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Allens Arthur Robinson

Date 31 January 2008 ABN 47 702 595 756

: Deutsche Bank Placa
Page 1of 5(’ Corner Hunter and Phillip Streets

From Guy Alexander / Eve Regnard Sydney NSW 2000

Australlg

To Company Announcements Office, Australian FTaE:'l g: 3 gggg gggg
Securities Exchange, Sydney Correspondsnce

Fax 1000 099 279 - Sydney Ve aon
To Mount Gibson Iron Limlted DX 105A gjgﬁgs
Fax 9485 2305 . WWW.2ar,om.au

Fax enquiries ring 61 2 9230 4631

Dear Sir/Madam

Shougang Concord International Enterprises Company
Limited — Notice of initial substantial holder in relation to
Mount Gibson Iron Limited (ASX Code MGX)

We act for Shougang Concord International Enterprises Company Limited (Shougang
International). '

In accordance with section 6718(1) of the Corporations Act 2001 (Cth), on behalf of Shougang
Internatiorial we attach a copy of a notice of initial substantial holder in relation to Mount Gibson
Iron Limited dated 31 January 2008.

Regards
p {P Guy Alexander Eve Regnard

Partner Lawyer

Guy. Alexander@aar.com.ay Eve Regnard@aar.com.au

Tel 6129230 4874 - Tel 61 8 9485 3819

Altach

Our Ref MERF 205957407 Sydney
Melboume
Brisbana

merp AOTOYESE156v1 205967407 Prrh
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803 page 1/2 15 July 2001

Form 603

Corparations Act 2001
Saction 6T1R

Notice of initial substantial holder

To Cempaty Mame/Seheme Mount Gibson lran Limited

ACN/ARSN 008 670 817

1. Detalls of gubstantial holder (1}

Shougang Concard International Entarprises Gomparry Limited (ncorporated and seglstered in Hong Kong) (Shougang

Name internationa) and cach of it conlrellad entiies {the Controlied Entitias) .
ACNIARSEN (It applicabis) -
The holder became a substantial hokiar oh 340172008

2. Detalls of voitng powsr .
The total number of votes attached to all the voting sharas i it company or veting interesls i the schame thai the substantial boider r an assoclate {2) bad a
retevant Marest (3) in on the date the substantial hotder betame a substantial holder are as follows:

Class of securitles (4} Number of securiles . Person's votas (5) Vating power {8)
‘ 19.73%
ORMINARY SHARES 156,763,807 156,789.89? (based on 704,726,821 ordinary
shares on issua)

3. Details of relevant inferasts
The naturs of the relevant interest tha substantial holder ar an agsociate had in the following voiing sscurifiss on the dete the substantlal holder becama a
substantial halder are as follows:

Clegs and number of

Holder of relavant Interast Mature of ralevard interast (7) sacurites

Relevant inteyest under s B08{1)(c) (power 16 confrol the
exarclse of a pawar to ditpose of the securities) and
Bhougang internations! sBR(8) (extension to control In antlcipaton of the 77,436,215 ordingry shares
perfonmance of agreaments (s B03(A)}, by virtue of the
Shara Purchass Agresrient attached as Annexure A

Ralevant interest under 5 808{1)(c) (power ta contral the
exerctaa of a power 1o dispose of the securities) and
Shougang intemationat £608(8) (mxdension {0 control in anticipation of tha 74,333,682 ordinary shares
performance of agreements (s G0B(3)). by virue of the
Option Agragrmeant atlached as Apnexure 6

4. Details of preasnt registared holders
The persdns registerad ge hoidars of the securities referred 1o in paragraph 2 abave ars es follows:

Holder of ralevernt Regietered halder of Perzon entitles to be Cizss and number
interest SeCurlies . registered ag holder (8) of sacurifias
. Gazmetall Holding (Gyprus) 156,760,597 ordinary
Shougany Intemnaticns AMZ Mominees Limited Limsd chares
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5. Conslderation

The: consideration paid for aach relevant intarest raferred to in paragraph 3 above, and acquired in the four months prior 1o the day that the substantial heldear

became a substantial holder is as follows:

-

Huolder of relevant Data of
interest acguisition

Consideration ()

Class and number
of sacurities

Cagh I Won-cash

As set out in the Shave Purchasa
Agregment attachad as Annexure A, if the

Shaugang Inernational 3 January 2003 condilons ars satisfied or weived, then

cash considaration of AUSZ01,334,159 s
payable on completion.

T 438,215 ordinary
shares

Shaugang Intemationa)

As get out in the Qption Agreemoent
altached ag Annexure B:

. an Oplicn Fee of ALIF2C. 547 423.64
it eash i payahls on completion

31 January 2008 under the Share Purchase

Agreament; and

»  ifthe opiion is a.xemlsed. an Exarciso
Price of ALE155,720,149 56 Int tash is
payavle,

78,393,082 ordinary
shares

8. Associabs

Tha reazons the parsans namaed i paragraph 3 above are perocistes of the substantlal holder are e foliows;

Matna and ACN/ARSN (if applicalie)

Nature af assaciatian

Shougang Intemational and each
Contralled Entity

Shougang infarmational is an associate of sach Controlled Eplity under 512(2)(a).

7. Addresssg
Tha gddresses of persans hamed In ihis form am a8 follows:

Name

Addresa

Shougang Intematiansl and the
Controlled Entltles

7" Flaar, Bank of East Asta Harbour View Centre, 86 Gloucester Rowd, Wanchai,

Hong Kong

ANZ Mominess Limited

Leval 6, 100 Quaen Street, Victorta, 3000 Austiallz

Garmetall Hoding (Cyprus) Limited

Ledra House, 15 Ayiou Paviou Straet, Ayios Andreas, CY, 1106, Nicosia, Gyprus

0
Sighature

print name  Carmen Cheng

capacity  Gompany Secretary

a1
glgn hara 57 % date 31 January 2008
/;f =
DIRECTIONS
(1) If there: ate a number of subsiantial hetdars with similar or related refevant Interasts (e0. » corporation and s related sarporalions, or the manager and

trustee of an equity trusf), the names coufd be inckided It an anneswre to the fom, I the relevant irterests of a group of persens ane essantially similar,
they may be refermed to thraughout the farm as a specifically named group if the membership of erch group, with the names and addresses of members

Is clearly set out in parageagh 7 of tha form.

3] See the dafinltion of *asepciate” in section 9 of the Corporatlans Act 2001,

3/56
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{3 See the definifion of "refevant interest” in sactions A0S 2nd 5718{7) of the Comperations Act 2001,
(4} The veting shares of 2 company constiute one class unless divided into saparate classes.

{8 “Tha iotal number of vates altached to all the vetlng shares in the company or voling inferests in the scheme (if any) thal the peraon gr an associate has a
ralevant interast n.

(&) “The-person's votes divided by the iatal vates In the body earporata or sehema multiplled by 100.

{7 Include detaila of:

(") any relevant ghresment or ather gircumstances Ry which tha relevant interest was acquired. 1 subsaction 8718(4) applies, a copy of any
dogument setiing gut the teims of any relevant agreemant, and a staternent by the parsen giving full and accurate detallz of eny contrad,
schema of arrangement, must accompany tis fatm, together with a wrillen statement cectifying this contrac, schame or arvangement; and

()] any qualtfication of iha pawar of a pereon to axarcise, control the exerclse of, ar Infuenes 1he exercise of, the voling powers. of disposal of the
gecurilias to which the relevant interest retates (indicaling clearly tha particular securitias 1o which the qualification applies).

Sea the definilion of ralevant agreement” in section 8 of the Corporations Act 2001.

[8) If thes substantial holder is unable to determine the idendity of tha person (e, i tha retevanl Interest arises because of an option) wiita “unknown,™

L] Betals of the consideration must inciude any and al! bereftts, moneys and ather, that any person fromm whom a relavant interez! was acquired Nas, oF
may, bacome entifled Lo recelve in relation 1o that acquisilion. Detalls must ba wcleded even if the baneft is conditonal on iha happening ar not of &
contingency. Detalls must be included of any benefit paid on behalf of the subatardial halder of Itz associate in kelathon to the oquisiions, even if thay
are not paid direclly to the person from whem the relevan interest was acguived. ‘
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Annexure A to Form 603
Share Purchase Agreement

This is Annexuge Mof 27 pages referred to in the Form 603 signed by me and dated 31 January 2008

Signature  J/ 7

Carmen Chang
Natne

Company Se::ratarv
Capagity
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Execution version

) Date:g! jaﬂua@ 2008

Gazmetall Holdings (Cyprus) Limited
as Seller

Shougang Concord International Enterprises Company
Limited
as Buyer

Share Purchase Agreement

- for the purchase of shares in Mount Gibson Iron
Limited

9289218_2
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(1

(2)

(A)

(B)

(&

1.1

‘ iy
THIS AGREEMENT is madc the 4/ day of j}}m&ﬁ 2008

BETWEEN:

GAZMETALL HOLDINGS (CYPRUS) LIMITED a company registered in Cyprus
{cormpany registration number 193191) whose registered office is at Ledra House, 15
Aglou Pavlou, P.O. Box 1105, Nicosia, Cyprus (the “Seller™); and

SHOUGANG CONCORD INTERNATIONAL ENTERPRISES COMPANY
LIMITED a company incorporated and registered in Hong Kong (certificate of
incorporation number 0157697) whose registered office is at 7th Floor, Bank of East
Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong (the “Buyer™).

{eacha “party’; and together the “parties”™)

BACKGROUND:

Mount Gibson fron Limited (ABN 87 008 670 817) is a public company limited by
shares incorporated in Australia with its registered office at 1¥ Fioor, 7 Havelock
Street, West Perth, WA, Australia, 6005 (the “Company™).

The Seller is the beneficial owner of the Sale Shares (as defined below) which form
patt of the issued share capital of the Company.

The Seller hus agreed to sell and the Buyer has agreed to buy the Sale Shares subject
to the terms and conditions of this Agreement.

IT IS AGREED as follows;

Definitions and Interpretation

Definitions

In this Agreement:

Exprassion Meaning

“ASTC Settlement Rujes” means the operating rules of ASX Settlement
and Transfer Corporation Pty Limited,

“Bank Bill Rate” means the average bid rate for Australian

dollars bills having a tenor of 90 days as

8845173 v3 1

9/56
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((B“sinm Da}rﬂ

“Buyer’s Solicitors™
GICHESS”

"Claim"

“Completion”

“Conditions™

“Consideration”

“Government Agency™

“Law"

6649173 v3

displayed on the “BBSY* page of the Reuters
Monifor System on the day of the relevant
payment is due;

a day (other than a Saturday, Sunday or public
holiday) when banks in the cities of Melboutms,
{Ausiralia), London (United Kingdem), Hong
Kong and Moscow (Russian Federation) are all
open for business;

Allens Arthur Robinson of Level 28, 126
Phillip Street, Sydney NSW 2000, Ausiralia;

have the meaning given to that ferm in the
ASTC Settlement Rules,

means, in relation fo a parly, a demand, claim,
action or proceeding made or brought by or
against the party, however arising and whether
present, unascortained, immediate, future or
contingent;

completion of the sale and purchese of the Sale
Shares by ihe parties of their respective
obligations in Clause 3;

the conditions to Completion sef owt in
Clause 4:

the consideration for the Sale Shares to be paid
and satisfied by the Buyer in accordance with
Clause 3:

means any governmenl, governmental, semi-
governmental, administrative, fiscal or judicial
body department, commission, authority,
tribunal, agency or entity;

in¢ludes:
(2) any law, regulgtion, authorisation, ruling,

judgment, order or deeree of any
Government Agency; and

10/36
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"Liabflities"

“Option Agreement”

“Proceedings™

“Trocess Agent”

"Rights"

“Sale Shares”

BE49173 w3

{b) any statute, regulation, proclamation,
‘ ordinance or by-law in:

(1)  Australia;
(iiy Hong Kong; or
(iii) any other jurlsdiction;

means Claims, losses, liabilities, costs or
expenses of any kind and however arising,
including penalties, fines and interest and
including those which are prospective or
contingent and those the smount of which for
the time being is not ascertained or
ascertainable;

an agreement entered into between the Buyer
and the Seller, at or about the same time as this
Agroement is signed, under which the Seller
grants the Buyer an option to purchase
79,333,682 ordinary shares each in the capital
of the Company subject (o and in accordance
with the terms of such agreement;

has the meaning given in Clayse 10.14(b);

means the Process Agent appointed in
accordance with Clause 10.14(e) or 10.14(f) as
applicable;

means all accrefions, righls or benefits of
whatever kind attaching or arising from the
Sale Shares directly or indirectly (including,
but not limited to, voting rights, all dividends
and all rights to receive them or rights to
receive or subscribe for shares, notes, bonds,
aptions or other sequrities declared, paid or
issued by the Company);

77,436,215 ordinary shares each in the capitai
of the Company;

11736

PR L s S L




31-Jan-2008 07:35 AAR - Perth 61894883701

()

(b)

(c)

BE4917I v

"Warranties"

12 Inferpretation

“Securities Exchanges” ASX Limited ABN 98 008 624 691 and The

Stock Exchange of Hong Kong Limited:

“Seller's Solicitors™ Mallesons Siephen Jaques of Level 50, Bourke
F Place, 600 Bourke Strest, Melbourns VIC
£ 3000, Australia;

“Transaction Documents” this Agreement and the Option Agreement.

the representations and warranties given in
Clauses 6.1 and 6.2.

In this Agreement, unless the contrary intention appears:

- any reference to a statute, ordinance, code or other Law includes regulations

and other instruments under i_t and consolidations, and re-enactments or
replacements of any of them;

references to this Agreement or any other agreement or document are to this
Agreement or suck other agreement or document as it may be validly varied,
amended, supplemented, restated, renewed, novated or replaced fiom time to
time (in each case, however fundamentally);

any reference to:

()

@i

(it

(iv)

- any party to this Agreement includes a reference to its executors,

administrators, successors, substitutes (including persons taking by
novation) and penmitted assigns under this Agreement;

a person includes any individual, firm, body corporate, Government
Agency, an unincorporated body or association, trust, joint venture,
consortium or partnership (whether or not having a separate legal
personality);

any document in the “approved form™ means a document in a form
approved by (and for the purpose of identification signed or initiulled
by or on behalf of) the parties to this Agreement;

the singular includes the plural and vice versa, and reference 1o any-

gender includes the other genders;

12736
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@

(e}

{=2)

(b}

©)

6549173 v

(v} atime of day is to the lime in the city of Melbourne, Australia;

(v}  if a word or phrase is defined, its other grammatical forms have a
corresponding meaning;

(vii)  “written” or “in writing” includes ail forms of visible reproduction in
permanent form, but excluding electronic messages;

(viil) “indemnify” and “indemnifying” any person against any
circamstances ot in respect of any act, omission, event or matter shall
include indemnifying and keeping that person fully indemmified and
held harmless on a continuing basts, on demand and on an afier-tax
basis from all Liabilities as a consequence of or which would not have
arisen but for that circunstance, act, omtission, event or matter;

(ix)  an “emcumbrance” means any security for the payment of money or
performance of obligations, including a mortgage, charge, pledge, lien,
trust, power, assignment, hypothecation, security interest, equity, right
to acquite, option, right of pre-emption, title retention or any other
secutity agreement or arrangement or other encumbrance of any kind
or any agreement to create any of them or allow them 10 exist;

the words “including” and “in partieslar” and any similar words or
expressions are by way of iffustration and emphasis only and do not operate (o
fimit the generality or extent of any other words or expressions;

any covenant by a party not to do an act or thing includes an obligation net to
permit or suffer such act or thing to be done.

1.3  This Agreement

References thls Agreement to Clauses and Schedules refer to Clauses of,
and Schedules to, this Agreement unless expressly stated otherwise.

All Schedules and the Background to this Agreement form part of it and take
cffect ag if set out in this Agreement, and any reforence to this Agreement
includes the Schedules and Backpround,

The index and headings in this Agreement are for convenience only and do not
affect its interpretation.

13736
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(a)

®)

{©)

(d)

6649173 v3

2. Sale of the Sale Shares

On the terms of this Agreement and subject to the Conditions, the Seller agrees
to sell, and the Buyer agrees to buy, (with effect from Completion) the Sale
Shares, '

The Seller covenants with the Buyer that
() itis the sole beneficial owner of the Sale Shares; end

(i} it will sell and tansfer (or procure the sale and transfer of) the Sale
Shares to the Buyer free from all encumbrances, on the terms of this
Agreement and with all Rights attaching to or accruing to the Sale
Shares or and from the date of this Agreement. .

The Seller declares that with effect from Completion and as long as it (or its
nominee(s)) remains the registered holder of any of the Sale Shares it shall or
shall procurc that its nominee(s) hold the relevant Sale Shares {and all Rights
attaching to or accruing to the Sale Shares on and from the date of this
Agreement) In trust for the Buyer and its successors in fitle.

With effect from Completion and as long as it (or its nominee(s)) remains the
tegistered holder of any of the Sale Sharcs, the Seller appoints the Buyer to be
its attorney to do in the name of the Seller and on its behalf everything
necessary or expedient, in the Buyer's sole discretion, to:

M trahsfer, or procure the transfer of, the Sale Sharcs;

(i)  exereise, ar procure the exercise of, any rights, including rights to
appoint a proxy or representative and voting rights, atiaching to the
Sale Shares;

(i)  receive any dividend or other entitlement paid or credited fo or on
behalf of the Seller in respect of the Sale Shares; and

(iv)  doany other act or thing in respect of the Sale Shares,

The Seller declares that all acts and things done by ihe Buyer in exercising
powers under this power of attorney will be as good and valid as if they had
been done by the Seller and agrees to ratify and cenfirm whatever the Buyer
does in exercising powers under this power of attorncy.

14736
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@

@

GHBTTI v

The Seller declares that this power of attorney of the Buyer is given for
valuable consideration and is irrevocable from the date of this Agreement until
the Shares are registered i the name of the Buyer.

The Buyer is expressly authorised to do any act as a result of which & benefit is
conferred on it.

3, Consideration

The Consideration shall be the aggregate sum of AUS$201,334,159 (two
hundred and one million, three hundred and thirty four thousand, one hundred
and fifty nine Australian dollars), However, if any Rights attach to or accrue
to the Sale Shares afler the date of this Agreement and the benefits of those
Rights are not passed to the Buyer on Completion, then the Consideration will
be reduced by the vatue of those Rights, as reasonably assessed by the Buyer.

(b}  The Consideration shall be satisfied by payment to the Seller in cash on
Completion in accordance with the requirements of Clause 5(d).

(e}  The Seller agrees that any sums due fo it pursuant to this Agreement will be
paid hy the Buyer to the Seller’s Solicitors whoss receipt shall constitute a full
discharge of the Buyer’s obligations to make any such pryment,

4, Conditions

4.1 Conditions to Completion

Clauses 2, 3 and 5 will not bind the parties and Completion will not proceed unless
and until the following conditions, which shall together constitute the *“Conditions™,
are fulfilled:

if, and to the extent, required by the Rules Govemning the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Rules”), & resolution or
resolutions (as the case may be) being passed at a meeting of the members of
the Buyer approving:

® the ferms of this Agreement and the Buyer’s acquisition of the Sale
Shares; and

(i)  the terms of the Option Agreement and the entering into of such
agreement by the Buyer,

(together, the “Resolutions™); and

153736
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! . (b}  the Treasurer of the Commonwealth of Australia:

) ceasing to be empowered to make an order under Part 11 of the Foreign
Acquisitions and Takeovers Act 1975 (Cwith) in respect of the
acquisitions contemplated by this Agreement and the Option
Agreement; or

(i)  giving the Buyer advice in writing of a decision by the Treasurer of the
Commonwealth Government of Australia that he has no obiection to
the acquisitions contemplated by this Agreement and the Option
Agreement, without any condition that the Buyer reasonably considers
o be unacceptable,

whichever first ogours,
4.2 Actions of the parfies

(8)  Subject to Clause 4.2(d), the Buyer and the Seller shall use all reasonable
endeavouts to ensure that the conditions precedent in clanses 4.1¢z) and 4.1(b)
are satisfied:

(i) &g soon &s possible after the date of this Agreement and in any event
by the date specified in Clause 4.2(g); and

(i)  in accordance with any applicable Law, including the Foreign
Acquisitions and Tukeovers Act 1975 (Cwith) and the Rules.

{b)  On the date of this Agreement, the Buyer shall deliver to the Seller (or the
Seller’s Salicitors) a cettiffed copy of an irrevocable undertaking, in an agreed
fotm, from Shougang Holding (Hong Kong) Limited, confirming that if any of
the Resoluticns are required it will vote all securities it holds in the Buyer
{either direetly or indirectly) in fuvour of the Resolutions.

() If any of the Resolutions are required, the Buyer will procure that each of the
directors of the Buyer:

{) will recommend that securityholders in the Buyer who are entitled to
vote, vote in favour of the Resolutions; and

(i) will vots all secutities he or she holds (either directly or indirectly) in
favour of the Resolutions (to the extent he or she is not excluded from
voting).

GB48173 v3 8
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{d)

(e}

{®

(k)

GG49173 v3

o

Without prejudice to the generality of paragraph 4.2(2) above, the parties agree
that the Buyer is solely responsible for (i) dealing with all applications,
approaches and submissions to and requests and enquiries from any

govemment, governmental, supra-national or trade agency or regulatory body

and (ii) obtaining the approvals, consents, authorisations or other clearances
referred to in Clanses 4,1(a) and 4.1(b).

Within 2 Business Days of the daie of this Agreement, the Buyer shall:

M consult with The Stock Exchange of Hong Kong Limited to obtain
confitmation as to whether the condition in clause 4.1(a) must be
satisfied {and shall notify the Sefler as soon as reasonably practicable,
and in any event within 2 Business Days, after it obtains such
confirmation); and

{ii)  deliver the announcement in connection with this Agreement and the
Option Agreement to the Stock Exchange of Hong Kong Limited,

The Buyer must promptly give written notice fo the Seller of:

(i the satisfaction of the Conditions set out in Clauses 4.1(z) and (b) (and
in any event within 3 Business Days of becoming aware of their
satisfaction); or '

(i} anything which comes to the Buyer’s attention which will or might
prevent any of the Conditions from being fulfilled by the date specified

in parzgraph (&) below.

If all of the Conditions have not been satisfied, or otherwise waived by the
parties in writing, on or before 31 March 2008 (or such later date as may be
agreed by the parties), then unless otherwise agreed by the parties in writing,
this Agreement will terminate as from that date (but subject to Clause 10.7(b)).

It
(1) the Federal Court or an Australian State Supreme Court;
(A) finally determines that this Agreement or the Option
‘Agreement, ar that any of the transactions contemplated by this

Agreement or the Option Agreement is, or would be, unlawful
or unenforceabls for any reason; or

17736
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(a)

(b)

()

5648173 v2

(B)  issues an injunction resitaining, or other order prohibiting, the
completion of any of the transactions contemplated by this
Agreement or the Option Agreement; or:

(i) a Review Panel of the Takeovers Panel finally determines that
citeumstances related to this Agreement or the Option Agreement, or
that any of the transactions contemplated by this Agreement or the
Option Agreement, constitutes, or would constitute, unaccepiable
sircumstances within the meaning of the Corporations Act 200]
{Cwlth),

then either party may terminate this Agreement by written notice to the other,
provided that the patty wishing to terminate this Apreement in accordance
with this clause 4.2(h) has obtained an opinion from Senior Counsel with
sufficient experience in Corporations Act matters that there is no reasonable
prospect of success in an appeal against such a determination, injunction or
order and has provided a copy of that opinion to the other pasty.

5, Complation

Subject to clause 4.2(f) and the satisfaction, or waiver by both parties in
writing, of each of the Conditions, Completion will take place at the offices of
the Seller’s Solicitors on the day that.is the fifth Rusiness Day after this
Agreement shall have ceased to be conditional under Clause 4 or as otherwise
agreed by the parties in writing.

No later than 3 Business Days before Completion, the Seller must notify the
Buyer of the relevant bank account details for the purposes of Clause 5¢d)(i}.

On Completion the Seller shall:

{ transfer or procure the transfer of the Sale Shares to the Buyer or its
nominee(s); and

(ii}  without limiting the generality of sub-paragraph (i), deliver or procure
that its norinee(s) deliver to the Buyer or its nominge(s) such executed
documents in respect of the Sale Shares in such form ag is necessary
for the Buyer or ifs nominee(s) to become the Jegal and beneficial
owner of the Sale Shares; and

(iif)  deliver to the Buyer or ils nominee(s) (or the Buyer’s Solicitors) &

certified copy of the resolution adopied by the board of directors of the
Seller anthorising the terms of the Transacition Docurnents and the

10
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execution and delivery by the officers (as specified in such resofution)
of the Transaction Decuments, and any other documents necessary to
transier the Sale Shares to the Buyer.

On Completion the Buyer shall:

(i)

(ii)

(iif)

(iv)

subject to the Seller's compliance with clause 5(b), pay the
Consideration by same day electronic transfer of funds to the Seller's
Solicitors client bank account (the “Seller’s Solicitors® Account™) or
to such other bank account as the Seller notifies the Buyer prior fo
Completion, free of any deduction or withholding;

pay the *Option Fee’ (as that term is defined in the Opticn Agreement)
to the Buyer, in accordance with clause 1.2 of the Option Agreement;
and

deliver to the Seller (or the Seller’s Solicitors):

(A)  u cenified copy of the resolution adopted by the hoard of
directors of the Buyer authorising the terms of the Transaction
Documents and the execution and delivery by the officers (as
specified in such resolution) of the Transaction Documents,
and any other documents required to give effect to the matters
referred to in the Transaction Documents; and

(B)  certified copies of any resolutions, consents, approvals,
authorisations or similar clcarances obtained or received by the
Buyer pursuant to Clause 4.

The Sale Shares are deemed to have been transferred pursuant o
clause 5(¢)(i):

(A)  on the transfer of title in accordance with the ASTC Settlement
Rules and procedures of CHESS (or such other computer based
system which provides for the recording and transfer of title by
way of electronic entries, delivery and transfer of title, used by
the Company from {ime to time); or

(B) by such other manner as agreod between the parfies,

In respect of Completion:

)

the obligations of the Seller and Buyer are interdependent;
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(5} all actions required to be performed by a party at Cornpletion are taken
to have oceurred simultaneously on the Completion date; and

(i)  no party necd complete the sale and purchase of all the Sale Shares
unless the sale and purchase of the Sale Shares is completed
simultaneonsly.

6. Representations and warranties
6.1  Mutual rapresentations and warranties

Each party represents and warrants to the other party (except in relation to matters
disclosed to the other party and accepted by the other party in writing) thaf;

(a)  (incorporation and existence) it has been incorporated as a company limited
by shares in accordance with the laws of its place of incarporation, is validly
existing under those laws and has power and authority to carry on iis business
as it is now being conducted: and

(b)  (power) it has power to enfer into this Agreement and comply with its
obligations under it; and

(¢} (no contravention or exceeding power) this Agreement and the transactions
under it which involve it do not contravene its constituent documents (if any)
or any law or obligation by which it is bound or to which any of its assets are
subject or cause a limitation on its powers (or, to the extent applicable, the
powers of its directors) to be exceeded; and

(d)  (avthorisations) it has in full force and effect the anthorisations necessary for
it to enter into this Agreement, to comply with its obligations and exercise its
rights wnder it, and allow it to be enforced; and

(©  (validity of obligations} its obligations under this Agreement are valid and
binding and are enforceable against it in accordance with its terms subject to
any applicable insolvency laws and equitable principles.

6.2  Representations and warranties from the Seller
The Seller represents and warrants to the Buyer (except in relation to matters disclosed

to the Buyer and agreed by the Buyer in writing prior to entry iato this Agreement)
that:

GEAD1TI v 12
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(a)

(b)

©

©

(&)

(owner) ANZ Nominees Lid is the registered owner of the Sale Shares and the
Seller is the sole benelicial owner of the Sale Shares;

(no encumbrances) there are no encumbrances over or affecling the Sale
Shares;

(Sale Shares are fully paid) the Sale Shares are fully paid and no rioneys are
owing in respect of them:

{no restrictions on transfer etc) no person has a conflicting right, whether
contingent or otherwise, to purchase or to be offered for purchase the Sale
Shares or any of them, or to restrict the sale or transfer of the Sale Shares or
any of them to the Buyer or its nominee; and

(valid title on Completion) following registration of the Sale Shares in the

name of the Buyer or its nominee in accordance with clause 5(d)(tv), the Buyer -

or its nominec will receive valid and marketable titie to the Sale Shares,

6.3  Continyation of representations and warranties
The Warranties are taken to be made as at the date of this Agreement and 85 at
Completion,

8.4  Indemnities

(@)  Each party (the "First Party"™) must indemrmify the other party {the "Second
Party") against all Liabilities which may be incurred by the Second Party as a
result (directly or indirectly) of & breach of any Warranty given by the First
Party.

(b)  The fotal Liability of each party in respect of the Warranties and for all
Liabilities under the reciprocal indemnities provided in clause 6.4(a) is limited
in the case of cach party to the amount of the Consideration.

(©)  Any mouetary compensation received by the Buyer as a result of any breach
by the Seller of any Warranty given by the Seller, and any payment received
by the Buyer under paragtaph (a) will, to the extent possible, be treated as an
equal reduction on the purchase pries of each Sale Share.

6.5  Termination event
The Buyct may terminate this Agreement by notice to the Seller before Completion if
any Warranty given by the Seller is or becomes inacourate or misleading. Tlis right of
6649173 v3 13
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7.1

7.2

7.3

termination is in addition to, and not limited by, any other rights and remedies of the
Buyer against the Soiler.

GST

Definitions

In this Clause:

"consideration™ has the meaning given by the GST Law.
"GST" hag the meaning given by the GST Law.

"GST Amount" means in relation to a Taxable Supply the amount of GST payable in
respect of that Taxable Supply.

"GST Group* has the meaning given by the GST Law.

"GST Law" has the meaning given by the A New Tax System (Goods and Services
Tax) Aet 1999 (Cth),

"Input Tax Credit" has the meaning given by the GST Law and a reference to an
Input Tax Credit entitlement of a party includes an Input Tax Credit for at acquisition
made by that party but to which another mernber of the same GST Group is entitled
under the GST Law,

"Taxable Supply" has the meaning given by the GST Law excluding the reference to
section 84-5 of'the 4 New Yax System (Goods and Services Tax) Act 1999 (Cth).

"Tax Invoice" has the meaning given by the GST Law.

Consideration does not include GST

Unless otherwise expressly indicated in this Agreement, all amounts payable for
supplles made under, by reference to or in connection with this Agreement are
exclusive of GST, ‘

GBT to be added to amounts payabie

If G3T is payable on a Taxable Supply made under, by reference to or in comnection
with this Apreement, the party providing the consideration for that Taxable Supply

must also pay the GST Amount as additional consideration. If the additional
consideration differs from the amount of GST payable by the supplier, the parties must

G645173 V3 14
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10.

10.1

adjust the additional consideration. Payment of the GST Amount is conditional upon
the prior delivery fo the Recipient of a valid Tax Invoice.

Liability net of GST

Any reference in the calculation of consideration or of any indemnity, reimbursement
or similar amount 1o a cost, expensc or other liability incurred by a party, must exclude
the amount of any Input Tax Credit entitlement of that party in relation to the relevant
cost, expense or other liability.

Further Assurance

Both parties to this Agreement shall co-operate with the other and execute and deliver
to the other such other instruments and documents and take such other actions as may
be reasonably requested from time to time In order to vest in the Buyer the full legal
and beneficial interest in the Sale Shares and to carry out, evidence atd confirm their
rights and the intended purpose of this Agreement and any other Transaction
Document. '

Announcements

Subjeet to the requirements of Law, any court of competent jurisdiction or by any
other competent authotity (inctuding a Securities Exchange):

(@)  the parties shall consult with each other in respect of any announcement to be
made by them concerning the contents of and the transactions referred to in

this Agreement and/or the other Transaction Documents: and

(b} no such announcement shall be made by any party without the prior written
consent of the other,

General Provisions
Notices

{8)  Auy notice, approval, consent or other communication in cormection with this
Agreement:

(D must be in writing;

(i) must be marked for the attention of the person indicated in sub-
parageaph (Hi) below:;

6EAD17E v 15
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(b)

{©)
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(ili)  must be left at the address of the addressee which js specified below,
or sent by pre-paid courier o the address of the addressee which is
speeified below or, subject to clause 19.1(c), sent by facsimile to the
facsimile number of the addressee which is specified below or, subject
to clause 10.1(c), sent by electronic mail ("e-mail") o the e-mail
address of the addressee which is specified below or if the addressee
notifies another address or facsimile number or e-mai! address then to
that address or facsimile number or e-mail address:

{A) 1o the Seller:

Address:

Fax:

Eumail;

At

(8}  tothe Buyer: |

Address:

Fax:
E-mail;

Atin;

205 Chr, Hadjipaviou Avenve, 7th Floor, PO
Box 58206, Limassol, CY-3036

+357 25 560438
dserghides@gallagher.com.cy

Dernetris Serghides

7" Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong
Kong

+852 28613972

carmencheng@shougang.intl.com.hk

Company Secretary

A party who gives any notice, approval, consent or other communication by
facsimile or e-mail must subsequently deliver a copy of that notice, approval,
consent or other communication to the other party in writing in accordance

with clause 10.1(a).

Any notice, apprdval, consent or other communication which is given by
facsimile or e-mail is not taken to be delivered and does not take effect until
the time al which a written copy of that notice, approval, consent or
communication is provided in accordance with clause 10.1(a) and is received
in accordance with olauses 10.1(d)i} or 10.3d)ii). All other notices,
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approvals, consents or othet communications take effect from the time they are
recetved unless a later time is specified in them.

A notice, approval, consent or other communication is taken to be received:

f)] if sent by pre-paid courier, on the third Business Day after being
deposited with the coutier in a correctly addressed envelope;;

(i)  if delivered personally, at the time of delivery;

(iiiy  in the case of facsimile, on production of a transmission report by the
machine from which the facsimile was sent which indicates that the
facsimile was sent In its entirety to the tacsimile number of the
recipient; and

(iv)  if delivered by c-mail, at the time the sender receives an e-mail
confirming receipt by the recipicit,

provided that any notice received on a day which is not a Business Day or
aftet 5 pm (local time at the place of receipt) on any day will be deemed to
have been given or made at 10 am on the next Business Day.

For the purposes of this Clause 10, where a notice, approval, consent or other
communication is received al un address outside Australis, a “Business Day™
shall mean a day (other than a Saturday, Sunday or public holiday) on which
banks are open for business in the relevant jurisdiction.

10.2  Entire agreement

This Agreement together with the other Transaction Documents constitutes the
entire agreement and understanding between the parties relating to the
transactions contemplated by or in conncction with this Agroement and the
other Transaction Documents and the other matters referred to in this
Agreement and the other Transaction Documents and supersedss any other
agreement or understanding (written or oral) between the parlies or any of
them refating to the same,

Each party acknowledges and agrees that it does not rely on, and shali have no
remedy in respect of, any covenant, promise, assurance, statenient, warranty,
undertaking or representation made (whether innocently or negligently) by any
other party or any other person except as expressly set out in this Agreement or
another Transaction Document,
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(@)

®)

(2)

(b}

(@)
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()
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Nothing in this Clause 10.2, however, shall operate or be construed to limit or
reduce any liability of any person for fraud, including fraudutent
misrepresentation.

103 Waiver

. ‘ With respect to any right or remedy available to a party under er in connection with
this Agreement or at Law (a “Remedy™):;

any waiver of that Remedy shall only be effective if it is in writing {and no
failure or delay in exercising a Remedy, or course of conduct or acquiescence,
shall constitute a waiver); '

any waiver of that Remedy shall only apply in favour of the person to whom it
is expressly addressed and for the specific circumstances for which it is given;
and

no waiver shall operate as a waiver of any preceding, subsequent or continuing
breach, or otherwise prevent that party from subsequently relying upon the
Remedy or provision waived.

104 Variatlon

No purported amendment or variation of this Agreement or any provision of
this Agreement or of any of the other Transaction Documents shall be effective
unless it i3 in writing and duly executed by or on behalf of each of the parties
by a director or other duly suthorised representative.

Unless expressly agreed in writing, no smendment or variation of this
Agreement shall constitute a waiver of or otherwise affect any rights,

obligations or liabilities of either party under or in connection with this

Agreement which have already acerued up to the date of such amendment or
vatiation, and the rights and obligations of the parties under and in connection
with this Agreement shall remain in fill force and effect except and only to the
extent that they are 50 varied or amended.

10.5 Severance

If any provision of this Apreement is or becomes, or is declared by any
competent court or body to be, illegal, invalid or unenforcenble under the Law
of any jurisdiction thiz shall not affect or impair the legality, validity or
enforcenbility of the remaining provisions of this Agreement, nor the legalit;,'f,

18
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validity or enforceability of such provision under the Law of any other
Jjurisdiction.

If the circomstances referred to in paragraph (a) above should arise at any
time, but the relevant provision would cease to be itlegal, invalid or
unenforceable if some part of it were deleted, the provision shall apply with
whatever modification is necessary to give effect to the commercial intention
of the parties.

If the circumstances referred fo in paragraph (2) above should arise &t any
time, hut where paragraph (b) above does not apply, the partles agree to usc
reasonable cadeavours to substitute for the relevant provision a provision
which ig legal, valid and enforceable in that jurisdiction and which achieves, to
the greatest extent possible, the same effect as would have been achieved by
the invalid or unenforceable provision.

10,6  Asslgnment

The rights, benefits and obligations of the parties under this Agreement may not be
assigned, transterred, charged, encumbered, made the subject of a trust or otherwise
disposed of in whole or in part (nor shall any patty enter into any commitment or
agresment to do any of the above) without the previous written consent of the other
party, such consent to be given at each party’s absolute discretion. Any purported act
in breach of this Clause shall be void snd shall have no legal effect nor confer any
legal rights on the purported assignee.

10.7 Remedies and termination

The rights and remedies of the parties under and in conncetion with this
Agreement are cumulative and not exclusive of any rights and remedies
provided by Law, and all such rights and remedies may be enforced separately
or concurrently with any other right or remedy.

Termination of this Agreement (whether under Clauses 4.2(g), 4.2(h) or 6.5 or
othexwise) shall be withoul prejudice to any rights or liabilities of any party
which have accrued at the date of such termination or which may accrue after
termination of this Agresment in respect of any act or omission prior to such
termination (including any rights of action in respect of the act or matter
giving rise to termination), and the provisions of Clauses 1 (Definitions and
Interpretation), 7 (GST), 10.1 to 10.5 (inclusive), 10.7 (Remedies and
termination), 10.8 (Cost and expenses), 10.9 (Interest), 10.10 (Language),
10.12 and 10.13 (Survival of Indemnities and Enforcement of Indemnitics),

19
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10.8

10.9

10,10

10.11

and 10.14 (Govemning law and furisdiction) shall continue to apply
notwithstanding such termination.

{c) This Agreement shall vemain in full force and effect notwithstanding
Completion except in respect of those matters then alreudy performed.

Costs and expanses

(2)  Subjeoct to paragraph (b), each party shall pay its own costs and expenses in
relation to the negotiation, preparation, exccution, registration and
performance of this Agreement and the transactions and arrangements
contemplated by this Agreement, and the same shall apply in respect of all of
thes other Transaction Documents.

{b)  The Buyer shall indemnify the Seller against all costs and expenses incurred
by the Seller in the negotiation, preparation, execution, registration and
performance of this Agreement and the other Transaction Documents if this
Agreement terminates in accordance with ¢and fo the extent ptovided in)
Clause 4.2(g) on the grounds that the Seller has failed to perform fully s
obligations under Clause 4. :

Interast

If any sum due for payment under or in accordance with the provisions of this
Agreement is not paid on the due date, the pasty in default shall, forthwith on demand
at any time, pay interest on such sum from the due date until the date of actual
payment (whether befors or after judgment) at the rate of two per cent (2%) above the
Bank Bill Rate from time to time, such interest to accrue on a day to day basis,
caiculated on the actual days elapsed in 5 year of 365 days.

Language

Any notice, instrument, cettificate or other communication or document made or
delivered under this Agreement shal be in English.

Counterparis

This Agreemen{ may be executed in any humber of counterparts and by the different
parties on separate counterparts (which may be fax or electronic transmission copies),
but shafl not take effect until cach party has executed and delivered at least one
counterpart. Each counterpart when execuied and delivered shall constitute an original,
but all the counterparts shall together constitute one and the same instrumen.

6549173 v3 20
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10.12  Survival of indemnitles

Each indemnity in this agreement is a continuing obligation, separate and independent
from the other obligations of the parties and survives termination of this agresment.

10.13 Enforcement of indemnities

It is not necessaty for a party to incur expense or make payment hefore enforcing a
right of indemnity conferred by this agreement.

1014 Governing law and jurisdiction
(@)  This Agreement is governed by Victorian law,

(b)  Fach party submits to the non-exclasive Jurisdietion of the courts of Vietoria
atid courts of appeal from them and agree thal accordingly any suit, action or
proceeding arising out of or in connection with this Agreement or any such
other Transaction Document (together in this Clause 10,14 referred to as
“Proeeedings™) may be brought in such courts.

{¢)  The partics waive any objection which they may have now or at any time to
the laying of the venue of any Proceedings in any such court as is referred fo in
this Clause 10.14, including any claim that any such Proceedings have been
brought in an inconvenient forum or that those courts do not have jurisdiction,

()  Without preventing any other method of service, amy document in a
Proceeding may be served on a perty by being delivered to or left at that
party’s address in accordance with Clause 10.1.

(&) The Seller:

{H appoitis the person named below as its process agent to receive any
document in any Proceeding; and

()  agrees that the service of documents on the Process Agent or any other
nerson appointed under thiz clanse will be sufficient service on it.

If for any reason the Process Agenl ceases to be able to act as process agent,
the Seller must promptly appoint another person in Victoria as process agent
and promptly notify the Buyer of the new process agent’s contact details.

The Seller’s Process Agent is:

Fullname:  Mallesons Stephen Faques
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Address; Level 50, Bourke Place
600 Bourke Street
Melbouene, Victoria 3000
Australia

Atiention; Alison Lansley
The Buyer:

{ appoints the person named below as its process agent to recsive any
document in any Proceeding; and

{ii}  aprees that the service of documents on the Process Agent or any other
person appointed under this clause will be sufficient service on it.

If for any reason the Process Agent ceases to be able to act as procoss agf:nt>
the Buyer must promptly appoint another person in Victoria as process agent
and promptly notify the Seller of the new process agent’s contact details.

The Buyer’s Process Agent is:
Full name :©  Allens Arthur Robinson
Address: Level 27, 530 Collins Street, Melbourne VIC 3500, Australia

Attention; Guy Alexander and Andrew Wong

22
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This Agreement has been entered into on the date stated at the beginning of it.

Signatories:

SIGNED for and on behalf of
GAZMETALL HOLDINGS (CYPRUS)
LIMITED 2 company incorporated and

registered in 1us, by
L]
being a person who, in accordance with the

laws of that territory, is acting under the
authority of the company:

SIGNED for and on  behalf of
SHOUGANG . CONCORD
INTERNATIONAL ENTERPRISES
COMFANY LIMITED a company
incorporated and registered in Hong Kong,
by — _ ,
being a person who, in accordance with the
laws of that tervitory, is acting under the
autharity of the company;

6E491T3 v3

s .
Authorised signatory

Authorised signatory
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e

This Agreement has been entered into on the date stated at the beginning of it.
Signatories:

SIGNED for and on  behalf of
GAZMETALL HOLDINGS (CYPRUS)
LIMITED 2 company incorporaed and
registered . i Cyprus, by

beiig a person who, in accordance with the
laws of that territory, is acting under the
authority of the company!

Authorised signatory

SIGNED for and on behalf of
SHOUGANG CONCORD
INTERNATIONAL ENTERPRISES
COMPANY LIMITED 2 company
incorporated and registered In Hong Kong,
by : s
being a person who, in acdordance with the
faws of that territory, is facting under the
authority of the company:

Authorised signatory
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Annexure B to Form 603
Option Agreement

This is Annexure B of 23 §ages refeired to in the Form 803 signed by me and dated 31 January 2008

/_,J:f‘

Signature / 7

Carmen Cheng )
Mame

A

Company Secretary
Capacity '
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MALLESONS STEPHEN JAQUES

Option Agreement

Dated S/ ﬁnu@g o0

Gazmetall Holdings (Cyprus) Limited ("Shareholder”)
Shougang Concord International Enterprises Company Limited
{"Optlonheolder)

Mallesons Stephen Jaques
Level 50

Bourke Place

600 Bourke Street
Methourne Vie 3000
Ausfralia

T +67 3 9643 4000

F+81 3 9643 5000

DX 1M1 Melbourne
www.mallesons.com
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Option Agreement
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@ Mallesons Stephen Jaques | Oplion Agreemany
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i & Mallesons Stephen Jagques
' g283204 3

Option Agreemand
30 January 2008
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: | - Option Agreement
: Details
Parties Shareholder and Optionholder

Sharcholder Name

Address

Fax
Email

Aftention

Gazmetall Holdings (Cyprus) Limited

205 Chr. Hadjipaviou Avenue, 7th Floor, PO
Box 38206, Limassol, CY - 3036

+357 25 560438
dserghidesi@gallagher.com

Demetris Serghides

Optionholder  Name

Address

Tekphone
Fax
Email

Attention

Shougang Concord Infernationsl
Enterprises Company Limited

7th Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong
Kong

+852 28612832
+852 28613972
carmencheng@shougeng. intl.com.hk

Company Secretary

Governing law  Victoria, Australia

Date of Sce Slgning page
agreement

@ Mallesons Stephen Jaques | Cption Agreement
Q286192 1 30 January 2003

-
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Option Agreement

1.2

1.3

General terms
1 Option
11 Grant of option

In consideration of the payment of the Option Fee by the Optionholder to the
Shareholder, the Shareholder grants to the Optioniolder the right to require
the Shareholder to sell the Option Shares (or procure the sale of the Option
Shares) to the Optionholder or its nominee(s) for the Exercise Price and on
the terms and conditions of this agresment.

Payment of Option Fee

The Option Fee is payable by the Optionholder {ree of any deduction or
withholding on the date completion occurs under the Share Sale Agresment;
(a) in immediately available fimds; and

(1) to the Shareholder by payment into the account notified by the
Shareholder to the Optionholder at least 5 Business Days prior to the
date for completion under the Share Sale Agreement.

Conditlonal on completion undar Share Sale Agreement

Clause 1.1 (“Grant of option™) and clause 1.2 (“Payment of Option Fee™) do
hot come into effect and is not binding unless and until completion under the
Share Sale Agreement ocours.

21

22

Exercise Price and Completion

Exercise Price

Subject to clause 2.2 {“Adjustment ta Exercise Price or Rights™), the Exercise
Price payable to the Sharcholder following the exercise of the Option is the
amount equal {0 $2.341 per Option Share, being $185,720,149.56 in

aggregate.

Adjustiments in relation to an Adjustment Event or Righfs

(8)  Ifan Adjustment Event occuts in respect of the Option Shares before
the Option is exercised, or the right ar benefit to an Adjustment Event
attaches 10 or arises from the Option Shares before the Option is
exercised, then:

(i) subject to sub-paragraph (iii) below, whete the Adjustment
Event is of a type contemplated in Paragraphs 3%, 4%, 55, 67,

A Pra rata cash distribution by way of return of capital not involving cancallation or repurchiase of
ungedving securities,
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{in)

(ii1)

8% or 9" of Appendix 11.3.1 to the ASX Market Rules, then
the Exercise Price, the composition of the Option Shares
and/or the number of Option Shares will be adjusted in
accordance with the methodology set out in those Paragraphs
of such Appendix except that:

(A)  where any Paragraph of Appendix 11.3.1 to the ASX
Market Rules states (or states to the effect that) "ASX
may make the following adjustment 10", that
statement will instsad be read as "the following
adjustment shall be made to™;

(B)  where any Paragraph of Appendix 11.3.1 io the ASX
Market Rules states (or states to the effect that)
"untess the ASX considers that", that statemnent will
instead be read as "uness the parties, acting
reasonably, agree that”;

(C)  where any Paragraph of Appendix 11.3.1 to the ASX
Market Rules states (or states to the effect that) "the
ASX {or Bxchange] may, in its absolute discretion,
determinc”, that statement will instead be read as "the
partics will, acting reasonably, jointly determine™;
and

(1) for the purposes of Paragraph 9 of Appendix 11.3.1 to

the ASX Market Rules, a special dividend will result
in a reduction in the Exercise Price of an amount
representing the value of that special dividend, as
agreed by the parties or, failing agreement, ag
determined by the Expert in accordance with clause

2.2(b);

subject 1o sub-paragraph (iii) below, where the Adjustment
Event is not of a type contemplated in Paragraphs 3, 4, 5, 6, 8
or 9 of Appendix 11,3.1 o the ASX Market Rules, then the
Exercise Price, the composition of the Option Shares and/or
the number of Option Shares will be adjusted by agreement
between the parties (each party acting reasonably) (o take
account of the Adjustment Event; and

all shares or other securities (if any) which have become
beneficiaily owned by the Shareholder as a result of the
Adjustment Event and which derive, either directly or
indirectly, from the Option Shares shall automatically be
subject to the Option and included as Option Shares,

F Dividends.

? Pro rata cash distribution by way of return of capital involving cancatiation or repurchase of
underlying securities.

® Renounceabls or nor-renouncesble rights issue.

? Bonus issue of securifies in the same class,

® Bonus issue of securities in one or more different classes.

A
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(b) Where paragraphs (a) or (¢) require the parties to agree or jointly
determine a matter in respect of an Adjustment Event and/or an
adjustment in respect of Rights (as applicable), and the paties caniot
agree on the matter within 7 Business Days after paragraph (a) or (¢)
bepins to apply, then:

D either party may refer the matter to an independent firm of
accountants for resolution (an "Expert™);

(i)  the Expert must be selected by agreement between the parties,
or failing agreement between them within 7 days after they
commenge to diseuss the selection of the Expert, sclected by
the President for the time being of the President of the Law
Institute of Victoria (or his or her delegate);

(iiiy  the issues in dispute must be referred to the Exper! by written
submissions by the parties;

{iv)  the Expert will be appointed jointly by the partics, and must
be instructed to decide the matters of disagresment and finish
ity determination and provide it to the parties no later than 7
days after appointment;

(v)  the parties must promptly supply the Expert with any
information, assistance and co-operation requested in writing
by the Expert in connection with its determination, and all
carrespondence between the Expert and a party must be
copicd to the other party;

(vi)  inthe absence of agreement between the parties, the Expert
will decide the procedures to be followed to resolve the issues
of disagreement;

(vif)  the Expert must act as an expert and not es an arbitrator:

(viii)  the Expert’s written determination will be final and binding
o the parties in the absence of manifest error, and any
adjustment to the Bxercise Price, the composition of the
Option Shares and/or the number of Option Shares
determined by the Expert will be deemed to be the adjustment
that is made; and

(ix}  the cost of a determination by the Bxpert must be borne by
the parties in such manner as the Expert determines, or in the
absence of such a detormtination, must be borne equally.

(c) IFany Rights attach to or accrue to the Option Shares in relation to the
period after the Option is exercised pursuant to clause 4.1 {“Option
Notice™) and the benefits of those Rights are not passed on to the
Optionholder on Completion, then the Exercise Price will be reduced
by the value of those Rights, as agreed by the parties or, failing
agreement, a3 determined by the Expert in accordance with clause

! 2.2(b). |
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23  Complation
Completion must occur on the Completion Date,

3  Conditions precedent to exercise of Option
The Optionholder’s right to exercise the Option is conditional on payment of
the Option Fee in accordance with clause 1.2 (“Payment of Cption Fee™) and
satisfaction of the condition set out in clause 1.3 (“Conditional on completlon
under Share Sale Agreement”),

4 Exercise

4.1  Option Notice
The Optionholder may exercise the Option by signing and delivering to the
Shareholder an Option Notice during the Exercise Period. Once given, an
Option Notice is irrevocable. The Option may only be exercised in whote
and not in part.

4.2  Time of ekarclse
The Option is taken to have been exercised at the time when the signed
Option Notice is delivered in accordance with clause 4.1 (“Option Noticg™),

4.3  Sale and purchase
Upon exercise of the Option, the Sharehiolder agrees to sell and transfer (or
pracure the sale and transfer) to the Optionholder or its nominee(s), and the
Optionholder agrees to purchase from the Shareholder, the Option Shares on
the terms and conditions of this agreement.

4.4  Transfer free from Encumbrances
The Option Shares must be transferred free from any Encumbrances and with
gll Rights attached or aceruing to them on and from the date of exercise of the
Option,

4.5 Interdependency

 Inrespect of Compietion:

{a) the obligations of the parties are interdependent;

(b)  all actions required to be performed by a party at Completion are
taken to have oceurred simulianeously on the Completion Date; and

(c) ne pariy need complete the sale and purchase of ail the Option Shares

unless the sale and purchase of the Option Shares is completed
simuitanecusly.

/)
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5.2

5.3

5.4

Completion

Time and place of Completion

If the Option is exercised, completion of the sale and purchase of the Option
Shares will take place at 10.00am on the Completion Date at the offices of
Mallesons Stephen Jagues or such other time and place as the Shareholder
and the Optionholder may agree.

Steps to occur at Gompletion
On the Completion Date the Shareholder shall:

(a)  transfer or procure the transfer of the Option Shares to the
Optionholder or its nominee(s): and

(b)  without limiting the generality of paragraph (z), deliver or procure
that its nominee(s) deliver to the Optionholder such executed
documents in respect of the Option Shares in such form as is
necessary for the Optienholder or is nominee(s) to become the [egal
and beneficial owner of the Option Shares,

CHESS transfers
Any Option Shares are deemed to have been transferred pursuant to clause

5.2{b):

(=) aon the transfer of title in accordance with the ASTC Settlement Rules
and procedures of CHESS (or such other computer based system
which provides for the recording and transfer of title by way of
electronic entries, delivery and transfer of title, used by the Company
from time to time); or

(b) by such other manner as agreed between the parties.

Payment of Exercise Price

Ifthe Shareholder complies with its obligations under clauge 5.2 (*Steps to
oceur at Cotripletion'), the Optionholder shall pay the Exercise Price free of
any deduction or withholding;

{a) in immediately available funds; and

(b)  tothe Shareholder by payment lnto the account notified by the
Shareholder to the Optionholder at least 5 Business Days prior to the
Completion Date.

Lapse of Option

The Option lapses if il is not validly exercised by the end of the Option
Period, i

VA
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7.4

7.2

Cov_enant

Restrictlons on takeover offer

The Optionholder covenants that before the end of the Option Period it will
not, and will procure that its affiliates do not, without the pricr written
expiess consent of the Shareholder:

(a)  make a takeover offer for any Shares (or announce an intention to
make such an offer); or

(b)  join in, or asslst another any other person in, making a tskeover offer
for any Shares (or announcing an intention to make such an offer),

if such an offer would, if successful, result in the Shareholder becoming
obliged to sell the Option Shares otherwise than pursuant to the Option.

Restrictions on Dealing in Option Shares

During the period from the date of this Agreement up until and including the
end of the Option Period, the Sharcholder must not Dispose (and ust
procure that its nominee(s) do not Dispose) of any of the Option Shares,
except as permitted by the Agreement.

Costs

Each party shall pay its own costs and expenses in relation to the nesotiation,
prepatation, execution and performance of this Agreement and the
transactions and arrangements contemplated by this Agreement.

9.1

Representations and warranties

Representations and warrantios

Each party represents and warrants to the other party (except in relation to
maiters disclosed to the other party and accepted by the other party in writing)
that:

(®)  (imcorporation and existence) it has been incorporated as a company
limited by shares in accordance with the laws of its place of
incorporation, is validly existing under those laws and has power and
authorily to carry on its business as it is now being conducted; and

{(b) (power) it has power to enter into this agreement and comply with its
obligations under it; and

{c) (no comtravention or excceding power) this agtecment and the
transactions under if which involve it do not contravens its
constituent documents {if any) or any law or obligation by which it is
bound or to which any of its assets are subject or cause a limitation on
its powers (or, to the extent applicable, the powers of its directors) to
be exceeded; and
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&

{e)

(authorisations) it has in full force and effect the authorisations
necessary for it to enter into this agreement, to comply with its
obligations and cxereise its rights under it, and allow it to be
enforced; and

(validity of obligations) its obligations under this agreement are
valid and binding and are enforceable against it in accordance with its
terms, subject to any applicable insolvency laws arl equitable
principles.

9.2  Representations and warranties from the Shareholder
The Sharehotder represents and warrants to the Optionholder (except in

rclation

to matters disclosed to the Optionholder and agreed by the

Optionholder in writing prior to entry info this Agreement) that;

(2}

®)
(©

(d)

(e}

(registered owner) ANZ Nominecs Ltd is the repistered owner of the
Option Shares and the Shareholder is the sole beneficial owner of the
Option Shares;

{no encumbrances) there are no Encumbrances over or affecting the
Option Shares; and

(Option Shares are fully paid) the Option Shares are fully paid and
no moneys are owing in respect of them; and

{(no restrictions on transfer etc) no person has a conflicting right,
whether contingent or otherwise, to purchase or fo be offered for
purchase the Option Shares or any of them, or to restrict the sale or
transfer of the Option Shares or any of them fo the Optionholder; and

(valid title on Completion) following registration of the Option
Shares in the name of the Optionholder or its nominee in accordance
with clause 5.3 (“CHESS transfers™), the Opticnholder or its nominee
will receive valid and marketabie title to the Option Shares.

9.3  Continuation of representations and warranties

The representations and warranties in this clause 9 (“Representations and
watranties”) are taken 0 be macde as at the date of this Agreement, and on the
dafe of the exercise of the Option and on the Completion Date.

94 Indemnities

@

&)

Each patty (the “"First Party") must indemmnify the other party (the
"Second Party") against all Liabilities which may be incurred by the
Second Party as a result (directly or indirectly) of a breach of any
representation and warranty given by the First Party in this ¢lause 9.

The total Liability of each party in respect of the representations and

warranties in this ¢lause 9 and for all Liabilities under the reciprocal
indemnities provided in clause 9.4(a) 1s limited in the case of each

party:
ﬁ
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() in the event that the Option has not been excreiscd, to an
amount equal to the aggregate Option Fee; ar

(i) inthe event that the Option has been exercised, to an amount
equal to the aggregate of the Option Pee and the Exercise
Price,

(c)  Any monstary compensation received by the Optionholder as 8 result
of any breach by the Shareholder of any warranty given by the
Sharcholder in this clause 9, and any payment received by the
Optionholder under paragraph (a) will;

() in the event that the Option has not been exercised, be treated
as a refund of the Option Fee; or

(i) inthe event that the Option has been exercised, be treated as a
reduction in the Exercise Price of each Option Share,

10
10.1

10.2

GST

Definitions

- In thiz Clause:

"consideration™ has the meaning given by the GST Law.
"GST™ has the meaning given by the GST Law.

"GST Amount™ means in relation to a Taxable Supply the amount of GST
payable in respeet of that Taxable Supply.

"GST Group" has the meaning given by the GST Law.

"GST Law" has the meaning given by the A New Tax Sysiem (Goods and
Services Tax) Aet 1999 (Cih).

"Input Tax Credit" has the moaning given by the GST Law and a reference
to an Input Tax Credit entitlement of a party includes an Input Tax Credit for
an acquisition made by that party but to which another member of the same
G8T Group is entitled under the GST Law,

"Taxable Supply™ has the meaning given by the GST Law excluding the
reference to section 84-5 of the 4 New Tax Sysiem (Goods and Services Tax)
Act 1999 (Cth),

"Tax Invoiee" has the meaning given by the GST Law.

Consideration doss not include GST

Unless otherwise expressly indicated in this Agraemént, all amounts payable
for supplies made under, by reference to or in connection with this Agrecment

are exclusive of GST,
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10.3

10.4

10.5

GST to be added to amounts payable

If GST is payable on 2 Taxable Supply made under, by reference to ot in
conmection with this Agreement, the party providing the consideration for that
Taxable Supply must also pay the GST Amount as additional consideration.
If the additional consideration differs from the amount of GST payable by the
supplier, the parties imust adjust the additional consideration. Payment of the
GST Amount is conditional upen the prior delivery to the Recipient of a valid
Tax Involce.

Liability net of GST

Auny reference in the caloulation of consideration or of any indemnity,
reimbursement or similar amount to a cost, expense or other ability incurred
by a parfy, must exclude the amount of any Input Tax Credit entitlement of
that party in refation to the relevant cost, expense or other liability,

GST obligations to survive termination

Thig clause 1¢ will continue to apply after expiration or termination of this
Agreement.

11
1.1

11.2

Noﬁces

Form and delivery

A notice, approval, consent or other communication in connection with this
agresment:

(8)  must be in writing;

(b)  must be marked for the attention of the person indicated in the
Details; and

(¢}  must be left at the address of the addressee, or sent by prepaid courier
to the address of the addressee or, subject (o clause 11,3, sent by
faesimile to the facsimile mumber of the addresses which is specified
in the Details or, subject to clause 11.3, sent by electronic mail ("e-
mail') to the e-mail address of the addressee which is specified in the
Details or if the addressee notifies another address or facsimile
number or e-mail address then 1o that address or facsimile number or
e-mail address. ‘

A patly who gives any notice, approval, consent or other communication by
facsimile or e-mail must subsequently deliver & copy of that notice, approval,
consent or other communication to the other party in writing in accordance
with this clause 11.1.

When effective

Any notice, approval, consent or ofher communication which is given by
facsimile or e-mail is not taken to be delivered and does not take effect until
the time at which a written copy of that notice, approval, consent or
communication is provided in accordance with clause 11.1 and Is received in
accordance with clauses 11.3(a)or 11.3(b). All other notices, approvals
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- 1.3

1.4

consents or other communication take effect from the time they are received
unless a lator time is specificd in them.

Deemed receipt

Subject to clause 11.2, a notice, approval, consent or other communication is
taken to be received:

(a) if sent by pre-paid courier, on the third Business Day after being
deposited with the courier in a correctly addressed envelope;

(b) if delivered personally, at the time of delivery;

(&) inthe case of facsimile, on production of a transmission report by the
machine from which the facsimile was sent which indicates that the
facsimile was sent in its entivety to the facsimile number of the
recipient; and

(@ if delivered by e-mail, at the time the sender receives an evmml
confirming receipt by the recipient,

provided that any notice received on a day which is not a Business Day or
after Spm (local time at the place of receipt) on any day will be deemed to
have been given or made at 10am on the next Business Day.

Business Day

For the purpose of this Clause 11, where a notice, approval, consent or other
conmumunication is received at an address outside Australia, a "Business Day™
shail mean a day (other than a Saturday, Sunday or public holiday) on which
banks are open for business in the relevant jurisdiction.

12

Assignment

A party may not assign its rights under this agreement without the consent of
the other party, such consent not to be unreasonably withheld so long as any
assighee agrees in writing to be bound by the terms of this Agreement as if it
were a party to this Agreement,

13
13.1

13.2

Miscellaneous

Exercise of rights

A party may exercise g right, power or remedy at its discretion, and separately
or concurrently with another right, power or remedy, A single or partial
exercise of a right, power or remedy by a party does not prevent a further
exercise of that or of any other right, power or remedy. Faihwe by a party to
exercise or delay in exercising a right, power or remedy does nof prevent its
EKEI'GISG

Waiver and variation
A provision of or a tight created under this agreement may not be:
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13.3

13.4

13.5

13.6

138.7

13.8

13.9

48/ 36

(8)  waived except in writing signed by the party granting the waiver; or

(&)  varied except in writing signed by the parties,

Approvals and consent

A party may give conditionally or unconditionally or withhold its approval or
consent in its absolute discretion unless this agreement expressly provides
otherwise.

Remedies cumulative

The rights, powers and remedies provided in this agresment are cumulative
with and not exclusive of the rights, powers or remedies provided by law
independently of this agresment,

Survival of indemnlties

Bach indemnity in this agreement is  continuing obligation, separate and
independent from the other obligations of the parties and survives termination
of this agreement,

Enforcemeant of indemnitios

It is not necessary for a party to incur expenss or make payment before
enforcing a right of indemnity conferred by this agreement.

Further assurances

Both parties to this Agreement shall co-operate with the other and execute
and deliver to the other such other instruments and documents and take such
other actions as may be reasonably requested from time to titme in order to
given effect to this Agreement. '

Time of the gasenca

Time is of the cssence of this agreement in respect of any date or period
determined under this agreement.

Counterparts

This Agreement may bs executed in any number of counterparts and by the
different patties on separate counterparts (which may be fax or electronic
transmission copies), but shall not take effect until each party has executed
and delivered at least one counterpart. Each counterpart when executed and
delivered shail constitute an original, but all the counterparts shall together
constitate one and the same instrument,

14.1

14

Governing law, Jurisdiction and service of process

Governing law

This agreement and the transactions contemplated by it are govemed by the
law in force in the place specified in the Details, Each party submits to the
non-exclusive jurisdiction of the courts of that place and the courts of gfijjeal
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14.2

14.3

4.4

from them and agree that accordingly any suit, action or proceeding arising
out of or in connection with this Agreement may be brought in such courts.

Serving documents

Without preventing any other method of service, any document in action may
be served on a party by being delivered to or left at that party’s address in the
details.

Shareholder’s Process Agent
The Sharehoider:

(2)  appoints the person named below a5 its process agent to yeceive any
document in any action; and

(b)  agrees that service of documents on the Process Agent or any other
g :
person appointed under this ciause will be sufficient service on it.

If for any reason the Process Agent ceases to be able to act as process agent,
the Shareholder must promptly appoint another petson in Vicloria as process
agent and promply notify the Optionholder of the new process agent’s
contact details,

The Shareholder’s Process Agent is;
Full name:  Mallesons Stephen Jaques

Address; Level 42
Bourke Plage
600 Bourke Strect
Melhourne Vic 3000

Attention: Alison Lansley
Optionholder's Process Agent
The Optionholder:

(5) appoirits the person named below as its process agent to receive any
document it any action; and

(b)  agrees that service of documents on the Process Agent or any other
person appointed under this clause will be sufficient service on it.

I for any reason the Process Agent ceases to be able to act as process agent,
the Optionholder must prompily appoint ancther person in Victoria as process
agent and promptly notify the Shareholder of the new process agent’s contact
details,

The Optionholder's Process Agent is:
Fullname:  Allens Arthur Robinson
Address: Level 27, 530 Collins Street, Melboumne VIC 3000, justralia
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Attention: Guy Alexander and Andrew Wong

15
15.1

Interpretation

Definitions

The following words have these meanings in this agreement unless the
contrary infention appears.

Adjustment Event means the occurrence of any of the following:

(a) Shares are divided into a greater number of securities or are
consolidated into a lesser number of securities or are subject to a
similar reconstruction;

(b) there is a return, distribution or reduction of cepitaf (whether pro-rata
or otherwise) in respect of the Shares;

{c)  there is an issuc or distribution of securities {pro rata or otherwise) to
the holders of Shates at no cost to those holdets by way of a bonus
issue or capitalisation of any account or in satisfaction of any
dividend (except pursuant to a scheme of the Company allowing
holders of Shares to elect to receive an issue or distribution of those
securities instead of the payment of dividends) or by way of any other
distribution in'specie;

(d)  where holders of Shares are given in that capacity a right (whether
pro-rata or otherwise) to acquire securities whether or not that right is
renouncable;

{e) where there is any other amalgamation, reconstruction, adjustment or
other reorganisation relating to or affecting the Shares,

and in this definition of "Adjustment Event” each reference to Shares is
deemed to also be a reforencve to any shares, stock or securitics derived from
those Shares.

ASTC Settlement Rules means the operating rules of ASX Settlement and
Transfer Corporation Pty Limited.

ASX Market Rules means the ASX Market Rules in force as at the date of
this Agreement, and excludes any subsequent variation or replacement of
such rules.

Business Day means a day (other than a Saturday, Sunday or public boliday)
when banks in the cities of Melbourne (Australia), London (United Kinpdom)
Hong Kong and Moscow (Russian Federation) are all open for business.

CHESS has the meaning piven to that term in the ASTC Settlement Rules.

Claim means, in relation to 2 party, a demand, claim, action or proceeding
made or brought by or against the party, however arising and whether present,
unascertained, immediate, future or contingent.
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Company means Mount Clibson Tron Limited (ABN 87008 670 817Y,

Completion means settlement of the sale of the Option Shares in accordance
with clause 5,

Completion Date means the day speciffed in the Option Notice, which will
be any Business Day afier the Option Notice is given but not later than 7 days
after excrcise of the Option.

Dispose in relation to any property means to sell, transfer, assign, create an
Encumbrance or security interest over, declare onesslf a trustee of or part
with the beneflt of or otherwise dispose of that property (ar any interest in it
or any part of it} inchuding, without limitation, in relation to a share, fo enter
into a transaction in relation to the share which results in & person other than
the registered holder of the shere:

(@)  acquiring any equitable interest in: the share, including, without
Fimitation, an equitable imterest arising under & declaration of trust, an
agreernent for sale and purchase or an option agreement or an
agreement creating an Encumbrance or other fecurity interest over the
share; or

(b)  acquiring any right to receive directly or indireotly any dividends
* payable in respect of the share; or

(¢)  acquiring any rights of pre-emption, first refusal or other control over
the disposal of the share: or

{d)  acquiring any rights of control over the exercise of any voting rights
ot rights to appoint directors attaching to the share; or

(&) otherwise acquiring legal or equitable rights against the registered
holder of the share which have the effect of placing the person in the
same posilion as if the person had acquired a legal or equitable interest
in the share itself,

but does not include:

(f)  any such transaction between the Shareholder and a Related Body
Corporate of the Shareholder, providod that where the counterparty
ceases to be a Related Body Corporate of the Shareholder any interest
or rights which the counterparty has in the Option Shares must be
immediately transferred to the Shareholder or a Related Body
Corporate of the Shareholder; or

()  aderivative transaction entered into by the Shateholder in respeet of
the Option Shares under which the counterpasty has no right to require
disposal of any Option Shares or to eontrol the exercise of voting
rights attached to any Option Shares,

provided that in either case the counterparty acknowledges the Optionholder's
rights under this Agreement in writing and written notice of the transaction is
given by the Shareholder 1o the Optionholder,

© Maliesons Stephen Jaquas | Oplion Agraement 15
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Encumbrance means any security for the payment of money or performance
of obligations, including a mottgage, charge, pledge, lien, trust, power,
assignment, hypothecation, security interes, equity, right to acquire, option,
right of pre-emption, title retention or any other securify agrecment or
arrangement or other cncumbrance of any kind or any agreement to create any
of them or allow them to exist,

Exercise Period means the period starting on the day that is 368 days after
completion occurs under the Share Sale Agreement and ending on the final
day of the Option Period,

Exercisc Price means the amount set out in clause 2.1 (“Exercise Price”). as
adjusted under clause 2.2 (Adjustments in relation io an Adjustment Event or
Rights).

Liabilities means Claims, losses, liabilities, costs or expenses of any kind and
however arising, including penalties, fines and interest and including those
which are prospective or contingent and those the amount of which for the
time being is not ascertained or ascertainable.

Option ¥ee means $0,259 pet Option Shere, being $20,547,423.64 in
agpregate,

Option means the option granted to the Optionholder under clause 1
("Option™).

Option Notlee means a notice in the form set out in Schedule 1,

Option Period means the period starting on the date complefion oceurs wnder
the Share Sale Agreement and ending on the day falling 398 days after that
day.

Option Shares means 79,333,682 Shares, subject to adjustment in accordance
with clause 2.2 (“Adjustments in relation to an Adjustment Event or Rights").

Process Agent means the process agent appointed in accordance with clause
14.3 (“Sharcholders Process Agent”) or clause 14.4 (“Optionholder’s Process
Agent™}, as applicable,

Related Body Corporate has the meaning given to that term in the
Corporations Act 2001 {Cwith),

Rights means all aceretions, rights or benefits of whatever kind attaching or
arising from the Option Shares directly or indirectly (including, but not
limited to, voting rights, all dividends and all rights to reccive them or rights
to receive or subscribe for shares, notes, bonds, options or other securities
declared, paid or issued by the Company).

Share means an ordinary share in the capital of the Company.

Share Sale Agreement means the share sale agreement between the
Optionholder and the Shareholder dated on or about the date of this agreement
in respect of the sale of 77,436,215 Shares by the Shareholder to the
Optionholder,

zﬁ
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Treasurer means Treasurer of the Commonwealth of Australia,

152  General interpretation
Unless the contrary intention appears, a reference in this agresment to:

(8  agroup of persons is a reference to any two or more of them jointly
and to sach of them individually;

(b)  anything (including an mnount) is a reference fo the whele and each
part of it;

(6)  adocument (including this agreement) includes any variation or
replacement of it;

(d)  Taw means common law, principles of equity, and laws made by
parliament including regulations and other instruments under ther,
and consolidations, amendments, re-enaciments or replacements of
any of them;

(o) a titne of day is a reference to Melbourne time;

(fy the word “person™ includes an individual, a firm, a body corporate, an
unincorporated association and an authority;

(g)  aparticular person includes a reference to the person’s executors,
adminis(rators, successors, substitutes (including persons taking by
novation) and assigns; -

{h)  the words “including”, “for example” or “such as” when infroducing
an example, do not limit the meaning of the words to which the
example relates to that example or examples of a similar kind;

(i) Australian doflars, dollars AS ot § is a reference to the lawful
currency of Ausiraiia; and

) if a word or phrase is defined, its other grammatical forms have a
corresponding meaning,

15.3  Number
The singular includes the plural and vice versa.

15.4 Headings

Headings (including those in brackets at the beginning of parageaphs) are for
convenience only and do not affect the interpretation of this apreement.

EXECUTED as an agreement

A,

& Mallesens Stephen Jagues
9283294 3
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Option Agreement

Schedule 1 - Option Notice

To:  [insert]

[dute]

Option Agreement dated [insert date] between the Sharcholder and the
Opticaholder (“Option Agrecment™) '

In accordance with clause 4.1 of the Option Agreement, the Optionholder exercises
the Option [and nominates [*] as its nominee(s) to whom the Option Shares are to be
transferred),

The Completion Date will be [*].

Words used but not defined in this notice have the meanings that they have in the
Option Agrecinent,

[insert signature block]
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Option Agreement

Signing page

incorporated and  registered
Cyprus,

company:

INTERNATIONAL

DATED; 3/ kmmmitj Zo0g

SIGNED for and on behalf of .
GAZMETALL HOLDINGS
(CYPRUS) LIMITED a company

being a person who, in“iccordan
with the laws of that territory, is
acting under the authority of the

SIGNED for and on behalf of
SHOUGANG CONCORD

ENTERPRISES COMPANY
LIMITED a company incorporated
and registered in Hong Kong, by

company:

. being a person who, in accordance
wilh the laws of that temitory, is
acting under the authority of the

uthorised signatory

Authoriscd signatory

@ Mallesens Stephen Jagues | Option Agreement
G283204 3 30 January 2008
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Option Agreement

Signing page

DATED: 3/ \_ﬁma/@ 200

SIGNED for and on behalf of

GAZMETALL HOLDINGS
(CYPRUS) LIMITED a company

incorporated amd rogistered  in

Cyprus, by
being 4 person who, in accordance
with the laws of that temitory, is
acting under the authority of the
cormpany:

SIGNED for and on behall of
SHOUGANG CONCORYD
INTERNATIONAL

ENTERPRISES COMPANY
LIMITED & company incorporated
and registered in Hong-Kong, by

o, In mccordance

being a person
with the laws o
acting under the authority of the
COmparty:

that territory, Is

Authorised signatory

Authorised signatory

& Malle=ang Etephen Jaques
0283204 5

Option Agreement
30 January 2008
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