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Dear Sir { Madam ) Miboura
Parth

Phnom Panh

Shougang Concord International Enterprises Company Limited — pon Moresty
Notice of Initial substantial holder in relation to Mount Gibson lron Singaporr

Limited (ASX Code: MGX) L e
We act for Shougang Concord International Enterprises Company Limited (Shougang Concord).
In accordance with section 671B(1) of the Corporations Act, on behalf of Shougang Concord we

attach a copy of a notice of initial substantial holder in refation to Mount Gibson Iron Limited dated
6 January 2009.

Regards

o

Emma Legks
Lawyer
Altach
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803 ___ pege 42 15 .July 2001

Form 603

Cuorparaiions Act 2001
Section 8718

Notice of initial substantial holder

To Company NameiSchame Mount Giwson lron Limted

ACN 008 §70 817

1. Details of substantisl hoider (1)

Thia notice ¥ given an behalf of:

=  Shougang Comparztion and each of s contrelled enities, inchaling Shougang Holding (Hong Kena) Limiad
Name . {Shougang Hong Kong) and wach of ils controlled enlities {oollzctively the Shougang Corporation Group); and
+  Shoupang Concord Indernational Enterprises Campeny Limiled (Shotganp Goncord) and sach of #s controlied
entites, including Sy Choice Intemnationsl Limited (Sky Choice) (coflectively the Shougang Goncard Group)

ACN/ARSN {if apphicaie) NIA

- T Y AR A U ¢ 1 e e s = %

The holder bacame a substaptial holder an

2, Detalls of voting power

The tota} nuamber of vows allached to =il the voting shares in the company or veting inferests in the scheme that the substandial holder ar an saeociate (2) had a

3171202008

Telavant interest {3) In on the date the substantal holder bucame a substaniial hoider are as follows:

Giase of securlties (4) | Number of securiis Parson's voles (3) Voting power {6)
12.08%
Fuly Paid Ordinary Sharse } 110,000,600 140,600,000 {basad on 814,855 821 MGX
(MGX Shares) Shares on igeue)

3. Ustoils of relevamnt interesis

The naiure of he relevant interest the substantial holdar or en associate had in the Tollowing veting securlties on the date the aubglantial hokder became a

substantal holder are a3 follows:

Haoldar of ralevent interest

Nalure of relevant inlerest (7)

Class and number of securities

[Sky Choice

IRegistared holder of securitias issusd on
3141208 pursuant to the subscription agraament
lad 22/11/08 a rue copy of which I5 annexed
o this notice and marked "A”,

110,000,000 MCX Shares

Shougyang Concord

aken under s808(3)(b} of tha Corporations Act
hawve a relevant Inerest in the MGX Shares in
hich Sky Choice has a relevant Interest, by
virtwe of having cortrol of Sky Choice.

110,000,000 MGX Sharsz

Shougrang Hong Kong

Taken under sROB(3)a} of the Corporations Act
Lo have a relevant intarest i the MGX Shares In
hwhich Shotgang Concord has a relevant
Interest, by virtue of having voiing power of
mort than 20% in Shougany Concond.

110.000.000 MGX, Shares

Shougang Corporation

Taken under sB0A{3)b) of the Corporations Ast
to have a relevant Inferest in the MGX Shares in
which Shougeng Hang Kong bas s relovant
interest, by virue of faving control of Shougang
Hong Kang.

140,000,000 MGX Shares

Each of the other entites within the

Taken under s60B{3) of the Cotporations Act to
have g relevant intereat in the MGX Sharas by

Showgang Carporation Group and the  |viriie of the reevant mlerest heldd by each 110,000,000 MGX Shares
Shougang Concord Group ertity's associates, including Shougang
Comporation or Shougang Concosd.
4, Details of presant registered holders
The persons ragistarad sa holders of the seeurlies referred 10 in paragraph 3 above are 85 follows; .
Holkder of retevant Reglatered hoider of Pargnn entitied to be Class and number
intmrest Securilies fegisteted as hokdar {B) of 2ecuniliss

ewim AOTY1811106v1 206098267  5.1.2000
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Eech peron named in scchion 3 l’Sk + Chiloe Yy Chos 110,000,000 MGX

bove IShares

3. Conslderstion
The consideration paid fos sach relevant inlkrest referred 10 in paragraph 3 abave, and acaulred in the four months prior 1o the ay that the substanlial holder

necame a substantial holdar is a5 follows:

IMolder of relevant ; - . . Class and numbar
interest Ds“’_ “ffcq“f'_‘i”" . Conzidacation (8] of sacurities
Sky Choice 81/12/08 264,000,000 110,000,000 MGX
Each oiher person named 1[4, 4om0 None + a dasmed relevart 110,000,000 MGX
section 3 [lerest B

s s mam
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8, Assoclates

The reasons he persons named in paragraph 3 above are asacciates of the substential holder are as follows:

Narne and ACNJARSN (if applicale)

A b g w e,

Natyne of agsocistion
7. Addresses & &
The addresses of perapne named In this form are es follows:
Namg' " Adgress
. > 7™ Floar, Bank of East Asia Marbour View Gentre, 56 Gloustsic Roed, Wanchai,
[Sky Choice o

Hong Kong

Shougang Goncord and each-ulher
enlity in the Shougang Concosd Griup

Hong Kong'

7" Elowr, Bankof Ensl A;ahl'-‘i

avbour View Ceridre, 56 Glouceslar Road, Wanithiai,

Shougang Hoik) Kong and each- It
iconirofled entities

7 Fioar, Bank of Estoi H
fHong Kong W

arbour View Centre, 51.57 Gloucester Road, Wanchei,

hougang Corporation and each other

tity in the Shougang Corporation
Group (ather than Sheugang Hong

Kong and sach of its controlied entitles)

.|
Signature

piin neme  Caa Zhong

sign here

Autherised signalory on
behal:of wach
substanfial hokler
_i-named:in this potics

05/01/2009

! J

DIRECTIONS

{n

2

&

(4}

{5)

(6)

n

ol

1f hese are a number of substantial hokiers with SIm#ar or related relevant inlavesls (ag. a cosporation and ils related corporations, or the mAnager ang
trusiew of an equity trusl), tha names could b inctuded i an annexure to the form, IFthe ralevent Interests of » group of persons are casentrlly similar,
thay may be refermed to thrpughout the form as & specifically namad graup ¥ the membesship of eacls group, with the naires and addrossas of members
13 clearly s&t out in paragraph 7 of the form.

See the definition of *agsocizie” in section 9 of the Corporetions Act Z(01.

See the definilion of ‘relevant interest” in sectiona 808 and 6718(7) of the Comorations Act 2001,

The voting sheres ot a company constitute one clags unless divided into separate clpsges,

The total number of voles attached Lo all the voting shares in the company or voting interests Iy the scheme (if any) tha! the persan or an associate has a

relevant merest in.

The peron's voias divided by the total veles in the body carporale or scheme multiphad by 100.

Include deialis of:
(a) any relevant agreament ar olher circumstances by which the relevant interest was acquired. If subsetilon 6718(4) applies, 2 copy of any
documnanl setfing out the terms of any relevan agreement, snd 3 staiemaenl by the person giving full and acocurste detsite of Any conlracl,
acheme o1 arangement, must accompany this form, logether with a witten elatement cenifving this conlract, sohame or amangemen; and

any qualification of the power of 2 parson to exerelse, conrl the exercise of, or influance the exercise of, the voling powers or disposal of the
securities to which the relevant interest relales (indicating clearly the particular securtties 1o which e yualification applies).

(b}

Sor the definion of “relevant agreemem” in section 9 of the Corporations Act 2001,
If the substantial holder & unable to determine the identity of the person (ag. if the relevant inlarest arses because of an apllon} wiite “tmknown.™

ewlm AD1 11811108y 206090207

Uy v

5.1.2009
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(9} Details of the eonsideration must include any and all benefits, moneys and ather, thet any person from whom a relevant interest was atquired has, or
may, become enitiad 1o reteive I relation o that acquisition. Detoits must be included avan if the benelll is condlional ontha happening or not of a
contingency. Details must be inchyded of any benef? paid on behalf of the substantial holder or its associate in refation to the acquisitions, even i they
are nol paid direcily o the person from whom the relevand interest wes acquired,
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This s Annexure A [Subscription Agreement) of %
pages reRrred to in the Form 603 Notice of Inhtial
substantial holding

Signed by me and dated 05/01/09

'

Cao  Zhong,  Disector of  Bhougany Ccmco?
International Enterprises Company Limited

Annexure A
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Agreement

Subscription agreement

Shougang Concord International Enterprises
Company Limited

Mount Gibson fron Limitad

david.grav@ireshilie.com / paul.branstongifreehlils.com

Freehills

GV 1 Buliding 250 Bt Gaarges Termd Perll) WA 6000 Austrtin — Telophone +64 B 9211 7777 Factinile W1 859211 7878
GPO Box U342 Porth YA 6848 Avetratia wivw fraahils com DX 104 Parth

Sydoey Meboume Panh Bishano Srgapora Cameepomderd offiet in Hanol Ha Chl Minh Gy sukanin
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_Freehills
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The agreement

Subscription agreement

ND _
Diate » .22 Novermnber 2008

Batween the parties
Subscribar ougang Concard Intarnational Enterprisea Company Limited
f 7th Ploor, Rank of East Agia Harbour View Canira, 58 Gloucusier
0ad, Wanchai, Hong Kong
Suhacriber)
Company ount Gibson Iron Limited
CN 008 870 917 of 15t Floor, 7 Havalock Straat | West Perlh, WA,
STRALLA, 6005
Company)

Background [The Company hes agreed to iasua the Subseription Shares in the
apital of the Company Io the Subserber (or its nemines, as tha case
ray be) on the terms of this ageement.

"The parties agree kot sa1 out in the Operative part of this agreemant, In considetation of,
famong other things, the mutual promises contalned in this
;agraament.

004 148574,38 Substripion sgreement pape
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_Freehills

Operative part

1 Definitiocns and interpretation

1.1 Agreerment components

This agreement includes any schedule.

1.2 Definitions

The meanings of the terms usaed In this doctmant are set oul below.

{
!
i
Tarm enning |
= |
} . I
ASX [b.SX Limited (ACN 008 824 6881), ;
/ABX Listing Rulos ke officiel listing rudles of the ASX as amended from time i tne. !
1 }
| ! ;
Autharisation Includes: {
1 any censent, registration, fling, agreement, notice of non-objection, -
notarisation, cartificate, licence, approval, permi, autharity or exemplion ;
from, by or with a Government Agency; ang
? in relation to anything that a Government Agency roay prohibit or restrict
! within a speciile period, the explry of that pardod without intervention or
: aclicn or notice of Intended intervantion or aefion.
i
iAuthorised Officers has the meaning given In the Escrow Agreemant. !
§ i
Board tha board of directors of the Company. ‘
]
i
Business Day day on which banks are open for businazs in Parth, Weslem Austratia and
long Kong excluding e Saturday, Sunday or public holiday i Pertt, Western
: vetralia or Hong Kong.
i
Gompany Warrantles i;he representations and warrantias got out in Schaduls 1.
i
Completion he setttement of the lasue of the Subscriplion Shares under this agreement
i rsuant to claugs 6.
l_ Al o {
|
DO4148678.56 Bubscripiion agraaman page 2
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Frechills "4 <Definitians and interpretation

1
i ;

iranm }Aeanﬁng i
i e El
iCompletion Date bas the meaning given in clause §.1({a).
% )
Constitution fhe conslittion of the Comparny as amendsad o veried from time to ime.
i
Comporationa Act fhe Corporafions Acf 2001 {Cth).
Cut-Of Dale }15 March 2008 or such later date as is agread batwoen tha parties. {
Doty ny stamp, transaction or mgiefration duty or similer charge imposed by any

: overnmental Agency and includes any interest, fine, penally, charye or other
mount Imposad In respect of sny of them, but excludes any Tax. If

P

ECH ganaral meeling of members of the Company fo be held 28 soon asis
racicable and, in any event, by 30 January 2008 for the purpose of obiaining
ha mambar approval required for the Aulfliment of tha conditions precedent in
uges 2.1(a) fo 2.1{c) of this agreamant.
]
1
Fncumhmnce tmy interest or power:
reserved in of over any interest in any assat Induding, but not limted 1o, any
| ratention of tite; or

craated or ptherwise arsing in or over any interest in any assei under a bill
of salo, morigaga, eharge, lish, pletge, trust or power,

y way of, or having simiiar commerclal efact to, security for payment of a deft,
y othar monetary obligation or the performancs of ahy other obligation, or any
Zrust or any ratantion of fitke end includes, bul is nof kmited o, any agreamant to

grant or areate any of the above.
kscrow Agent Freehills, of Level 36, 250 St Georgas Terracs, Perth, Western Australia.
1
H
1i"-’_f.c;ﬂ:rw Agreement meens the agreement antered into hatween tha Subscriber, the Company and

fhe Escrow Agent oh of about the daie of this agreemant.

overnmant Agency @ny govemmant or any dovarnmentsl, setmi-governmantal, administrative, flecal
¢ Judicia) hody, department, commission, authority, Yibunal, agency or antity in

ny port of the world.

i
GST poads and services tax or slmitar velue added tax levied or imposed In Australla

?under the GST Law or otheraiga on 3 supply.

|
]
kST Act fne A New Tax Systam (Gooda and Services Tax) Act 1959 (Ch).
|
DOA14ARTR AG Subserigtion spreanent (LK)
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t  «<Dafinitlons emd imterpretation

Term Mauning
GST Law ha_s the saime meaning as in the GST Agt,
Hoads of Agraamant means the binding heads 67 agreernont entered into by the Company and the
Suhacrber on or about 3 Novemnber 2008, f
Ligting Rule F Listing Rula of the ASX.
land Access Shares le {0 a iotal of 2,000,000 Shares which may be issued to the traditional ownors
of land the subject of mining tenements held by the Company (of its
bsidlares) as compensalion under iend acoess agraements to be negotiated
the Company and the relevant tradittonal owners.
o
i o2s Loese:, liabifties, damages, costs, charges and expernses and includes Taxes |
nd Dulles,
Noflce of Mesting the notice of meeling amd explanatery mamarandum to be issued to moambers of
tho Company in raspect of tha EGM.
Official List he official fist of the ASX as defined in the ASX Listing Rulas as amended from
fima to time.
|0lﬂake Agreements sarias of madium tam and kong term offtake sgreements under which cartain
i ubsiciarles of the Company will agres to sell certain iron ofe produced by them
| o the Subscriber or its nominee, as described in the Hesds of Agreement,
i
!rarformance Rights & performance rights granted to managament of e Compeny in the smounts
i nd on the dates set out in Schadules 3 o this agreement.
lFrOWous Offtake Previous Offtake Agresment means any offtake agroement enterad into by
Agreament r.nnunl Gibson pricr 1o the date of the Haads of Agresment.
P |
Rights issue b 1 for 5 rights issue of ordinary shares at an Bsue price of ASD.50 per ordinery i
i phare o ralse approximately A§96,500,000 to be commenced by the Company
; n Decemnbar 2008.
i
'ﬁhares the ordinary issuad shares In the Gompany.
|
'Subscriber Warranties  the representations and wamanties set aut in Schedule 2,
Bubserption Amount The amount of A%56,000,000, being the Subscription Prige multiplied by the
riumber of Subscription Shares. .
_‘IQ
004 148678.35 Subscriplion agreament
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Fr I.“S 1 <Definiions and irerpretation
it A —————

Term Meaning

iSubscripllan Price tha amount of A$0.60 par Subseripion Shara,

Subscription Sharea 140,000,000 ordinary shares In the capital of the Company.

Tax Bny tax, levy, charge, impost, duty, fag, deduction, compulsory loan of
stthhoiting, that 13 assessed, leviad, imposad or collectod by any Governmental -
Pgancy and inchides, bt 15 not limited to any interest, fine, penalty, charge, foe
P‘ any other amount imposad on, or in reapect of any of the abova.

i

Tax Law % Law with respect to ar imposing any Tax.
i

LNan'arrﬂas tha Company Warrantlas and the Subscriber Waranties,

i3 Interpretation
In this agreement:

(&) headings and bold type are for canvenlence only and do not affect the interpretation of
this agreemant;

o the singular includes the plural and the plural includes the singular,

(c) words of any gender Incfude all ganders;

{d) other parts of speech and grammatical forms of a word of phrase defined in this
sgreement have a corresponding meaning;

(&) an expresstan importing & person includes any company, paringrship, jolnt veniure,
assaclation, corpotation ar other body corporate and any Government Agency as weli a5
an individual;

)} a referance la 3 dause, party, schedula, aftachment or exhibit is a referance to a

dause of, and & party, schadule, afischment ¢r exhibit to, this agreement and & reference
to Ihis agreement includes any schedule, attachment and exhibit,

{@) a referenico 1o any legislation includes all delegated legisiation made under i and
amendmenis, consolidations, replacements of re-engctments of any of them;

{h} a reference 1o a documant includes ail amendmernts or supplements 10, of replacemants
or novation af, that docurnent;

{ a reference {p o parly lo a document inchudes that party's successors and permitted
agsigrieas;

()] & promise on the part of 2 of more persons binds them Jointly and

D04 14B678.36 Subscription agreement page §
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_Ereehills 1 <Definitions and interpratation

(k) a reference to an agreament other than this agreement inchides & deed and any lagaily “
enforceable underiaking, agreement, amangemant or understanding, whether or not in '
writing;

()] a refarence to figuidation or insolvency includes appsintment of an administralor, ..
compromise, arrangemsnt, merger, amalgamation, reconstruction, witding-up,
dissolution, deragistration, assignment for the banefit of creditors, acheme, composition
or arrangement with creditors, Insalvency, bankruptey, or any simifar procedure or, where
applicable, changas in the constiluion of any partnership or parson, or death;

(m) no provision of this agreement will be construed adversaly 10 a party because that parly
was responsibla for the preparation of this agreement or that provision;

{n} a refarence 1o a body, other than a party to this agreerment (inciuding an institute,
association or authority), whether statulory or not;

1 that ceases o exist; or

{2 whosa powers or functions ere transferrsd to another body,

is @ referance 10 the body that replaces it or that substantially succeeds fo its powers or
funciions,

{0) a reference to any thing (inctuding, but not limited to, any right) Includes a part of that
thing but nothing in this clause 1.3(c} implies that performance of part of en obligation
constitutes performance of the obligation;

(p} if an act prescribed under this agresment to be dene by a party on or by a given day is
done after 5.00pm on that day In the place wheve it is done, R is taken to be done o the
next day;

@) If & petlod of ime & specified and dates from = given day or tha day of an act or event, it
iz to be calcutated exclusive of that day;

(r} a reference ta 8 day is to be interpreted as the pariod of time commencing at midnight
and ending 24 hours later; and

(s} areference 1o time is a reference to Parth time.

14 Business Day

Where the day on or by which any thing ks to be done is not a Business Day, thet thing
must be done o or by the preceding Businass Day,

1.5 Inclusive expressions

Spedifying anything in this agreement after the words ‘including’, ‘includes’ or for
example’ or similar expresslans does not limit what else is included.

004140678,38 Subacription agreement pags 6
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I.‘r H HS 2 Condiions peacedent to Completion -

2 Conditions precedent to Completion

21 Cohdiflons precedent

The obligations of the parties under clausas 3 and 6 are conditional on, end do not
bacome binding unless and until:

(a) the members of the Company, at the EGM, have appraved by the appropriste majority
the issue of the Subscription Shares to the Subscriber or its nominee for all putpeses,
including (withaut limilation) for the purposes of Listing Rule 7.1 and ltem 7 of 2eclion 611
of the Corparatians Act,

(b) the members of the Company, at the EGM, have approved by the appropriate majority
the Company’s entty into the Oftake Agreements for all purposes, including (withoud
[imitation) for the purposes of Listing Rule 10.1;

19] the membars of the Company, at the EGM, have approved by the appropriate majority
the undanwrliing and the issua of Shams to the Subscriber (or #s nomines, as the case
may be) under the terms of the underwriting of tha Rights Issus, for all purposes,
inciuding {without limitation) for the purposes of approval under item 7 of section 611 of
the Comporations Act;

(d) Foreign Investmant Review Board approval;

{1} the Subscriber has recelved a written notice under the Forekyn Acquisitions and
Takeovers Act 1975 (Cth), by or on behalf of the Treasurer of the
Commorwealth of Australia skating or to the affect that the Commonwsalth
Govemment does not obiecl i the fransactions contamplated by this
agresment, either unconditionally or on terms that do not impoze unduyly
onerous cbligations on the Subscriber;

{2} the Treasurer of the Commonhwealth of Australia bacomes precluded from
making an order in relation to the subject matter of this agreament and the
fransaclions contemplated by it under the Forefgn Acquisitions and Taksovers
Act 7975 [Cth), or

() it an Interim erder is mede under the Fareign Acquisitions and Takeovers
Act 1975 (Cth) In respact of the fransactions contemnplated by this agreement,
the subsequant perivd for making a final order prohibiting the transactions
contemplated by this agreement elapses withowt a final order being made.

22 Reasonable endeavours to gatlsfy conditions precedent

(=) The Corrpany must use reasonable andeavours fo ensure that the conditions precedent
In clauses 2.1{2) to 2.1{c) are satisfied as axpaditiolsly as passible and in any event on
or bafors tha Cul OFf Date.

(b The Subserlber must use ressonable endeavours {0 snsure that the condition precedent

in dause 2.1(d) is satisfied as expediiously as possible and in any event on or before the
Cut Off Date. The Subserber must not withdraw the Foreign investmant Review Board
applieation that # lodged on 4 November 2008 without the consent of the Company
axcept that tha Subscriber may withdraw if it re-submils the appiication within * Business
Day of such withdrawal. The Subscriber underiakes o netify the Comspany Immediately
following the Foreign Investment Review Board nofifying the Sybseriber of the outcome of
the Subscriber's Foreign investment Review Board spplication)
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Freehills 3 Subsaription and issus

! H
{c} Each party must provide reasonabie assistance to the other as Is necessary 1o satisfy the
conditions,

{d) Each patty must provida all information #% may ba teasonably requastad by the other
party in connection with any notices or applicalions for approvals.

{e) Each party must coopetate wiih each other party in approaching the Foreign Investment
Review Board for the purpases of satisfying the condition In clause 2.1{d} and the

Company shall provide zil reasonable assistance to the Subsctibar to enable Forelgn
tnvestment Review Board approval to be obtained.

2.3 Notice

Each party must promptly notify the others in writing if it becomes aware that any
condition in clavse 2.1 has been satisfied or has bacome incapable of baing satlsfled.

2.4 Walver

{a} The condltions in clause 2.1 are for the benefit of both parties and may only be walved by
buth the parfes.

(o) A waiver of a conditian whl not be effective unless it is given by both partles in writing In
relation to @ paricular condition.

25  CutOff Date

A party may, by not less than 2 Buginess Days’ notice to the other party, ferminate this
agreement at any ima befora Complation if:

(a} the conditions in clauses 2.1(a) to 2.1{c) ate not satisfied at the EGM;

(b} the remaining congitions in clause 2.1 are not satisfied, or waived in acoordance with
clause 2.4 by the Cut Off Date; or

(c} both parties agree in writing that any of the gonditions in deuse 2.1 cannot be safisfied.

2.8 No binding agreement for Issue

For the avaidanca of doubt, nothing in this agreement wil cause a binding agreement for
the Issue of the Subscription Shares unless and until the conditions in clause 2.1 have
peen salisfied or waived In accordance with cleuse 2.4 and no person wht obtain rights in
relation to those shares as & resuit of this agreement unless and unfil hose condilions
have been satisfied.

3 Subscription and Issue

31 Subscription Shares

On the day for Compiefion determined under clause 6, the Company must issue, and the
Subseriber must subscribe for, or procure il norminee to subscbe for, the Subsorplion
Shares, for the Subserijtion Price.

H04142878.36 Subscription agreament pege B
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Frechills 4 Trealment of Subscription Amount

3.2 Subscriper’s Nominee -

{a) The Subscriber may nominate in writing to the Company at least 5 Business Days priof to
Completion a nomines, being a wholly ownad Subsldiary of the Subscriber, to act as
subactiber of the Subsciption Shares. Such nominee will assume the rights and
obligations of the Subscriber under this agreement,

) i the Subscriber nominates s nominee in accordance with clausa 3.2{a), the Subsciber
agraes 1o unconditionally and irevocably guarantea to Mount Gibson the dus and
punctugl petformance of the nominee's obligations undar this zgraement, f the Company

requires the Subacriber must anter a separate desd af guaraniee to give effect to the
guarantes.

33 Constitution

On issue of the Subscription Shares, the Subsetiber agrees that if {or fts nominee, as the
case may be) will be bound by the Constitutlon.

3.4  Rights and ranking

All Subscription Shares issued to the Subscriber or its nominge will:
(@) be issuad as fully pald;
{b) ba free of Encumbrances; and

{c) rank equally in all respecls with the other ordinery shares on jssue in the capltal of the
Company aa at the date of Completion.

4 Treatment of Subscription Amount

41 Appointment of Escrow Agent
Within 5 Business Days of the slgning of this agreement, the Subseriber must procure
that the Egcrow Agent holds the Subscription Amount on escrow in an interest bearing
aceount, on the following terms: )

{a) The Escrow Agent must not release any funds from the Escrow Account axceﬁt as
authorised under and pursuant to dauses 4.3{b) and 4.1(ch
LY

(b) The Escrow Agent Is enfitied fo rely upon a written direction provided to itin respect of:
{1) clause 4.2(s), If s seaied with the common seal of the Subscriber and signad
by the Authorised Oficers of the Subscriber and i3 in the form sel cutin
Schedule 3 o the Escrow Agraement;

(2) clause 4.2(b), ¥ it is signed by the Authorised Officers of the Company and is in
the fotrn set out In Schedule 4 to the Escrow Agreement, or

3} clause 4.3, if it is seeled with the common seal of the Subscriber ard signed by
the Authorised OHleara of the Subsariber, and signed by the Authorised Officers

DOA146678.35 Bubscription agresment pape
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Freehills 5 Company's and Subscribar's undertakings

of the Company, and is in the form set out in Schedule 5 o the Escrow
Agreament.

Any such written direction is final and conclusiva of all actions the Escrow Agent must
teke in relation to the Subscriplion Amount.

) Where the Escrow Agent is directad o pay the Subseription Amount to a pardy, the
Escrow Agent shail ensure that all interest that has acerued on the Subactiption Amount
as at the date of the payment shall be paid to the Subscriber,

{d) The Subscriber and the Company agree 1o jointly indemnify the Escrow Agent against
any clairn, action, demage, loss, liability, charge, expense, outgoing or payment suflered,
paid or ingurred by the Eacrow Agent in respect of performing Hts role as Escrow Agent in
accordance with this agraement. This indamnity ts a continulng indemnity and remalns in -
full force and effect despite sny payment to the Eserow Agent or any other thing,

42  Release of Subscription Amount to Company

{a) The Subscriber may af any time prior to the termination of this agreement (and whather
ar not tha canditions precedent in clause 2.1 have been met) give wriften notice 1o the
Escrow Agent directing the Escrow Agent to pay the Subsoription Amount 1o the
Company.

{h} If the Subseriber does not give notice in acsardance with clauses 6.3(a) and 4.1(b){1) an
the Completion Data;

1) excapt where the Subscriber doas nol give the notice by reason of It exercising
of purporting to sxercise its rght to erminate under clause 9.1 of this
agreemant, the Company may give wiitlen nolice o the Escrow Agent directing
the Escrow Agent to pay the Subscription Amount {0 the Company; and

(2} the Subscriber appolnts the Company as its altormey to apply for the
Bubscription Shares through the issue of the nolice refermed to in 4.2(b)(1).

43 Refurn of Subscriptlon Amount

it the agreement is terminated in accordance with clause 2.5, clause 9.1 or otherwise at
law, then, provided that the Subscriber has not given notice o the Escrow Agent under
clause 4.2, the Subscriber and the Company must Sract the Escrow Agent to Telease the
Subseription Amount to the Subscriber.

5 Company's and Subscriber's undertakings

541 Resfrictions on the Company
The Campanty will not, prior to Complstion, without the Subscribar's prior written cansent:

(a) (speclal voting rights) grant any speclal voting or athar rights that atiach to the ordinary
issued shares in s capital:

() (new businesa) camy on any busineas excepl busingss of a typa th

currently belng
cartiad oh ar curently proposed o be carried on by the Company; o _
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s e, |

() (change In caplial) anter info eny agresment or lagetly tinding commitment o give any -
person any right ko Invest In or acgire shares or any security convartible into or )
exorcizeable for shares in the Company and will not lasue any ordinary shares in the
Company or options or reteam or buy-back any ordinery shares in the Company, othar
than:

1) the Performance Rights;
(2) the Land Access Shares;

&) pursuant to the Rights issue or in accordance with tha underwriting
armangements entered into by the Company in respect of the Rights Issue; or

{#) as a result of the exertise of options on issue st the date of this agreament.
5.2  Quotation on ASX

{a) The Company will apply to ASX for, and use its best endeavours to oblaln, official
quotation of the Subsctiption Sharse as so0n as practicable, and in #ny event within 2
Business Days after Completion.

()] tfthe Subscription Shares are not issued at a time when offers under a prospecius issuad
by Mount Gibson are still open for acceptance, the Company will give to the ASX a notlce
that complias with seclion 70BA(8) of the Comporations Al on tha day following
Completion.

53  Subscriber’s undertakings
The Subscriber undertakes that:

(a) twill provide in good faith, and In a timely fashion, all information to the Company that is
' reasonably required by the Company for inclusion in the Notice of Meeting, on the
underatanding that the Company wilf rely on that information to prepare the Netice of
Meeting and 1o obtain such member approval as is required in order 1o fulfil the conditions
precedentin clauses 2.1{a) to 2.1(c) of this agreament;

(b} the infonmation provided by the Subserfber for the Notice of Meeting, as at the date thet
the Natice of Meeting is despatched 1o members, will not contain any statement that is
materially misleading or deceptive including by way of ormission, from that stalement; and

{c) the Subscriber will, untit the dafa on which the EGM is held, as a eantinuing obligation,
provide to the Company alt further or new information which has arisen after the Notice of
Meeting has been despatched, which is necossary 1o ensure that thers would be no
braach of ciatse 5.3(b) i it applied at the date on which that irformation arose.

84  Restriction on resale of Subscription Shares

The Subscriber agrees that If it is issued any Subscription Shares, in accordance with
applicable Hong Kong securities laws, it will nat sefl, or offer to self, such Subscription
Sharas, 1o the public in Hong Kong within six months after the dale of the afiotment of, or
agreement to aliot, those Subsaription Shares, except that it may. for the aveidance of
doubt, resall any such Subacription Shares at any fime on-market on the ASX.
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55  Company's undertakings .

The Company undertakes that it wii:

{a} {et the Sunscribar kndw if any party to any of ils material contracts (other than any of It
Previous Offtake Agresments) alleges or clatins that the Company is in material breach;
and

) let the Subscriber know about any threatened or potential material kitigation of which i
becomes aware.

6 Completion

6.1 Time and place for Completion

Completion of the issue of the Subscription Shares under this agreament must teke
placa:

(a} on the second Busineas Day afer the satisfaction or waiver of the fast of the conditions
precedent in cleuse 2.1 (Completion Date);

) at the 6fﬁces of the Company's solicitors or at any other place the parties agree; and

{t} at the time (but during banking hours at that place) that the Subscriber nominates or the
parfies agree,

subjact 1o tha ASX not indicating 1o the Company at any Sme prior to Completion that it
will refuse to grant guotation of the Subscription Shares or otharwise makas quetation
conditional,

6.2 Cbligations of Company

©On or before Gompletion, the Company must procure that a meeling of dnmclnrs of the
Company is convened and approves sublect to Completion;

()} the issue of the Subscription Shares to the Subscriber {or its nominee, Bs the case may
be}; and

()] the amerdment o the register of sharehclders to taks into account the issus of the
Subscription Shares o the Subscriber (or #s nominee, as the case may be).

6.3 Suhbscription at Completion

(a) Al Completion, the Subscriber must issue a wiitien notice to the Escrow Agent in the form
8ot out In clausa 4.1(b)1), directing the Escrow Agent to pay the Subscription Amount to
the Company, if the Subscriber doas not issue such writisn nofice as required by this
clausa, then the Company may itseif issue the notice on the conditions set out in clause
A4.4{)(2).

(b} By issug of the notice pursuani to clause 4.1(b)(1) ar 4.1{b)(2} (as dpplicable) and tha
operation of this agresnyant, the Subscribar '
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Freehills 7 Appointment af director 15 the Company's Board .
Pt S

1 applies fo have issued to it (or s nominee, as the case may ba) 110,000,000 -
fully paid ordinary shareg in the capitel of the GCompany for the Subscription
Price; and

{2 agreea that it (or s rominee as the case may be) will hold alf shares issusd o it -

an and subjadt 1o the provisions of the constitution of the Company from time to
tirne and will be bound by and chserve such provisions,

6.4 1ssue at Completion
At Complstion, the Company must:

{a) issue or procure the issue of the Subseription Sharos to the Subscriber or its nominee
free from any Encumbrance or other third party rights; and

) provide the documentation required by clause 6.5,

6.5 Dacuments to be delivered by the Company at Completion
At Completion, the Company must give to the Subscriber:

(2 a copy of an issuer-sponsored holding statement in respect of the Subscription Shares,
togethar with evidence satisfactory to the Subscriber or #s nominee of the dus allotment
and igsue of the Subscription Shates; and

{t) a draft of the nolioe referred to In dause 5.2(k).
6.6 Complestion simuitansous

Subject to dause 6.6(b), the acions to {ake placa as contomplated by this clause & ara
interdependent and must take place, as nearly as poasible, simultansously, If one action
does not take place, then without prejudice 1o any rights avallable to any party as &
CoNsaqUence:

(8} there is no obligation on any party 10 undertake or parform any of he other actions:

(b} 1o the extent that such actions have alreedy been undettaken, the pariiss must do
everything reasonahly required to reverse those actions; snd

@ the Comparny and the Subscribar must aach retum o the other all docurments delivered to
it inder clause € and must each repay to tha cther all payments recelved by it under
clause §.3(a} and must reverse ahy issue of the Subseription Shares under clause 6.4,
withotit prejudice to any other rights any party may have in respect of that failure,

7 Appointment of director to the Company's Board

{a) Subject to clause 7(b), and provided that:
(1) Completion has occurred; and

(2 the execution of the Offtake Agreements and completion afthe Rights Issue has
vectirred, .
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the Subscriber i entiled (but not obligad) to eppoint a person a8 a director of the -
Company {Naw Director) (and the Company acknowledges that the Subsariber may also -
nominate an sitemate director to the New Director (Altemate Director)). The operation
of this clause 7{a) does nol derogate from any rights that mey otherwise be avallable
under the law, but remains subjed to the govemance arrangements that the Subscriber
contracted for in the Heads of Agreemant,

(b) ‘Gubject to ciguse 7(c), wilthin 5 Buginess Days afier the Subscriber gives to the Company
written notice of tha identity of its proposed New Director (and any Altemats Director) in
accordance with clause 7(a), the Company will appoint the New Director (and any
Alterrate Director).

(c) The Subseriber acknowledges that any direotor appointed under this dause hoids offive -

onty untl the next annual general meeting of the Cormpany and I3 then eligible for re-
elaction at that meeling.

8 Warranties and indemnities

8.1 Company Warrantias

The Compatty gives the Company Warranties to and for the beneft of the Subscriber.

8.2 Subscriber Warranties

The Subscriber gives the Subscriber Warranties to and for the berefit of the Company.

8.3 Repsfition warrantles

The Warranties given by tha Company and the Subscriber are given:

{a) n respect of each Warranity which is expressed to be given on a particular date, on that
date; ang

()] in respesct of Bach other Warranty, on the date of this agreement and Immediataly hefore
Completion.

8.4 Survival

The Warenties survive the execution and Completion of this agreement,

8.5 Reliance
() The Company acknowledges that the Subscribar enters into this agreement it rellance on
each Company Wamanty.
) The Subseriber acknowledges that the Company enters into this agreement In reliance on
rach of Subscriber Warmranty, :
204148676.30 . Bulserplion agreemont page 14
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8.6 Independant Warranties

Each Warranty is separate and indopendent and not liriled by mefararce to any other
Warranty or atry notics of walvar given by any patty [n connaction with anything in this
agreement,

8.7  Investigation

Al powers of the Subscribar in conmaction with the Wasrantieg may be enforced or made
whether or not, before entry into this agreement, the Subscriber kngw or could have
discovered {whether by any investigation made by or on behalf of the Subscriber into the
affeirs of tha Company ¢r otharwise} that any Warranty has not been complied with or is
otherwise unirue, icomact or misleading.

8.8  Future evenis

The Company must immediately give notice 1o the Subscribar if anything sceurs ar arlses
that results or may resulti in any of the Warranties being unfulfilled, untrus, incorrect or
misteading.

8.9 {ndemnity

“The Company indemnifies the Subscriber against any Loss sufferad or Incurred by the
Subscriber as & result of a breach of this agreement or the Constibition by the Company.

B10 Tax

if an amount received by the Subscriber under clause 8.9 or otherwise ih respect of any
action in raspact of any breach of this agreement iz treated as assessable or laxable
incoma or an assessable or taxable gain of the Subscriber under any Tax Law, the
Company must pay the Subscriber an addifiohal amount 5o thal, afler deduciing fram the
aggregate amaunt received by the Subscribar under this clause 7 and otherwise in
respact of that action, the amount of Tax paid or payabis in respact of tha amount
received, the balance remaining is equal 1o the amount received by the Subseriber under
clauses 8.8 or otherwise In respect of thal action,

9 Termination

9.1 Termination by the Subacriber

‘The Subscribar may lerminate this agreement at ahy time before Complation by notice in
writing to the other party i

(2) an order is mada or an effective resclution Is passed for the winding up or dissolution
without winding up (otherwise than for the purposes of reconstruction or amalgamation)

of the Campany, :
(b) & recaiver, recelvar and managar, judicial manager, fiquidator, administrator or fike official
is appointed over the whale or a substaniial parl of the undertakind or property of the
Company; or
004345678.36 Subixcrirtion agresmant page 15
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(5] a holder of an Encumbrance takes possession of the whole of eny substertial part of the
undertaking and property of the Garnpany; or

{d the Company I3 in default of any of the terms and conditions of this agreemant or
breaches any reprasentation or warranty given or made by it under this agreement; or

IC) there is a material adverse change, or there Is a davelopment that may isad to a matarial
adverse change, In the financial position, resulls, operations or prospects of the
Company, excluding any ¢ffect resulfing from any matter.

{1) disclosed by Motnt Gibson on ASX since 30 June 2008;

{2 ariging from the revised pricing arrangements embodied in proposed Offtake
Agreements;

(3) arising from any default by a Mourt Gibson customer under s Previous Offiake
Agreement, or where a Mount Gibson customer is currently In default under an
offtake agresment, any further default by that customer;

(4} srising from any legal scion taken by Moumt Gibeon or a Mount Gibson
customer in relation to a default by a Mount Glbson customer under 3 Previcus
Offigke agreemsant; or

{5) that hos been disclosed to the Subseriber by or on behalf of the Gompany on or
prior fo the date of this agreement;

f the Company has breached a material confract to which it is a party, other than a material
breach of a Previous Offtake Agreement where the customar is currently in default; or

{q) at any time prior to Completioh any of the Company direciors withdraw thelr
recommendation (which will be subject to customary qualifications) thet the Company’s
sharehoidars approve the issue of the Subscription Shares to the Subserber, the

Company's entry Into the Ofitake Agreements and the underwriting of the Rights lssue by
the Subseriber,

9.2 Effect of Termination
i this agreemant is terminated under dause 2.5 or this clause &

{a) each party retains the rights it has against the other in respeci of any breach of this
agreament accurring before emination;

(b} the rights and abligatians of each party under sach of the following clausas and
scheduies will continue independently from fhe other obligations of the parties and
survive termination of this agreement:

) clavss 1.2 [Definitions and inlerpretation);

(2) clause B.9 {Indemnity);

3 clauga 9 (Termination);
4) clause 10 (Confidentiality and announcements);
(5} clause 10.3(a) (Dulles, costs and expenses);

(8) clsuse 12 (GST); and
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(7 clauses 13 and 14 {Notices and General).

8.3 No other right o terminate or rescind

No parly may terminate or rescind this egraement (Including on the grouinds of any
breach of Wamanty or misrepresentation that ocours or be¢omas apparent before
Completion) except as permitted undar clause 2.6 or this clause 9.

10  Confidentiality and announcements

101 Confidentlality

Each party (recipient) must keep seeret and confldential, and must not divulgs or
discloss any information relgting to another party or its business {which la diaclosed fo the
racipient by the other party, its reprasentatives or advisers), this agreement othar than to
the extent that;

{a) the information is in the public domain as at the date of this agresment {or subsequently
bacomes in the public domain other than by breach of any obligation of confidentiality
binding on the reciplent);

(b the necipient ia required to disclose the information by appiicable law or the rules of any
recognisad stock exchange on which its shares or the sharea of any of its related bodies
corporate are listed, provided that the reciptent has consutted with the provider of the
information as to tha forn and ¢contant of the disciosure;

(c} the distiosure la made by the recipient % lis financiers or lawyers, accountants,
irnestment bankers, consuitants or othet professional advisers to the extent pacessary to
enable the reciptert to propeddy perfarm its obligations under this agreamaent or to conduct
their business generally, in which cese the reciplent rmust ensure that such persons keep
the information secret and confidential and do not diviiige or disclose the information to
any other parson;

()] the disclosura iz mquirad for use in legal proceadings regarding this agreement; of

{e) the party to whom the information relates has consented in writing before the disclosure.

0.2  Extent of obligation
Each reclpient must ensure that its directors, officers, employees, agents,

tepreaantatives, financlers, advisers and related bodies corporate comply in all respects
with the recipient's obligations under clause 10.1.

10.3  Public announcements

A party mey nat make any ofhet publle announsement rekating o this agreemant or it
subject matter {including the fact that the partiss have exsctded this agreement) unless;

(a) the other party has consented fo the announcermen, including the form and content of
that disclosure, which consenl must not be unreasonably withheld or gefayed;
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(b) tne information is int the public domain as at the dale of this agraemant {or subsequently -
becomes In the public domain other than by breach of any cbligation of confidentiality
binding on the reciplent), or

{c) the recipient is required lo distiose the infarmation by applcable law ar the sufes of any
recognisad stock exchange on which its shares are listed, provided that the recipient has,
to the extent possible having regard ta the required fiming of the disciosure, congliltad .
with the other parfy as to the form and content of the disclosure,

11 Duty

111 Duties

‘The Subscriber must pay all Duty in respect of the execution, delivery and performance of
this agreement and any agreement, transaction or document enlered into ot sigred uhder
this agreement.

11.2 Costs and expenses

(a) Urlass othenvise provided for In this agreement, each parly must pay its own costs and
expenses in respect of the negotiation, praparation, execullon, defivery and registration of
this agreement and any uther agreemant or document entered Into or signed under this
agreement, ‘ .

®) Any action o ba taken by the Subscriber or tha Company in performing thair obligations

under this agresment must be taken at their own cost and expense unless otherwise
providsd in this agreement.

12 GS8T

121 Definitions

Words used in this clause 12 that have a defined meaning in the GST Law, have the
sama meaning as inthe GST Law unless the context indicates otherwise.

122 G8T

(8} Unlass exprossly included, the consideration for any supply under or in connection with
{his agreament doas not include GST.

() To the extent that any supply made under or in connection with this agreament is a
taxable supply (other than any supply mede under another agreement that contains a
spactfic provision dealing with GST), the recipient mitst pay, in addition to the
consideration provided under this agreement for that supply (unless it expressly includes
G387} an amount (adkitional amount) equal to the amount of that consideration (or its
GST excluslve market velue) multiplied by the rate a{ which GST is igposed In respact of
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the supply, The recipient must pay the additional amaunt at the same time as the -
conslderation 10 which it is referable. :

{c) Whenever an adjustmeant event ocours in relation to any taxable supply to which
clauses 12.2{a) and 12.2(b) apples:

M the supplier must detammine the amount of the GST camponant of the
conslderation payable; and

{2) if the GST component of that consideration differs fron the amount previously
pald, the amount of the difference must be pald by, refunded to or tredited ta
the recipient, as applicable. '

123 Taxinvoices

The supplisr must issus a Yax Invoice to the racipient of a suppty 1o which clause 12.2
applies no lster than 7 days following paymant of the GST mcfusiva consideration for that
supply under that clause,

12,4 Relmbursements

if either party is entitled undar this agrsement to ba reimbursed or indemnifiad by the
other party for a cost or expense incurred in connection with this agreemart, the
reimbursement or indemnity payment must net include any GST component of the cost or
expense to the extent that the cost or expense is tha consideration for a cretable
acquisition made by the party being reimbursed or indemnified, or by its representative
member,

13 Natices

13.1 How and where Notices may be sent

Anatice or other communication under this agreement {Notice) must be In witting and
delivered by hand of sent by pre-paitl post of fax to a party at the addrass or the fax
rumber for that party in Schedule 4 or as otharwise specified by a party by Notica,

13.2  Emall not to be used

Email or similar electronic means of communication must not be used to give Nollcos
under thig agreement.

13.3  When Notices are taken to have been given and received

(a} A Notlice sant by post Is regarded as glven ani received on the second Business Day
following the date of postage.

) Afax is regiarded as given and received on production of a ransmission report by the
machine from which the fax was sent that indicates that the fax was sent in its entiraty fo
the recipiant's fax number, unless the recipient informs the sender that the Notica is
ilagible or Incomplete within 4 hours of it being transmitiad.

\
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{©) A Notice deliverad or recelved other than on @ Business Day or-aﬁer 4,00pm (raciptent's -
time) s regarded as received at 8.002m on the followlny Business Day and a Notice ’
delivered or recalved bafore 9.00am (recipient's tima) fs regarded o8 received at 9.00am.

14 General

i41 Governing law and jurisdiction

(a) This agreement 13 gaverned by the taw in force In Wastem Australia.

(b} Each party irevocably submits to ihe non-exciusive jurisdiction of courts exercising -
jurisdiction in Westorn Australia and courts of appsal from them In respect of any -
proceedings arising out of or in connection with this agreement. Each party lmevocably
walves any abjection fo the venue of any legal process In thase courts on tha bagls that
the process has been brought in an inconvenient form,

14.2  Invalldity and enforceability

(a} If any provision of this agreement (s invalid under the law of any jurisdiction the provision
is anforceabla in that jurisdiction to the exterd that it is not invalld, whether it is in
sgverable terms or hot.

(d) Ciause 14.2(2) does not apply where enforcemeant of the provision of this egraernent In
ascordance with clause 14.2(a) would matenaily affect the nature or effect of the pariles’
. obligations under this agreement. )

14.3  Walver

Nu party o this agreemeni may rely on the words or conduct of any olher party as a
waiver of any right unless the waiver is in writing and signed by the panty granting tha
vralver.

“The meanings of the terms used in this clause 14.3 are set out below.

Term !Moaning
‘Gunduct neludes dolay in the exercise of a right.
i
. 3
right Jany Aght arlsing under or I connedtion with this agreemant and Includes the lf
#ight 1o redy on this clause. i
: |
waiver nehydes an eleclion between fights and rematies, end conducd that might i
1‘ ntharwise give rise 1 an estoppel. !
i I\ i
00414887838 Bubscription sgreeman page 20
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144  Variation

A variation of any term of this agreement must be in writing and signed by the parties.
14.5  Assignment of rights

{a) Rights arising out of or under this agreement are nol 2sgignabe by a perly without the
prios wiitten consent of the other party.

) A breach of clause 14.5(a) by & parly ertiles the cther parfy to terminate this agreement.

(c) Clause 14.5(b) does not affect the construction of any other part of this agreamant. -

14,6 Further actlon to be taken at each party’s own expense

Each party must, at ts own expsnse, do al things and executs all documents necessaty
to give full effect to this agreemant and the transactions contemplated by it.

14.7  Entire agreement

This agreement, together with the Heads of Agreemen, states all the express terms of
the agresment between the parties in respect of its sublect matter, It supersedes all prier
discussions, negotiations, undersiandings, amangemants and agreements, gxpress of
implied in respect of its subject matler.

143 No merger

The Watranties, undertakings and indemnities in this agreament wili not merge on
Completion.

149 Noreliance

Neither party has relied on any statement by the other party not expressly included in this
agreement.

14,10 Counterparts

This agreement may be executed in any number of counterparts,
14.11 Ralationship of the partles

(&} Nothing in this agreement gives a party authority ta bind any other party in any way.

(b} Nathing In this agreement imposes any fiduclary duties on a party i relation fo any other
party.

00414BE78.368 Subscription agreamant rage 24

T¥/T€ 0 AaupdAs YVV 22:6T1 6002-UR[-G0



) Freehills . 14  Beners

14.12 Exercise of discretlons -

{a) Unless exprossty required by the terms of this agreement, a party is not required to acl
reasonably in giving or.withholding any consent or approval or exercising any other righ,
power, authority, discretion or remedy, undar or in connection with this agreement,

{b) A parly may {without any requirement to act reasonably) impose canditions on the grant
by it of any consent or approval, or any waiver of any right, powar, authority, disaretion or

remedy, under of in connaction with this agreement. Any conditions musi be complied
with by the parly relying on the consent, spproval or walver.
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Schedule 1

Company Warranties

1 General Warranties

1.1 Registration
The Company wamanis that:

(a) (Registration) it is a corporation registered (or taken to be registarad) and validly existing
under the Corporallons Act.

{t) {incorporation} it s a corporation, it is validly incorporated, erganised and subsieting in
accordance with tha laws of its place of incorporation.

[e) {Pawer and capacity) it has fuil powsr and cepacity to enter into end perform ite
obligations under this agreament,

(d) (Corporate authorisations) all necessary authorisations for tha axacution, delivery and
performance by the Company of this agresment in accordanca with its terms have been
oblained or will be obtained prior to Completion. .

{e) (No legal impedimant) the exacution, dalivery and perfomance of this agreement
{f complies with [ts Constitution or other ¢constiluant documents (as applicable);
and
(2) does not constiute e breach of any law or obligation, or cause or result in a

default under any agreement, or Encumbranse, by which it is bound and that
would prevent [t from entaring Into and performing it obligations under this
sgreement,
4] {Solvency):
H it is able to pay its debts as and when they fall due;

{2) it has not been Issued with (or if it has been issued with, has not failed to
comply with) a statutory demand;

{3 it has not gons, or proposed ta go, into liquidation;

) it htaa not passed a winding-up resolution or commenced steps for winding-up or
dissolution;
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(5) it has not received a deregistration notlce under saction 601AB of the
Corporaiiohs Act or applied for deregistration under section B01AA of the
Corporafions Act:

{6} it has not been presented or threatened with & petition or other process for -
winding-up or dissclution and, 2o far ag the Subscriber is aware, there are no
circumstances jusiifying & petition or ather process;

7) no recelver, receiver and manager, judiclal managar, liquidator, administeator,
official manager has been appointed, or is threatened or expacted to be
appointed, over the whole or a substantia) pant of the underiaking or property of
the Subscriber, and, so far as the Subseriber is aware, thers are no
circumstansas justifying such ah appolntiant; or : -

(8) it has not entered Into, or taken stops or proposed to enter inta, any
arrangement, compromise or composition with or assignment of the benefit of
its creditors or class of them.

{a) (Capitai Structure) the capital siructure of the Company as ot the date of this Agreement
Is as set oul in Schadule 3,

{h {Ownership) the Subscriber (or its nanvines, as the case may be) will acquire at

Completion:

(1j the full legal and beneficlal awnership of the Subscription Shares frae and tlear
of all Encunbrances, subject ta registration of the Subscriber in the register of
sharsholdars;

(2) the Subscription Shares free of compsting rights, Including pre-amptive rights or
rfights of firsl refusal; and

(3 tha Subscription Shares that are fully paid and have no monsy owing in respect
of them.

2 Business Warranties

214  Quotation warranties
(Official list) Tha Company warrents that;
@ it has been admilted 1o and ia listed on the Official List;

{b} it has not been ramoved from the Official List and no removal from the Official Ust has
been threatenad by the ASX; and

(¢} the Sharas are quoted on the ASX and are not suspended fram quotation and no
: suspension has basn threatened by the ASX,

2.2 Disclosure warranty

The Company wartants thal It is In compllance with its pariadic and sontinunts disclosure
chligations under the ASX Listing Rules and the Corporations Act and has disclosed to

O04142078.36 ' Bubscription egreamunt page 26

Tp/C¢E 0 A9UpPAS HVV €2:61 6002-UDr-G0



Freehills <8chedule ¥ Company Warmanties
r—'—-“——_"‘—v

the ASX all material information concerning the assets and Babiilties, fnenclal position
and performance and profits and fosses of the Company and iis busivess operafions of
which the Company is aware, or ought reasonably 1o he aware.

2.3 Conduct warranties

The Campany warrants that

3] (no litigation) other than as set out in it ASX publlc announcement dated 3 November
2008, the Company is not engaged In or threatened with any material legat action o
other proceedings and there are no facts or matisrs known to fhe directors which are
likely to give rise to any material Hligation;

d} (materlal contracts) all matarial contracis enfered into by the Company are valid and
enforceable In accardance with their terms and the Company has not breached any of
those confracts and eniry into this agreement will not result in the Company breaching
any material contract to which it is a pary; and ,

(o) as at the date of this Agreement and a3 at Compleiion, the Company has salisfied ail
condltions necessary to enable it 10 lodge with ASX a nofice under section 708A(5) of the
Comorations Act.
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Schedule 2

Subscribar Warranties

1 General Warranties

The Subscriber warrants that:

{a) (Incorporatlon) if it is & corporation, It 12 validly incarporated, organised and subslsting in
accordance with tha laws of its place of incomperation.

{b) (Power and capacity) it has full power and capacily to anter into and perfortn its
obiigations under this agreement.

(c) (Corporate Authorisations) ail necsssary authorisations For e exacufion, delivery and
performance by the Subseriber of this agreement in accordance wih its terms have been
obtained or will be obtaned prior to Completion,

d) (Mo legal impediment) the execution, delivery and performance of this agreament;

{1) complies with lts eonstitution or other constituent decuments (gs applicabla):
and

(2) does not constitite a breach of any law or cbligation, or cause of resiif ina
dedault under any agraement, or Encumbrance, by which it is bount and which
would prevent It from entering into and performing ite obligations under this
agreemant.

{e) (Solvency):

(1) it has not gone, or proposed to go, into liquidation;

(2) It has not passed & winding-up resolution or commenced steps for winding-up or
dissolution;
3) it has not been presented or threatenied with a patition or other process for

winding-up or diseolution and, so far as the Subscriber ig aware, there are no
circumstancas justifying a petition or other process;

{#) no receiver, raceiver and manager, judicial manager, liquidator, adminlztrator,
official manager has been appeointed, or is threatanad or expected 10 be
appeintad, over the whole of 2 substential part of the undertaking or property of
the Subscriber, and, so far as the Subscriber is aware, there are no
circumstances justifving such an appointment; or
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(5) it has nat enfered inte, or 1aken steps or praposed to enter into, any
arrangaemeant, compromise or tomposition with or assignmant of the benefit of
lts craditors or class of them,
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Schedule 3

Schedule of capital

Tha following sels out all of the capital in the Campany as at the date of this agresmant:
Ordinary shares and optlons

Numbar of Class of socurity

securities

804,355,821 ordinary shares

100,000 unlisted aptions exercisable at ASQ .55, expiring on 31 December 2008
2,000,000 unlisted options exercisable at A$0.90, expirng en 30 June 2010
3,000,000 unfisted options exarcisable al A$0.80, expiring on 24 October 2010
2,000,000 unlistad apllons exercisable at A$1.10, explring on 24 October 2012
250,000 unlisted options exercisable at A30.78, expiring con 21 December 2000
1,681,000 unlisted options exercisable ai A30.89, expinng on 31 Dacember 2000

Performance Rights

The foliowing performance rights have been grantad to the management of the Company
as at the date of this agresment:

Recipient Grant Dats :;gg;";;? | ::man?,m Grant Number
L Tomdn 18-Apr-08 1007 aD-Jun-10 161,681

A Ruie 16-Apr-08 1-dul-07 30-Jun-10 121,261

L Tonkin 22-Sepd8 1-Juk-G8 30-Jun-10 66,077

A Rule 23-5ep-08 1-Jul-08 30-Jun-10 47 063

Further petformance rights may be provided in subsequent financial years ih accordance
with agreetnents currently in place with the management of the Company.
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Schedule 4
Notice details
Company rjuunt Gibson fron Limited ! -
Addreas W51 Floor , e 5
ET Havelock Street ,
rNest Parth , Westorr: Austrafia, Australiz, 8005
Aksntion ;Managlng Cirector
Phone 103)94267500
x (58] 5485 2305
Bubscriber Bhougang Concord inkermnational EMBIpites Company Limhad —f
H
[Address "7 Floow, Bank of East Asia Harbour View Gentre, !
56 Gloucaster Road, i
MWanchal, Hong Keng . |
1
fAﬂenﬁnn Company Secrefary i
! ]
Fax H{852) 2528 0126 1
{ ;
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Executed as an agresment

Signing page

Subscriber

Sealed with the commen seal of

Shougang Concord International Enterptises Company Limited

and signed by
A Ly~ A7
Bgn hare »
Direttor {

print nama

sign hem »

4."‘- - -.‘
Bhrecter Jocretdry |
print name : 7 Al :‘P_

Company

Signed by

Mount Gibson lron Limited
8y

siyn here » el

Company ol

prtrame () . Rern

%‘\é ’h’j

gign hera »

Direrttl}dr
4-‘""-.
prit name L TToNK in

D04 140870404

Subecription egreemenl page 3t

O ASUpPAS HUYVY PZ'6T 600Z2-UR[-GOQ



