor) of UM, Horinouchi, Suginami-Ku, Tokyo, Japan and the
Company (as transferee) transferring 700,000 ordinary shares in Integral Materials Investment

Limited (the “Purchased Company™) to the Company;
BT HAKE 23 fYRem Tokvo Pte Ltd (¥1ikA) FZAH (Fik
A TE201347 A8 H ik Integral Materials Investment LimitedFI145 & Hi BHE B H R A
F19700,0000% 3 8 B AR S B AR LS (AR SESERRAT )

(2 an instrument of transfer (and ancillary sold and bought notes) dated 8§ July 2013, between

Tb&Dy Investment Co., Limited (as transferor) of 16™ Floor, Jonsim Place, 228 Queen’s Road
East, Wanchai, Hong Kong and the Company (as transferee) transferring 33,600,000 ordinary

shares in the Purchased Company to the Company;

Bedell Cristin BVI Partnership

Mandar House, Johnson's Ghut T +1284 495 5700 ";‘i‘a"’l';f:'lfs
PO Box 2283, Road Town, Tortola, F +1 284 494 1572 inspacticn at the
British Virgin islands, VG1110 www.bedeligroup.com principat office
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We have not examined any other documents referred to in the Documents, nor have we examined copies
or drafts of those documents and, accordingly, we offer no opinion in relation thereto.

PTBE AR G RIBRT 5 SO UM AR ST, AR E R REIASRER, Rk, WAL
TRt 5 AR HoAth SR ERAE 5 SR R B A/ RN R T B

4, We have not made any investigation of the law of any jurisdiction outside the BVI. In particular, we have
made no investigation of Hong Kong law as a basis for the opinions hereinafter expressed and do not

express or imply any opinion thereon.
I BT R EE W BRBVLZ A A E A AT A [ R Sl (X e 7 = B AT UK AR, IR A R AT AR
T Z BRI PR EE N 2, SR RS RE T RNR R E W2 kS,

5. For the purpose of giving this opinion, we have conducted a search of (i) the public records of the
Company on file and available for inspection at the Registry on 31 December 2013 (the "Company
Search"); and (ii) the records of proceedings on file with, and available for inspection at the High Court

and Commercial Court of the BVI on 31 December 2013 at (the "Litigation Search") in respect of the
Company (together the Company Search and the Litigation Search shall be referred to as the "Searches").

N EARFEELZ B, BREXZARBETTLUFEE: ()T20134 12A31H B 2 7EM U
B T A M AT B R AIDFE (LUFRARCARZEM) ; U i) T20135F12A31HBBVIE
kB K BVIFDLIERE B 7 %A 7 K5 A& R YA SR (BURRFRSIFRE
(R R EM R IFEAE S AREE .
6. We have assumed the following:
FRATE H B B AR 8 AT S SRR

1) the conformity to the originals of all documents supplied to us as draft, certified, photocopied,
conformed or facsimile copies and the authenticity and completeness of the originals of such
documents, and the authenticity and completeness of all documents supplied to us as originals;

{ETLAERS . BOE. BEED. TRl BRfFelife m 7 AR HGE IR SR -2, BAr
HEEBHE. ¥

(2) the genuineness of all signatures and seals;
iR 2648 FNEN B RS 24
(3) that the Documents are in the form of the documents placed before the directors and referred to in

the Resolutions and that the translation of the Resolutions from Chinese to English provided to us
by email by Mossack Fonseca on 21 November 2013 is a true complete and accurate translation

of the Resolutions from Chinese into English;
FiMossack Fonseca Legal Services, S.A.7fE20134F 11 H21 Hifid B8 F BB AF 3R i 4a FATRI il
R FR RN R EE. TRAE;

4 that the Chinese characters below the English language, within this opinion, are a true complete
and accurate translation of the English into Chinese.
AEEENEA, FEXZ THIFCRIMREL AL, 8. MEROEE.

(5) that each of the statements contained in the Directors’ Certificate, the Certificate of Good

Standing and the Certificate of Incumbency is true, correct and complete in all respects as of the
date hereof and that the Register of Directors and the Register of Members are true and complete

in all respects as of the date hereof;
BEMEZHRIE, FAEHESY, EHFFZOMABRABEMTEEERE. #RH. T
#;

SPA/ICA/ICA/130024/0001/14306944v1
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that the Resolutions have not been amended, varied, revoked or superseded in any respect and are
in full force and effect;

WA SRS AES. ZE. FIESEN, R&eemEim;

that each of the parties to the Documents, other than the Company, has the capacity and power to
execute and deliver and to perform its obligations under the Documents, and that all necessary
corporate, shareholder and other action has been taken to authorise such execution, delivery and

performance;

BRiZAT S, RGP EMER—TTIFREEEE . SCAMPATIZS AT T H X5
FIRFIFIRE /7, HONERE T A LEM AR BN, RRZENEEMZER TR
BEATIRAL

the due execution and delivery of the Documents by each of the parties thereto (except the
Company);

LR AEAET (REZAH) EXEFMIAT;

that there are no provisions of the law of any jurisdiction outside the BVI which would be
contravened by the execution or delivery of the Documents and that, insofar as any obligation
under the Documents falls to be performed in any jurisdiction outside the BVI, its performance
will not be illegal or contrary to public policy by virtue of the law of that jurisdiction;

it A2 5 S B HAT B AE AT A 238 RBVIZ A Bl VE B S KR IR VA, BEAE
WAHHEZ H, FEBVILAAM AT &)L E 5 K EHAT 3 5 SO R AR X5 A2 & 21
AR R AR A FLEUR.

due compliance with all applicable laws other than the law of the BVI;

B/ A% I8 SFB VI LS AT A7 B B R I P AT B ROE R

the accuracy and completeness of all factual statements, warranties and representations (other
than those matters in respect of which a specific opinion is given herein) made in the Documents;

A5 AR TR FERRR . CRERARA R, RN (MBHERERLF ATH
BHIFEID ;

where the Documents are subject to the law of any jurisdiction other than the BVI, they create
legal, valid, binding and enforceable obligations of and on the parties thereto in accordance with

its governing law;

RAE L IATH RE, 5 & HFEBVILLSMT ] Bl iR E R XX 22 5 SCHF I,
5 AT B SR AR AR N5 &I BRFLRAES] 11

that the terms of the Documents are and will be observed and performed by the parties thereto;

A 5 & TR SR I JBAT 32 5 U AR SR AR

the choice of the laws of the jurisdiction selected to govern the Documents have been made in

good faith and will be regarded as a valid and binding selection which will be upheld in the
courts of that jurisdiction and all other relevant jurisdictions (other than the BVI);

TH BTG LA FEERNEERTER, WRREEEIAER. REARIM
W, FEWTEATIE A RO BB S X SR VE B BT FLAfAR 5C Bl XS LUE
all authorisations, approvals, consents, licences and exemptions required by, and all filings and

other requirements of each of the parties to the Documents outside the BVI to ensure the legality,
validity and enforceability of the Documents have been or will be duly obtained, made or

SPA/ICA/ICA/130024/0001/14306944v1
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(16)

(17)

(18)

(19)

(21)

page 5

fulfilled and are and will remain in full force and effect and that any conditions to which they are
subject have been satisfied;

AR ELWREVEIG . 1EH Ek A 5 B VILM N EEE R KR &% A 2L
WHATHE, HATR &R AR ATHATHRSEUER, L5 S8TOHER T £H0F
(AL, HEHE. Tar. BERREAMRERIES, HYFamREt

the Company on the date of execution of the Documents is able to pay its debts as they became
due, had not failed to comply with any statutory demand for payment, and does not have any

execution or other process issued on judgment, decree or order of a BVI court returned wholly or
partially unsatisfied (each an "Insolvency Event"), and the transactions contemplated by the

Documents will not cause an Insolvency Event;
BEZHXHPITZH, ZATR R EELIMGRSAIGE, RESHREMEE ERHT
TAf, REEEERE D AL HBVIER T IARIE AT B AR BVEERE P AR R #
kA (EBEREWERAERNE) ,» RHEXHIYRHTA 5 A%
ks

that there is nothing under any law (other than the law of the BVI) which would or might affect
the opinions herein;

W AT AE AR AT REX 4 2 L A5 I A P AR S BOTE R (BVIRASMIEHEERD

that the Company is not owned by any person, sovereign or sovereign state which is entitled to
claim immunity from suit, execution or other legal process in the BVI;

HAFHAEHAEBVIBIA ZRFA . PATEHMEERE P DA B X 8 ER
R

that the Documents will be entered into, and each of the transactions referred to therein is and
will be carried out, by each of the parties thereto and the officers thereof in good faith and in
fulfilment of any applicable fiduciary duty, for the purpose of carrying on their respective
businesses and for the benefit of each of them respectively and on arm’s length commercial
terms;

HIEREEZ R B, S SN, REETIAXTAREETER, AT
PITLZ G XM TRTRE S, ABEAATHITHRZETTHE:

that the powers and authority of the directors of the Company have not been restricted in any way
other than as set out in the Memorandum and Articles of Association (that any such restrictions
have been, and will be, observed) and that there are no contractual or similar restrictions binding
on the Company or the director thereof or limitation imposed by regulation or resolution of the
shareholders of the Company which would affect this opinion;

BiZ AT AT EREMES, MATEEAT ] BEXd 493 WL P 25 7= A 52 ma i 2o 4th C En =iy
i (SR EEUERFERARAMMYE, BRSRUED %A 7 = AR AR
HH 3t BR il AR AE 5

that the information disclosed by the Searches was accurate and complete when obtained and
would remain the same if such search and enquiry were repeated at the time of this opinion, that
all information required to be filed with or delivered to the Registry or the High Court and/or
Commercial Court in respect of the Company had been so filed or delivered at the time of such
Searches, and that such Searches did not fail to disclose any information which had been filed
with or delivered to the relevant office/department but had not been processed at the time when
the search was conducted and the enquiry was made;

ERTHEARESAER. 2N, wELEARLBHENRERRAENN, FRE
WEREERSERER—H, FAAHEREBEER. FEEATEMEIGETERA/

SPA/ICA/ICA/130024/0001/14306944v1









9 January 2014 page 8

el

o XHRPITEL AT T ZAREXAFT ANRE, AoERZATNEAFERR
EAIATH BB VIEERE R .
(11)  As a matter of BVI law only, the Share Purchase by the Company was valid and the procedure

for obtaining the shares acquired pursuant to the Share Purchase does not conflict with the
Memorandum and Articles of Association or any applicable BVI law binding on the Company.

UKBEB VAR 5, ZABKBEWIER,. TG HNETFEREERZAFNL
] ERREUE T H B VIEE.
(12)  In accordance with all applicable BVI laws and the Memorandum and Articles of Association,

the Company is entitled to transfer its assets (including, for the avoidance of doubt, the Purchased
Shares) to another party (including, for the avoidance of doubt, Leshan Shenghe Rare Earth
Corporation Limited).

WHFTE AT E M BVIER R Z AT N AR ER, ZATRALEHLAR M Oyl
AR, BEIEHERGRIG) kG e ChlERr=EEE N, B RLENRLRAAIR
AFD .

(13) It is not necessary under the law of the BVI in order to ensure or facilitate the validity,
enforceability or performance of any of the obligations of the Company under or in respect of the
Documents that (a) such documents be filed, registered, recorded or enrolled at or with any
public office or registry or government authority in the BVI; or (b) any authorisation or consent
of any governmental authority in the BVI which has not been obtained be obtained except that in
order to ensure the preservation of the priority of any security interests created or continuing
under the Document, the particulars of any security interest created should be registered in the
Register of Registered Charges of the Company maintained by the BVI Registrar of Corporate
Affairs in the approved form and a certificate of registration obtained.

RIEBVIEHE, AFFEIERIZ A FER 5 SCH TR LS RH ZE . bl einl {7
M, WHLE (a) BT HEBVIFTAIBUR M A EEEMEFFTIER . EM. &FK
B, B(b) AR AR 1A H R iE T fB VIFAT A BUR ST T R T a, BRIERN
T R AR ORI R AE AL CAELE B A AR R OLSE AL, T AT 45 SR AR 15
i 24 B0 AE % A B TBVIA Bl iEM A TARA IR e b, SRR aER, HHE
1CiE+.

(14) Based solely on the terms of the Directors’ Certificate, the Company Search (which would not
reveal details of matters which have not been lodged for registration or have been lodged for
registration but not actually registered at the time of the search) and the Litigation Search (which
would not reveal details of proceedings which have been filed but not actually entered in the
Cause Book at the time of the search), there are no actions, suits or proceedings pending against
the Company before any court in the BVI and no steps have been, or are being, taken in the BVI
for the appointment of a receiver or liquidator to, or for the winding-up, dissolution,
reconstruction or reorganisation of the Company. However, it should be noted that (i) failure to
file notice of appointment of a receiver, does not invalidate the receivership but only gives rise to
penalties on the part of the receiver, and (ii) in the case of the appointment of a liquidator, notice
of the appointment of a liquidator may be filed up to fourteen days after the actual appointment.

ETEHESER. AFEM CRAEILTHY: RETFIEERE. NCLTiiaREHFEN
[AATE bk A R E A R B 24 FSRIATE CGRUILC Ak 2B R R iR Z 18]
B AR FANIFIA B DM A FAGIT) MR, EA R RE EBVIERTE N IRL,
BV th ok B &/ 1R/ BN REUEMEBITEIR AN Z AR ZEH-EREABEHEA, LA
. BESREAZAT. B FEREEEZENR: () REDBXXRTRERSE
A RGBS AR E LA, REEmxg- g AR, LG MRZ
ETBEN, XTFEGEEANBIRSEEGELREZ HENTIRNEZESR,

SPA/ICA/ICA/130024/0001/14306944v1
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(15)  The Company Search did not show any charges, pledges, assignments or any other security
interests granted over any of the Company’s assets including its issued shares.
AT BEMAERER, AFEFORFEERTHR G FRREEMRITAR B 18RI
ik B A A AR R DAL

(16)  The Company must make an entry in its Register of Charges in respect of all mortgages and
charges created over its assets in order to comply with Section 162 of the BVI BCA.
R (BVI20044ERDLATIEY (BITHD B2 ZME, ZAF—BERLE 2 L
BT AR, a5 TR R EUE (R B ID 2 A 7 R E i B

8. This opinion is given upon and is subject to the following qualifications:

KENPBRET FRFMARAME:

(1) The term "enforceable" and its cognates as used in this opinion means that the obligations
assumed by the Company under the Documents are of a type which the courts of the BVI

enforce; this does not mean that those obligations will necessarily be enforced in all
circumstances in accordance with their terms. In particular:

AERBFEERRAE “BEIHAT” RER GRS R, SAREL ST F RE

AR LS5 AT LA B VIEBE SR B AT (1 (HIX AR RE RTE S EAT IR R #2024

SHRHITAT . FFAE:

(a) enforcement of obligations and the priority of obligations may be limited by bankruptcy,
insolvency, liquidation, reorganisation, readjustment of debts, disclaimer of onerous

property in liquidation or moratorium and other laws of general application relating to or
affecting the rights of creditors or by prescription or lapse of time;

V&R RE AT L S AT RE R AR S B A, TEE. EH. fBIRE. &
T BB A R SR R USSRV R B M SR B T AR 2
BHEERER . B BRI 52 2R

(b) enforcement may be limited by general principles of equity and, in particular, the

availability of certain equitable remedies such as injunction or specific performance of
an obligation may be limited where the court considers damages to be an adequate

remedy;
B BAT T RE IR A PRI, R 1 2 B 0 P b R T 52 B PR 1, 5] 1 e S
S I SRR I AT AT RE IR 2 B A g LR e A B R R B T A PR

() claims may become barred under statutes of limitation or may be or become subject to
defences of set-off, counterclaim, estoppel and similar defences;

PRINE R AT REE i E IR EE L, BEW RS ZAME. kiF. BIEXER
RAAAIBT A

(d) where obligations are to be performed in a jurisdiction outside the BVI, they may not be
enforceable in the BVI to the extent that performance would be illegal under the laws of

or contrary to the public policy of, that jurisdiction;
Y FEEBVIZ SN R EEX BT, mRETERT SERRA I
#, HMATIEBVIERENRLEN I

(e) in liquidation proceedings in respect of the Company before a court of the BVI it is

likely that the court will require all debts of the Company to be proved in a common
currency, which is likely to be the Company’s functional currency;

SPA/ICA/ICA/130024/0001/14306944v1
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FEBVIERAHZA T RIEEHES, ERA Witk URE—ME A i fkRr iz
AT HIEHHEE, MANRETH TR ZA TR T,

to the extent that any provision of the Documents is adjudicated to be penal in nature, it
will not be enforceable in the courts of the BVI; in particular, the enforceability of any
provision of the Documents which imposes additional obligations in the event of any
breach or default, or of payment or prepayment being made other than on an agreed date
may be limited to the extent that it is subsequently adjudicated to be penal in nature and
not an attempt to make a reasonable pre-estimate of loss;

WR AT 5 SO IR R A B AT gk, WEAEBVRER AR & 51
&, TEERAER TR F RIS, BAEL E B B B AT #EAT SO SO s 4%
B, RIS ECAT AR R DN BE S A E R S s VR . SRR TS E WAl 1R R 8 B AT
SRR

to the extent that the performance of any obligation arising under the Documents would
be fraudulent or contrary to public policy, it will not be enforceable in the courts of the
BVI;

JBATZE 5 SCHF TR AT AT LSRR T X A BRI e, WIBVIEEE A &g H
HA 5

a BVI court will not necessarily award costs in litigation in accordance with contractual
provisions in this regard;

BVIEBEZE A A — B SRR & R R s A E ST YRR 2 H;

the effectiveness of terms in the Documents excusing any party from a liability or duty
otherwise owed or indemnifying that party from the consequences of incurring such
liability or breaching such duty shall be construed in accordance with, and shall be
limited by, applicable law, including generally applicable rules and principles of
common law and equity; and

FFXHREE— T EBEAGTIME, XF, BIRERER LS ENEEZ
S AN, WIEIFZIRAE AR, AR EH RN, kR N
AFAIERM; AR

a company cannot, by agreement or in articles of association, restrict the exercise of a
statutory power and there exists doubt as to the enforceability of any provision in the
Documents whereby the Company covenants or agrees not to exercise statutory powers
or powers given to its shareholders.

T AR Pl ek 2 B AR MR R FREER AT, 385 ST BT
SR A ZA T RERFE BT EHEER ST HRRAEENIN, %%
AR ARFE

) The Chinese language within this opinion is for information purposes, to assist the addressee of
the opinion in its interpretation of the opinion only; and, in case of any discrepancy,
contradiction, ambiguity inconsistency dispute as to interpretation between the English
translation or the Chinese translation, the English translation shall prevail.

HFRESEZ B, ARLBANSCRAUBARRLBZ S, AHRAELS
HIBNE, FURAMAPRAFEEMER . W BN, USSTRAENE.

(3) A certificate, determination, calculation or designation of any party to the Documents as to any
matter provided therein might be held by a BVI court not to be conclusive, final and binding,

notwithstanding any provision to that effect therein contained, if, for example, it could be shown
to have an unreasonable, arbitrary or improper basis or in the event of manifest error.
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WA 5 SO R R AT S I A3 S AT — T R MHERD . e THHEE RS, HEEMK
FEZRIRN A, ERBRIEFTRHABVIERRIIT, TR LFOAE AIEEENE. FERF
HMAREELRS, Fli, TREFAERETASHE. BRI GHF LY BHIR.
If any provision of the Documents is held to be illegal, invalid or unenforceable, severance of
such provision from the remaining provisions will be subject to the discretion of the BVI courts
notwithstanding any express provisions in this regard.

R 5 A BT AT AR BOA B AR BAEE ARG IR, BB RIEETN A
%A B ELR TBVIEREH) B BEER

To maintain a Company in good standing under the laws of the BVI, annual government licence
fees must be paid to the Registrar of Companies.

RYERFZ AT FEBVIERE T RIFFEORE, 20 AR R E A A SN BUG R AR B o

Notwithstanding any purported date of execution in the Documents the rights and obligations
therein contained take effect only on the actual execution and delivery thereof but the Documents
may provide that they have retrospective effect as between the parties thereto alone.

R AL 5 3R BT AL B (BRI SC55 A2 20 B I BASERRpAT A e iz B e, 225 3CfF ]
RALAE 5 % 77 B 1 — 7 LB R AT

The effectiveness of terms in the Documents excusing any party from a liability or duty
otherwise owed or indemnifying that party from the consequences of incurring such liability or

breaching such duty are limited by law.

FF P EE—T HEN BT TE, X5, BATHESRE R LG ENE R FRZE
Rt RHE I ZIEERIR

The obligations of the Company may be subject to restrictions pursuant to United Nations
sanctions as implemented under the laws of the BVI.

1%\ ) AT R AT AT B VIZEE L (1 5K A [ i B phe W AR HE A M TR AT

We express no opinion on any provisions of the Documents which refer, to specific statutory
provisions, laws or regulations of any jurisdiction other than the BVI.

A7 LA R AL 5 SCAE i B AIB VI LA ST (4 A ] 325 A DX SR R S VAR AR TR RE ML
REZEN.

We express no opinion on any provision in the Documents requiring written notifications or
waivers of such Documents or provisions thereof insofar as it suggests that oral or other
amendments or waivers could not effectively be agreed upon between or by the parties or any of
them or their agents or otherwise arise by conduct, delay or inactivity.

ERBRRL S EMERE ABEER . BFZH CHPITHERRRERL, H
R 5 & T MEAT— T AR AT AT DR B R R Blid 5] & B BN
T SR B B
We cannot and do not offer any opinion on whether the acceptance of the Company's obligations
under the Documents or the execution and performance thereof will result in the breach of or
infringe any other agreement or document entered into or binding on the Company.
AERBARE R G w U T HEIRETAER: XA RN HAERZ ST LS HIER
PATER 2T &1 RxT %A 7 4 45 i H M VO RYIE L .

We have not given any advice and cannot and do not offer any opinion whatsoever as to the
commercial nature of the transactions contemplated by or related to the Documents. Except as

SPA/ICA/ICA/130024/0001/14306944v1
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expressly stated herein, we have not given any advice and cannot and do not offer any opinion
whatsoever on the question whether the terms of the Documents and the arrangements effected
thereby achieve for the Company or any other person any particular accounting, tax or regulatory
treatment.

FENARREHR G A 5 R REE HAR R 2 R LB AR EME R . Bkt
Bridoh, FRATABEHRAR G HAE 5 AR L Z A R FI MR L H B A . AT
feit. BEREMEEESEREMER.

9. This opinion is given only as to the date hereof and is limited to the law of the BVI in force on such date
and we express no opinion on any other laws and it is given on the basis that it will be governed by and
construed in accordance with BVI law.

BN RE BAURSE H AR BVIS A M HIEAESEM ARG, A8 LR EMEREN L
RAEEL

10. This opinion is addressed to you solely for your benefit in connection with the Documents. It is not to be
relied upon by or disclosed to any other person (other than your legal counsel) or for any other purpose or
quoted or referred to in any public document or filed with or disclosed to any government agency or other
person without our prior written consent (other than where disclosure is required in accordance with the
laws and regulations of the People’s Republic of China, or required by the securities regulatory agency or
stock exchange of the People’s Republic of China, or for the purpose of the transaction of acquisition of

shares in the Purchased Company by Leshan Shenghe Rare Earth Corporation Limited, or in judicial
process or to your regulators and auditors and any other professional advisers and third parties).

AERNBEERTSE. BROBERES, SANEREMAE=T7 GUERREARN
BABNBAERGMESE,; FAMEUEARLBAREANEMATTHBRANSSE . SHERGESREHT
HALEMRER: AMERAR N ARERRE S EMEFTIARAN . ERRE TR FEAN
RN E R K AVERRFPE, B TR A B 09 B B kg AR L BRI 1B 645 BR 24 =1 (19
ZoEM, BRSETHEN S, HAhE A A B =05 Bk SR AT

Yours faithfully

wipe fo [l Cshin

BEDELL CRISTIN
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February 19, 2014

To: Leshan Shenghe Rare Earth Company
Jinsu Toan, Wutonggqiao District
Leshan, Sichuan Province, China

Re: Legal Opinion on the Acquisition of Integral Materials Investment Vietnam Liability
Limited Company

Dear Sirs,

We, Leadco Legal Counsel, being a law firm duly established and existing under the laws
of the Vietnam, have acted as independent counsel to Leshan Shenghe Rare Earth
Company in connection with a proposed acquisition (“Proposed Acquisition”) of Integral
Materials Investment Vietnam Liability Limited Company, a company incorporated under
the laws of Vietnam (the “Company or IMI”). With respect to the Proposed Acquisition,
you have requested us to furnish this opinion to you as to the matters hereinafter set forth.

1. DOCUMENTS

In connection with the furnishing of this opinion, we have examined copies, certified or
otherwise identified to our satisfaction, of documents provided by the Company as listed in
Annex A attached to this Legal Opinion (“Provided Documents™).

2. VIETNAMESE LAWS

This opinion is confined to matters of Vietnamese laws. Vietnamese laws shall mean legal
instruments duly published and validly issued in accordance with the Law on Promulgation
of Legal Instruments passed by the National Assembly of the Socialist Rebuplic of
Vietnam on 3 June 2008. Accordingly, we express no opinion herein with regard to any
system of law other than the laws of the Vietnam as currently applied by the Vietnamese
courts. We are not obliged to inform you of any change in laws of Vietnam with respect to
the opinion contained herein.

3. ASSUMPTIONS

This Legal Opinion is based on the following assumptions other than where expressly
indicated to the contrary.

i) We have assumed that there are no other material documents in existence,
which IMI has not submitted to us either intentionally or unintentionally.

ii) We have assumed that the Provided Documents disclosed to us are accurate and
not misleading and comprises a full and complete response to the requests for

information made by us.

iii) We have assumed the conformity with the originals of the Provided Documents,
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Vi)

vii)

all of which are copies.

We have assumed the authenticity and completion of all Provided Documents
supplied to us.

We have assumed that there are no amendments, variations or additions to the
Provided Documents in the versions reviewed by us. It is important to bear in
mind that agreements could have been amended orally or by a course of
conduct not evident from their face.

We have assumed that the Provided Documents have been validly issued and
are in full force.

We have assumed that each party to each contract reviewed by us has the
capacity, power and authority and has taken all action necessary to execute and
deliver, and to exercise its rights and perform its obligations under, the relevant
contract including, without limitation, the payment of any tax or duty and the
filing of the contract or a report in relation to the contract with any appropriate
authority.

viii) We have assumed that each of the documents provided to us is valid and

binding on each of the parties to it and that each of those parties have duly
complied with the provisions of the relevant document unless we find
contradicting facts from the Provided Documents.

We have assumed that where forms (unexecuted) of agreements only were
provided to us, the executed agreements contain the same terms and conditions
as in the form or that there were otherwise no substantial differences.

To the extent that this Legal Opinion is based on the Interview, we have
assumed the accuracy and completeness of the responses to our inquiries in the
Interview.

4. RESTRICTIONS AND LIMITATIONS

This Legal Opinion is subject to the following limitations and restrictions other than where
expressly indicated to the contrary.

)

The scope of our legal review is strictly limited to the Provided Documents
which may or may not be complete. Regarding the legal analysis of the business
of IMI, although we requested and Provided Documents regarding the overall
business of IMI, we basically limit the scope to issues regarding project of rare
earth processing based on your instruction unless we specifically consider it
necessary to refer to other businesses.

We are not liable for assessing the commercial or technical implications of the
documents reviewed by us. A proper commercial assessment requires
commercial and industry knowledge and expertise. Accordingly, this review
should not be seen as a substitute for examination of appropriate documents by
commercial and technical personnel.
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iii)

iv)

vi)

Vvii)

We are not responsible for analysing and examining the taxation, financial, and
accounting issues which should be covered by the experts in those areas.

The purpose of this Legal Opinion is limited to obtain material information of
IMI to evaluate the investment opportunity and to identify from the Provided
Documents of any potential legal issues which may significantly affect the
Proposed Acquisition.

This Legal Opinion shall not be regarded as or relied upon as being
comprehensive or providing legal opinions concerning any matter referred to in
it; this Legal Opinion has been prepared to identify issues which may have
material adverse effects on the Proposed Acquisition and should not be treated
as a substitute for specific legal advice concerning individual situations or
concerns.

This Legal Opinion is delivered as of its date and without any undertaking to
advise you of any changes to the situation of IMI or fact that may occur after
the date written above even though the changes may affect the legal analysis, a
legal conclusion or information confirmed in this Legal Opinion.

This Legal Opinion is rendered only to you and is solely for the benefit of you
in connection with the Proposed Acquisition. This Legal Opinion may not be
used or relied on for any other purpose or by any person other than you and
your professional advisors in connection with the preparation for the Proposed
Acquisition without our prior written consent. For the avoidance of doubt, we
consent you to disclose this Legal Opinion to the extent required by law, by any
governmental or other regulatory authority including, without limitation, the
Shanghai Stock Exchange or by a court or other authority of competent
jurisdictions. Our consent to the provision of this Legal Opinion to a third party
does not constitute our acceptance of (i) any responsibility, duty or liability to
such third party in connection with this Legal Opinion or (ii) any further
distribution of this Legal Opinion to other parties.

viii) This Legal Opinion is to be construed in accordance with the laws of Vietnam
and our liability in respect of this Legal Opinion is to be governed by such law.
OPINION
1) In our opinion, the Company has been duly incorporated and validly exists as a
limited liability company and in good standing under the Vietnamese laws.
i)  All of the charter capital of the Company has been fully paid for and all of the

ifi)

equity interest in the charter capital of the Company is owned by Integral
Materials Investment Hong Kong Co., Ltd. and such equity interest is free and
clear of any security interest, mortgage, pledge, lien, encumbrance, claim or
equity, or any third party right.

The Company has obtained all necessary approval, permits, license, if any, in
order for it to own, use, lease and operate its assets and to conduct its existing
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business under Vietnamese laws. The Charter, Investment Certificate and other
constitutive or organization documents of the Company comply with the
requirements of applicable Vietnamese laws and are in full force and effect.

iv) The Company has full power and corporate authority to own its properties and
conduct its business.

v)  The Company has complied with the applicable Vietnamese laws on company,
real estates, labour issues, environment, fire prevention and fighting and tax.

vi) There have not been any material legal problems in the existence and operation
of the Company according to Vietnamese laws.

vii) None of the parties hereof shall violate any laws or regulations of Vietnam by
reason of entering into the Proposed Acquisition, or performing its obligations
there under.

viii) From the Vietnamese laws prospective, the acquisition of the equity of the
Integral Materials Investment Hong Kong Co., Ltd can be validly implemented

without restrictions under the Vietnamese laws.

Yours very truly,
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Per: Phan Nguyen Toan, Managing Partner
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