TO 9EE62618343523805 P.E1-2%

A2-DEC-2863 17:58  FROM Mallesons Stephen Jagues
Form 603
Corporations Act 2001
Sactlon 6718
Notice of initial substantial holder
To Company Name/Schame Mount Glbson Iron Limited (“MGX™
ACNIARSN 008 670 817

1. Detalls of substavittat holdes (1)

Nama
ACNIAREN (If appficatia)

Fushan international Energy Groyp Limited (“Fushan), True Plus Limited and the eqtities livied in Annextrs A
NIA

The holder became 8 substantial hofiar on 22/00/2009

2. Dotails of voting power

The otal number of votes atached to all the voting shars in the company or veting nterests in the sthame thet malsubstantial holder or an assoclata (2) had & relavant
interest (3} in o the det the substantal holder became a substantia! holder are as follaws:

Class of sagutlties (£) Number of securifies Persan's voles {5} Vuling power (6)
Fully paid ardinary sharas "MGX 154,166,674 154,166,874 14,32% (Based on
Shareg") 1,076,453,611

MGX Shares on isue)

3. Datalls of ralovant intarosts

The nature of the refevan! interest ihe substaniiel holdar o: an associata hid In the following voting saciities on the date the substantial hoider became a substanfial hoider

3w as foliows:
Haiger of relevant interest Nature of ralavant infzrest (7) Clazz and number of sacutifies
Fushan Intormiational Enargy Group Limited | Relavant intarast el under section ED&(B) of tha 154,166,874 MGX Shares
o Trua Plus Limited Carporations Act 2001 (Cwith) by Fushan as the
Buyer of, and, subsequently, True Flus Limited as
the transfaree nomingted by Fushan of,
154,166,874 MGX Shares pursuant 1o & Share
PBurchase Agreament dated 22 Sepember 2009
betwaen Fushan, Sky Cholcs Intermational Limited
and Shougang Congord Intermational Enterprises
Company Limied attached a5 Annexure Bf
Each of the sther entities listed in Annexura { Taken under section 60B(3) of the Comporaiions Act | 154,166,874 MsX Shares
A 2001 (Cwlth) 10 have a relevant intarest in the MGX
Shares by virtue of the relevant inlerast held by
Fizshan
4, Detgils of prasent ragistarad holkders
The parsons reglstarad as holders of the securtiies refared o in paragranh 3 above are as foliows:
Halder oi relevant Registared holder of Ferson entitled to ba Clags and number
Interest sacurities raglstarati as holder (8) of socurities
Each paraan narmed in section 3 8ky Choiee Infemational Limitad True Plug Limsdad 154,766,874 MGX
above Shares

5 Consideration

The consideration pald for each relavant interest referad to In pasgraph 3 above, and acquired in tha four menths prior to the day that ihe substantial holder becama a
substantial hoider is as foliows:

" on13 danuary 2008, Shotrany Cororation and each of it controliad entities and Shougang Coneord Internasang Enterprises Company Limigd {"Shougang Concord®)
and aach of lls condroied enfiies lodged a notice of change of Inlarests of sutatantial haider in retation to the 152,156,874 MGX Shares the subjecl of this notice. Fushan
understands tat killowing the complation of the saa of the MGX Shares pursuant to the Shere Purthase Agresmant, itis likedy that Sheugang Congord wil coninue to
hava a relevant intarest in the MGX Shares the subject of this notics because Shaugang Coneard will b the holder of more than 20% af the leeyas shares of Fushan for
purpeses of section 608(3)(a) of the Corporations Act



A2-DEC-2609 17:58  FROM Mallezons Stephen Jagues TO 98E8E2618948%2365 P.E2-25

Holder of refevant Interest | Dale of acquisifion Consideration {(8) Class and number of
SACLMias
Cash Non-Casty

Fushan Inbermatlona! 22 Saptamber 2000 - 13,918,497 fully paid 154,166,674 MGX
Eratgy Group Limited and ordinary sharas in the Shares
Trug Plus Limttag - capital of Fushan

intamaticnal Enemy

Graup Liritad {valusd at

an lasue price of

HK$5.556 per share)
Each othar person named | 22 September 2000 Nona - g deemed Nona - a deamed 154,166,874 MGEX
in section 2 above redevant inferest relyant intarest Sharag

6. Associntes

The raazans Ihe persons namad In paragreph 3 above ane Ssociates of the substantial halder are as follows:

Name and ACN/ARSN {if applizable) Nature of association
NIA

7. Addressas

Tha addrossas of parstna named in this form ans aa follows:

Signature

1

2)
3

1]
{9)

Name Afldress

Fusfran Intamatisnal Energy Group [Imitad, True Plus Limited ang B7F... Bank uf EBst Asla Harbour View Gantre, 56 Gloucester Road,

aach of the subsigiaries lisied in Annexure A Wanthal, Hong Kong

Shaugany Corporation Ehiingsnan, Eefing, Peopls's Republic of China

3heugang Concord Intarnational Enterorises Comppany Limhed 7/F., Bank of Eas) Asia Hartxtr View Centre, 56 Gloucastar Raad,
" Ty Wanchal, Hong Keng

printnama  Cao Zhong Capacity Diractor

Sign hers dote 2 Dacamber 2009

DIRECTIONS
If there ana a number of substantlat hokdars with similar or related relavant Inferests [ag a comportion and 15 related corporations, or fhe manager and ustes of
an eqliity sty the names could by inclided In an annaure & the form. If the relevant inverests of a group of persons ae essentiafly similar, they may be
retrred to throughout the form as 2 specically named group i the membarship of each group, with $1& names and addresses of menthary 5 deary 8t ol in
paragraph 7 of the fom.

Sea the definition of “associata” in section 9 of tha Corporations Act 2004.
Zoa the dafinition of *relevant infarest” in settions 608 and 874B(7) of the Corporations Act 2001,
The voling shareg of a enmpany constitute one class Lress dhvidad into soparte dasses,

Thes turttf rrumbar of votes atiached to il the voting shares in the company ar voling intarests in the scheme (If any) that the paman or an agsociate has a ralevant
Inarest in,

The patson’s votes divided by the total votes In the body corporate or seheme muftiplied by 100,

Includa details af:

(8) any relevant agreament or ofher circumstances by wiich th relvant inerest was acquired, If subsecion B71B(4) applies, a copy of any document
sulting out the tarms of any rélevant agreemant, and & statemant by the persan giving full Bnd accurate desals of any contract, acheme or
armangemant, must accompany this farm, iodather with a writter statement certifying this confract, scheme or atangement; and

{b) any quallication of the power of a person to exercise, control the uxertise of, or infuence the exarcise of, Ihe vating powers ar disposal of the
securilies b which the relevant interast ralates (indicating clearly the particular sacurites to which the quakfization applies),

Gea tha definitlon of “rekevant agreement” n sectian B of the Coporations Act 206H,

If the eubstantial holdar Is unabls to detarmin the Idantity of ttve parsan (e If the relevant interest erises bacause of an optioh) wiita “unknawn®,

Detalis of the consideration must include any end alt banafis, mongy and ather, that any person from whom e ralavant itstest was acaulred has, or may,
became entitled 13 rateive in relation t that actuistion. Detalls muat ba ingluded even if the benwflt is conditional on tha happening of nat of a vondngency.

Datalls must be Includad of any hanefil paid on bahalf of the substantial haldet or s associate In relation [ the actjuisltions, even If they are not palg directly to
tha patson from wivem the relavant interest was acoyired,
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ANNEXURE A
Substantial holders

This is Annexure A of | page. referved to in Form 603 Notice of imitial substantial holder

Narne: Cao Thong

a

Capacity; Director "

SHINATUTE oot vt v v s ser ar e e

Date: 2 Decemnber 2000

The substanifaf holders are the entiies noted In em 3 and the following subeijiatias of Fushan intamational Energy Group Limited {"Fughan"):

Subsidiaties

Banefit Rich Limited

Jadw Grgen Investments Limliad

Fushan Energy Group Limied

Fushan Energy Group (Hong Kong} Limited
Naw Honest Limitad

Thecheice Finance Limitad

Woridman [ndustriat Limiie

Gumper ingustries Limited

Thatholce Finance (HK) Limltad
Werdman mdustial [HK) Limied
Guimpart Industries (HIC) Limitad

Shanxi Liufin Xingwu Coal Cao., Lid,
Shangi Livlln Jinjiazhuang Coal Go,, Ltd,
Shanyd Livfin Zhalyadi Ceal Go., Lid,
Jinghan Enargy Group Limitad

Shanxi Yao Zih Coal and Coking Co., Lid.
Liufin Lugnshan Goking Company Ltd

Fu Hol Jewetary & Gotdsmith Company Limited
Fu Hul Investmenty Limited

Jurtbe Hall Intermational Limited
Mazease Limited

Full Bright Intemational Limitad

A body corparsts which Fushan conimls
A body comorate which Fushan controls
A body comorate which Fushan controls
A bady corporata which Fushan controls
A body corporate which Fushan eontrols
A body corporate which Fushan controls
A hody corporate which Fushan contrals
A body camorate which Fushan controls
A body comorate which Fushan controls
A body comporae whigh Fushan controis
A body corparate whish Fushan eontrals
A body corporata which Fushan controls
A body carporate which Fushan controls
A body corporate which Fushan controls
A body cororate which Fushan controls
A hody corporate which Fushan eoninls
A body comarate which Fushan onitols
A body comorate whish Fushan contrals
A body comorate which Fushan controls
A body corporate which Fushan controls
A body corperate whieh Fushan controts
A body comparate which Fushan controls
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10
ANNEXURE B
Share Purchase Agreement

This is Arnexure B of 27 pages, referred o in Form 603 Notice of imitial xubsiantial holder

Name: Cao Zhong

Capacity: Director ﬂ_,/

Signatre: ... i o

Date; 2 December 2009
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MALLESONS STEPHEN JAQUES

Execution version

Share Purchase
Agreement

Dated 22 September 2009

Fushan International Energy Group Limited (4 1Lt B Bl M 84 BR 4 =)
{Hong Kong company number 0163098) {“Buyer”)

Sky Chalca International Limited (British Virgin Islands company number
580758) ("Seller”)

Shougang Concord International Enterprises Company Limited
(R RERLEERAH) (Hong Kang company number 0157697)
(“Shougang Concord™)

Mallesons Stephan Jaques

37th Flaor Two International Finanee Centre
8 Finance Street

Central Hong Kong

T +852 3443 1000

F +852 3443 1209

www,mallesons.com

408634_10.doc
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Share Purchase Agreement

Details
Parties Buyer, Seller and Shougang Concord
Buyer Name Fushan International Energy Group
- Limited (iR 1L BERSEIRE L RAT)
Hong Kong 0163099
campany number
Address 12th Floor, Kwan Chart Towear
No.6 Tannochy Road
Wanchai
Hong Kong
Telaphone +852 2765 0839
Fax +852 2765 0958
Email Jimmyso(@fushan.com_hk
Attention Company Secratary
Seller Name Sky Cheice International Limited
British Virgin 550758
lzlands company
number
Address 7th Floor
Bank of East Asia Harbowr View Centre
56 Gloucester Road
Wanchai
Hong Kong
Talephone +8352 2861 2832
Fax +852 2861 3972
Email carmencheng@shougang-int.com.hk
Attention Company Secretary
Shougang Name Shougang Concord International
Concord Enterprises Company Limited
(H=EREETRAR)
Hong Kong 0157657
company number
Addresg 7th Floor
Bank of East Asia Harbour View Centre
56 Gloweester Road
Wanchai

© Mallesons Stephen Jaguea | Share Purcheas Agresment
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Hong Kang

Telephone +852 2861 2832
Fax +852 2861 3972
Email carmencheng@shougang-int.com.hk
Attenlion Company Secretary
Regitals A The Scller is a wholly-owned subsidiary of Shougang
Concord and iz the registered holder and beneficial owner of
the Salc Shares.

B The Scller agrees to sell, and the Buycer agrecs to buy, the
Sale Shares on the terms and conditions of this agreement.

Governing law  Hong Kong

Date of See Signing page
agraam&nt
& Mallesons Stoephon Jagues | Share Purchase Agmement 2
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Share Purchase Agreement

General terms

1 Definitions and interpretation

11 Definitlans
These meanings apply nnless the contrary intention appears,

ACCC means the Australian Competition and Consumer Comnission.

ASTC Settlement Rules means the seitlement rules published by ASX Settlornent and
Transfer Corporation Pty Limited (ABM 49 (08 504 532).

ASX means the Australian Securitics Exchange operated by ASX Limited (ABN 98 008
624 691).

ASX Listing Roles means the listing rulcs of ASX as amended from time to time.

ASX Trading Day has the definition given to *Trading Day” under the ASX Listing
Rules.

Business Day mcans a day on which banks are open for business in Hong Konp and
Perth, excluding Saturdays, Sundays end public holidays.

Buyer Warranties means the representations and warranties given by the Buyer in
clause 5.1 and Buyer Warranty has a corresponding meaning

CHESS has the meaning given to that term in the ASTC Settlement Rules,

Company means Mount Gibson Iron Limited (ABN 87 008 670 817), a corporation
incorporated under the laws of Aunstralia, with itg shares listed on the ASX.

Completion means carnpletion of the sale and purchase of the Sale Shares in accordance
with clause 4 and Complete has a corresponding meaning.

Completion Date means the date:

(a) ten Business Days after the datc on which the last Condition Precedent is satisfied
(or if that date is not an ASX Trading Day, the date that is the next ASX Tradiog
Day), or in the case of Condition Precedent 3,1(f), waived by the Buyer; or

(b) any other date ugreed by the parties to this agreement,

Conditions Precedent meang the conditions precedent set out in clanse 3.1.

Consideration Shares means 213,918,497 fully paid ordinary shares in the capital of the

Buyer to be altotted and issued to the Seller (or its nominee(s)) free from any

Encumbrance as congideration for the Sale Shares under clanse 2.4.

Cut Off Date means the date occurring 180 days after the date of this agreement or any
later date agreed by the parties to this agrecment.

Detuily means the section of this agreement headed “Dretails”.

@ Malieaons Stephen Joques | Share Purchaze Agreemant 3
409634_11 project fortune -
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Encambrance micans any mortgage, lien, charge, pledge, assignment by way of security,
security intercst, title retention, preferential right or trust arrangement, claim, covenant,
profit 4 prendre, easement or other scourity arrangement or any other arrangement having
the same effect.

FIRB means the Foreign Investment Review Board,
Guarantee means the puarantee and indemnity in clause 8.

Hong Kong Listing Rules means the Rules Governing the Listing of Securities on the
HKEX as amended from time io lime,

HKEX means The Stock Exchange of Hong Kong Limited.
Issne Price mcane an issue price of HK$5.556 per Considoration Share.
Listing Committee has the meaging given to thet term in the Hong Kong Listing Rules.

Material Adverse Change means any change, effect, event, occurrence, state of facts or
development that could reasonably be expected to be materially adverse to the business,
financial condition or results of opcrations or prospects of the Company, as assessed by
the Buyer in its sole discretion,

Sale Shares means 154,166,874 Shares, free from any Encumbrance,

Seller Warranties means the representations and warranties given by the Seller and
Shougang Concord in clanse 5.2 and Seller Warranty has a corresponding meaning.

Shares means a fully paid ordinary share in the Company.

Treasurer means the Treasurer of the Commonwealth of Australia.

12  References to certain general terms
Unless the contrary intention appears, a reference in this agreement to;

(a) (variations or replacements) a document (including this agreement)
includes any variation or replacement of it;

{b) (clanses, annexures and schedules) a clause, annexure or schedule is &
reference to a ¢lause in or annexure or schedule to this apresment;

(c) (reference to statutes) a statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
armendments, re-enactments or replacements of any of them;

{d) (law) iaw means ¢comrmen law, principles of equity and statutory laws
and regulations and other instruments vnder them, and consolidations,
amendments, re-enactments of replacements of any of them;

(©) (singular includes plural) the singular includes the plural and viee
VEISH,

(O (person) the word “person” includes an individual, a firm, a body
corpotatr, a partnership, joint venture, 2n unincorporated body or
association, or agy government agency;

& Mallesone Stephan Jaques
406634_11 project forlune -
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() (executors, administrators, successors) a particular person includes a
teference to the person’s executors, administrators, successors,
gubstitutes (including persons taking by novation) and assigns;

(h) (two or more persons) an agreement, representation or warranty in
favour of two or more persons is for the benefit of them jointly and each
of them individually;

§)] (calculation of He) a period of time dating from a given day or the day
of an act or event, is to be caloulated exclusive of that day;

{{ (reference to a day) a day iz to ba intetpreted as the period of time
commencing at midnight and ending 24 hours later;

(%) (reference to a group of persons) a group of persons or thingsis a
reference to any twe or more of them jointly and to each of them
individually;

¢} (menning not limited) the words “include”, “including®, “for example™
ar “such as”, when introducing an example, do not limit the meaning of
the words to which the example relates to that example or examples of a
gimilar kind;

(m)  (time of day) time is a reference to Hong Kong time:

1.3 Next day

1f an act under this agreement to be done by a party on or by a given day is donc
after 5.30pm on that day, it is taken to be done on the next day.

14 Next Business Day

If an cvent under this agreement must occur on a stipulated day which is not a
Buginess Day then the stipulated day will be taken to be the next Business Day,

15  Headings

Headings (including those in brackets at the beginning of paragraphs) arc for
convenicnce only and do not affect the interpretation of this agreoment.

s Completion of sale and purchase

21 3ale and purchase

The Seller agrees to sell, and the Buyer agrees to buy (and/or canse nominee(s) to
buy), full legal and beneficial title in the Sale Shares, on the terms and conditions
of this apreement,

2.2 Conditional on FIRB approval
Clause 2.1 does not cotne into effect and is not binding until gither;

(a)  the Treasurer (or his delegate) provides written advice (without
condition, or with ¢enditions that are reasonably acceptable to the
Buyer), that there are no objections under Australia’s forcign investment
policy to the proposed acquisition by the Buyer of the Sale Sharcs; or

© Mallasons Stephon Jagues | Share Purchase Agreement 5
406634_11 project lostune -
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(k) following notice of the proposed acquisition of the Salc Sharcs having
been given by the Buyer to the Treasurer wnder the Foreign Acquisitions
and Takeovers Act 1975 (Cwith), ¢he Treasurer ceascs to be empowered
to make any order under Part If of that Act because of lapse of time.

2.3 Seller's covenant

The Seller covenants with the Buyer not to sell, offer for sale, transfor, assign or
grant or allow to exist any other right in relation to the Salc Shares prior to:

(2) the Cut Off Date;

(b) Complction; or

(c) the date on which any one of the Conditions Precedent becomes nat able
to be fulfilled as determined by the Buyer (acting reasonably) and
notified to the Saller,

whichever is the earliest.

The parties agree that damages would be an insufficient remedy for breach of this
covenant and the Seller agrees that the Buyer (and/or its nominee(s)) will be
entitled to seek and obtain an injunction or specific performance to enforce the
Seller’s obligation under this clause without proof of actual damage and without
prejudice to any of its other rights or temedics

24 Consideration Shares

The: consideration for the sale of the Sale Shares by the Seller to the Buyer
(and/or its nominee(s)) is HK$1,188,531,169, which will be satisfied in full by
the allotment and issue by the Buyer to the Seller (or its nominee(s)) of the
Consideration Shares at the Issue Price. The Consideration Shares will rank in
all respects pari passu with the existing issued fally paid ordinary shares in the
capital of the Buyer.

3 Conditions Precedent

31 Conditions Precedant

Completion is conditional on the following Conditions Precedent (subject in the
case of Condition Precedent 3_1(f) to any waiver by the Buyer (by notice to the
Seller and Shougang Concord and in the Buyer's sole discretion)):

(2) [Sharcholder approval - Sheugang Concerd) if required by the Hong
Kong Listing Rules, the passing by the shareholders of Shougang
Concord who are permitted to vote under the Hong Kong Listing Rules
at 2 general meeting of Shougang Concord of resolutions to approve this
agreement and other transactions contemplated under this agreement;

b) {Shareholder approval - Buyer) if requircd by the Hong Kong Listing
Rules, the passing by the sharcholders of the Buyer who are permiited to
vote under the Hong Kong Listing Rules at a general meeting of the
Buyer of resolutions to approve this apreement, the issue of the
Consideration Shares and other transactions contemplated vunder this
agrecment;

& Maliasons Staphen Jaques | Sham Purchase Agreemesnt &
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(c) (FTRB approval) the catisfaction of the condition set out in clauze 2.2;

(d) (ACCC approval) within 5 Business Days of the satisfaction of the
condition et out in clausc 2.2, the ACCC:

(i) not having giver any indication that it intends to oppose the
proposed acquisition of the Sale Shares; or

Gi) having given an indication that it does not intend to oppose the
proposcd acquisition of the Sale Shares and any undertakings tn
which this is subject are acceptable to the Buyer, acting
reasonably;

(e) {Approval by the Listing Comm{ttee) the granting by the Listing
Committee of the HKEX the listing of, and petmigsion to deal in, the
Consideration Shares as necessary;

® (no Material Adverse Change) no Material Adverse Change having
occurred in relation to the Company between the date of this agreement
and Completion; and

() {(Increase in anthorised share capital - Buyer) the passing by the
ghareholders of the Buyer who are permitted to vote under the Hong
Kong Listing Rules at a general meeting of the Buyer of resolution(s) to
approve an inerease in the anthorised share capital of the Buyer.

3.2 Reasonahle endeavours

Each party must use its reasonable endeavonrs to obtain the satisfaction of the
Conditions Precedent as soon as practicable, including procuring performance by
a third party. The partics must keep each other informed of any circumstances
which may result in any Condition Precedent not being satisfied in accordance
with its terms.

33 Satisfaction of Conditions Precedent

If sny of the Conditions Precedent cannot (subject to clauge 3.2) be satisfied by
the Cut Off Date or, in the case of, Condition Precedent 3.1(f) is not waived by
the Buyer (by notice to the Seller and Shougang Concord and in the Buyer’s sole
discretion) by the Cut OfT Date, then this agreement is terminated automatically,
without the need for notice by any of the parties.

34 Effect of termination

If this agreement is terminatad under clange 3.3, then, in addition to any other
rights, powers or remedies provided by law:

(2) each party iz released fiorn its obligations under this agreement other
than in relation to clause 6.2 and any clauges stated to survive
terminsation of this agreement; and '

() each party retaing the rights it has againgt any other party in eonnection
with any breach or claim that has erisen before termination.

@ Mallesons Staphen Jfaquas | Share Purchase Agreement 7
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4 Completion

41 Time and place of Completion

Completion will take place at the offices of Shougang Concord on the
Complction Date or any other time and place agreed between the parties to this
agreement.

4.2 Completion
At Completion,

(a) the Seller must transfer the Sale Shares to the Buyer (and/or its
nominee(s)) by exccuting and delivering all necessary docurnents and
giving all necessary instruments to ensure that all right, title and interest
in the Sale Shares passes from the Seller to the Buyer; and

(b) The Buyer must allot and issue the Consideration Shares to the Seller (or
its nominee(s)) by delivering or causing to be delivered to the Seller (or
its nominee(s)) sharc certificates in respect of the Consideration Shares
(each in & form complying with the Hong Kong Listing Rules) in
accordance with en application for issue and allotnent for the
Consideration Shares provided by the Buyer to the Sellor not less than
two Business Days prior to the Completion Date.

4.3 CHESS transfers
The Sale Shares are deemed to have been transferred under clause 4.2(a):
(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

entricy, delivery and transfer of title, used by the Company from time to
time); or

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

44  Simultaneous actions at Completion
In respect of Completion:

(@) the obligations of the parties under this agreement are interdependent;
and

(b) unless otherwise stated, all actions required to be performed by a party at
Completion are taken to have occurred simultanecusly on the
Completion Daie.

= Warranties and representations

5.1 Buyer Warranties

The Buyer represents and warrants that, subject as applicable in each case to the
Conditions Precedent:

(a) it is incorporated and validly existing under the laws of Hong Kong;
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(b) it hag full power, authority and capacity to enter into and perform its
obligations under this agreement;

{c) the entry into and the performance by it of this agreement does not
violate, breach or result in a contravention of any law, regulation or
authorisation or of its memorandum and articles of association or other
constituent documents;

(d) this agreement constitutes its legal, valid and binding obligations and
subject to any necessary stamping is enforceable in accordance with its
terms; and

(® the Consideration Shares will, once iseucd, be firlly paid, rank equally
with all other ordinary shares in the capital of the Buyer including
enjoying the same rights to the payment of any ordinary share dividend
digtributions following allotment.

B2 Seller Warrantios

Each of the Seller and Shougang Concord represents and warrants that, subject ag
applicable in each case to the Conditions Precedent;

() it has full power, authority and capacity to enter into and perform its
obligations under this agreement;

(b)  the entry into and the petformance by it of this agreement does not

violate, breach or result in a contravention of any law, regulation or
" authorigation or its memorandum and articles of association or other

congtituent documents; and

() this agreement constitutes its legal, valid and binding obligations and
subject to any necessary stamping is enforceable in accordance with its
terme,

The Seller represents and warrants that:

(a) it is incotporated and validly existing under the laws of the British
Vitgin Islands:

(b) it is entitled to gell and transfer finll legal and beneficial ownership in the
Sale Shares free of any Encumbrance or adverse interest and that the
Sale Shares have been properly allotted and issued and are fully paid or
credited as folly paid; and

(c) its sole shareholder is Shougang Concord.

Shougang Concord represents and warranis that:

(a) it is incorporated and validly existing woder the laws of the Hong Kong.

83  Survival of representations and warranties
Each of the Seller Warranties and the Buyer Warranties:

{(a) are to be treated as a separate represcntation and watranty;

[{2)] do not merge on Completion; and
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{© arc regarded as repeated at Completion in relation to the facts and
circumsiances then subsisting.

54 Indemnitles

Each of the Seller and Shougang Concord indemmifics the Buyer against all loss
arising directly or indirectly from ot incurred in connection with any incorrect or
misgleading Seller Warranty.

The Buyer indermnifies each of the Seller and Shougang Concord against all loss
arising dircetly or indirectly from or incurred in connection with any ingorrect or
mislcading Buyer Warranty.

55 Breach on or hefore Completion

Y any Seller Warranty is found to have been incorrect or misleading when made
on or before the Completion Date the Buyer may, bry notice to the Seller and
Shougang Concord, terminate this agreement withent prejudice to any other
remedy available to it, If this agreement is so terminated then clause 3.4 applies
with the necegsary changes.

If any Buyer Warranty is found to have been incorrect or misleading when made
on or before the Completion Date the Seller may, by notice to the Buyer,
terminate this agreement without prejudics to any other remedy available to it, If
this agreement is so terminated then clause 3.4 applies with the necessary
changes.

6 Stamp duty, costs and expenses

6.1 Stamp duty

The Buyer and the Seller agree to share equally any stamp duty charpeable,
payable or assessed in relation to the transfer of the Sale Shares to the Buyer
(and/or its nominee(s)), if any.

The Seller agres to pay any stamp duty chargcable, payable or agsessed in
relation to the allotment and issue of the Consideration Shares to the Seller (or its
nominee{s)), if any.

6.2 Costs and expenses

Subject to clause 6.1 and clause 8.9, the Seller, Shougang Concord and the Buyer
each agree to pay their own legal and other costs and expenses in connection with
the negotiation, preparation, execution and completion of this agroement and of
other related documertation.

6.3  Buyer's brokerage fees

Without limiting the generality of clanse 6.2, the Buyer must pay any applicable
brokerage fee for (it (and/or its nominee{s))) receiving the Sale Sharcs from the
Seller under this agreement, with sny such transaetions to be carried out by the
Buyer’s nominated broker.
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64  Seller's brokerage fees

Without limiting the generality of clause 6.2, the Seller must pay any applicable
brokerage fee for delivering the Sale Shares to the Buyer (and/or its nominee(s))
ot for it (or its nominee(s)) receiving the Consideration Shares from the Buyer
undet this agreement, with any such transactions to be carried out by the Seller’s
nominated broker.

7 Public announcements

Subject to the requirements of any applicable laws, rules and regulations,
announcenients, commurnications or circulars made by the Scller, Shougang
Concord or the Buyer shall be ip the form and substance satisfactory to the other
parties, amended as may be agreed between the parties and the HKEX.

8 Guarantee and indemnity

8.1 Consideration

Sheugang Concord acknowledges that the Buyer is acting in reliance on
Shougang Concord incurring obligations and giving rights under this Guarantee,

8.2 Guarantee

Shougang Concord unconditionally and irrevocably guerantees to the Buyer the
Seller’s compliance with the Seller*s obligations in connection with this
agreement,

If the Seller does not comply with those obligations on time and in accordance
with this agreement, then Shougang Concord agrees to comply with thosc
obligations (including pracuring compliance with the obligations by the Seller as
necessary) on demand from the Buyer, A demand may be made whether or not
the Buyer has made demand on the Seller.

823  Indemnity
Shougang Concord indemnifies the Buyer against any liability or loss arising
from, and any costs it incurs if!

(a) the Seller does not, or is unable to, comply with an obligation it has in
connection with this agreement; or

(b} an obligation the Setler would otherwise have under this egreement is
found to be void, voidable or unenforceable; ot

() an obligation Shougang Concord waould otherwise have under clanse 8.2
is found to be void, voidable or unenforceable; or

() a representation ot warranty by the Seller in this agreement is found to
have been incorrect or misleading when made or taken to be made.

Shougang Concord agrees to pay amounts duc under this clanse on demand from
the Buyer.
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The Buyer need not incur expense or make payment before enforcing this right of
indemnity.

8.4  Extent of guarantee and indemnity

Each of the guarantee in clause 8.2 and the indemnity in clause 8.3 is a
continuing obligation despite any intervening payment, setilement or other thing
and extends to all of the Seller’s obligations in connection with this agreement.
Sheugang Concord waives any right it has of first requiring the Buyer to
commence procecdings or enforce any other right against the Seller or any other
person before claiming from Shougang Concord under this Guarantec.

8.5 Paymaents
Shougang Concord agrees to make payments under this Guarantee:

() in full without set-off er counterclaim, and without any deduction in
respect of taxes (including but not limited to any interest, fine, penalty,
charge, fee) unless prohibited by law; and

(3] in the currency in which the payment is duc, and otherwise in Hong
Kong dollars, in immediately available funds.

86 Nomarger

This Guarantee does not merge with or adverscly affect, and is not adversely
affected by, any of the following;

(a) any other guarantee, indemnity, mortgage, charge or other encumbrance,
or other right or remedy to which the Buyer is entitled; or

(b) a judgment which the Buyer obtains against Shougang Concord, the
Seller or any other person in connection with this agreement.

The Buyer may still exercise its rights under this Guarantee a5 well as under the
Judgment, mortgage, charge or other encumbrance or the ri ght or remedy.

8.7  Rights of the Buyer are protected

The rights given to the Buyer under this Guarantee, and Shougang Concord’s
liahilities under it, are not affected by any act or omission or any other thing
which might otherwise affect thetn under law or otherwise,

8.8  Guarantor's rights are suspended

As long as any obligation ig required, or may be required, to be complied with in
connection with this Guarantee, Shougang Concord mey not, without the Buyer’s
consent:

(=) reduce its liability under this Guarantee by claiming that it or the Seller
or any other person has a right of set-off or counterclaim against the
Buyer; or

®) exercige any legal right to claim to be entitled to the benefit of another
guarantee, indemnity, mortgage, charge or other encumbranee given in
connection with this agreement or any other amount payable ynder this
Guaranise; or
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(©) claim an amount from the Seller, or another guarantor under a right of
indemnity or contribution; or

(@ ¢laim an amount in the liquidation, administration or insolvency of the
Seller or of another guarantor of any of the Seller’s obligations,

This clanse 3.8 continues after this Guaragtee ends.

89 Costs
Shougang Concord agrees to pay or reimburse the Buyer on demand for:

(a) the Buyer's costs i making, enforcing and doing anything in connection
with this Guarentee including legal costs in accordance with any written
agreement a5 to legal costs or, if no agreement, on whichever is the
higher of a full indetnnity basis or solicitor and own client basis; and

() all duties, fees, taxes (including but not limited to any interest, fine,
penalty, charge, fee) and charges which are payable in connection with
this Guaraniec or a payment or receipt or other transaction contemplated
by it.

This clause 8 survives any termination of thig agreement.

9 Notices and other communications

8.1 Form = all communlcations

Unless expressty stated otherwise in this agreement, all notices, certificates,
consents, approvals, waivers and other communications in connection with thig
apreement must be:

(a) in writing;
(b) i English or Chinese;

(c) signed by the sender (if an individual) or an authorised officer of the
sendet; and

(d) marked for the sttention of the petson identified in the Details or, if the
recipient has notified otherwise, then marked for attention in the way last
notified.

9.2  Form - communications sent hy emal

Communications sent by email need not be marked for attention in the way stated
in clause 9.1, However, the email must state the first and last name of the sender,

Communications sent by ¢mail arc tekes to be signed by the named sender.
9.3  Dellvery
Communications must be:

(a) left at the address set out or referred to in the Dctails:
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8.4

8.5

9.6

(b) sent by prepaid ordinary post (airmail if appropriate) to the address sct
out o referred to in the Details;

(c) sent by fax to the fax number set out or referred to in the Details;
(d) scnt by email to the address set ot or referred to in the Details; or
(© given in any other way permitted by law,

However, if the intended recipient has notified a changed address, fax number or
email address, then communications must be fo that address, fax number ot email
address.

When effective

Communications take effect fiom the time they are received or taken to be
received under clause 9.5 (whichever happens first) uniess a later time is
specified.

When taken to be received
Communications are taken to be received:

(a) if sent by post, three days after posting {or seven days after posting if
sent from one country to another); or

(b) if gent by fax, at the time shown in the transmission report as the time
that the whole fax was sent! or

(c) if sent by email;

M when the sender reccives an automated message confirming
delivery: or

({ii)  four hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,

whichever happens first,

Receipt outside buginess hours

Despite clauses 9.4 and 9.5, if communications are received or taken to be
received under clause 9.5 after 5.30pm in the place of receipt or on a nop-
Business Day, they are taken to be received at 9am on the next Business Day and
take cffect from that time unless a later time is specified.

10

101

Genetral

Governing law and jurisdiction
(a) This agreement is governed by the law in foree in the place specified in
the Details.

(2] Each party submits to the non-exclusive jurizdiction of the courts of the
place specified in the Details and courts of appeal from them, Each party
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waives any right it has to object to an action being brought in those
courts including, without imitation, by claiming that the action has been
brought in an inconvenient foram or that those courts do not have
Jurigdiction.

10.2  Prohibition and enforceability

(a) Any provision of, or the application of any provision of, this agreement
or any power which is prohibited in any jurisdiction is, in that
jutisdiction, ineflizctive only to the extent of that prohibition.

23] Any provision of, or the application of any provision of, this agrepment
which 1z void, illegal or unenforceable in any jurisdiction does not affict
the validity, legality or enforceability of that provision in any other
Jurisdiction or of the remaining provisions in that or any other
Jjurisdiction.

{c) Where a clause is void, fllegal or unenforccable, it may be severed
without affecting the enforceability of the other provisions in this

agrecment.

10.3 Discretion In exercising rights

A party may exercise 8. tight or remedy or give or refisc its consent in any way it
considers appropriate (including by imposing conditions), unless this agreement
expressly states otherwise.

10.4  Partial exercising of rights

If a party does not exercise a right or remedy fully or at a given time, the party
may still exercize it latet.

10.5 No liabllity for loss

A party is not liable for any loss caused by the exercisc or attempted exercise of,
failure to exercise, or delay in exercising a right or remedy under this agresment.

10.6 Conflict of Interest

The parties’ rights and remedies under this agreement may be exercised even if it
involves a conflict of duty or a party has a personal interest in their excreise,

10.7 Remedies cumulative

The rights and remedies provided in this agreement are in addition to other rights
and remedies given by law independently of this agreement,

10.8 Variation and walver

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

10.2  Further steps

Each party agrees, at its own expense, to do anything the other party asks (such
as obtaining consents, signing and praducing documents and getting documents
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completed and signed) as may be necessary or desirable to give full effect to the
provisions of this agreement and the transactions contemplated by it.

10.10 Assignment

No party may assign or otherwise transfer any of its rights ariging under this
agreement without the prior written consent of the other parties.

10.11 Counterparts

This agreement may be executed in counterparts. All counterparts when taken
together are to be taken to constitute one instrument.

10.12 Entire agreement

This agreement constitutes the entire agreement of the parties about its subject
matter and supersedes all previous agreements, understandings and negotiations
on that subject matter,

10.13 Confidentiality
Each party agrecs not to disclose information provided by another party that is
not publicly available except:

(a) to any person in connection with an exercise of rights or 2 dealing with
rights or obligations under this agreement, provided the recipient agtees
to act consistently with this clauge;

() to officers, employees, legal and other advisers and auditors of any party,
provided the recipient agreos to act consistently with this ¢clanse;

{c) to any party to this agreement or any affiliate of any party to this
agreement, provided the recipient agrees fo act consistently with this
clause;

(d)  with the consent of the party who provided the information, provided the
recipient agrees to act congistently with this clanse; or

{e) 23 required by any law or stock exchange.
This clause 10.13 survives any termination of this agrocient,

1014 Construction

No tule of construction applies to the disadvaniage of a party because that party
was responsible for the preparation of, or seeks to rely on, this agreement or any
part of it.

EXECUTED 2s an agtcement
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Signing page

DATED:

EXECUTED by

as authorised representative for and on
behalf of FUSHAN
INTERNATIONAL ENERGY
GROUP LIMITED (7 (1) B B g5 55

EHBR2AE) in the presence of:

Signature of witness

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

Name of witness (block letters)

EXECUTED by (4 [ho

as authorised representative for anfl on

- behalf of SKY CHOICE

- INTERNATIONAL LIMITED jn the

presence of*

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

bl W L e

T Nt Nl g o

vvvvvuuvvvuvvu\_ﬂvvu

For and on behalf of

ALEREREEF LI
FUSHAN INTERNATIONAL ENERGY GROUR LIMITED

By executing this agreement the
signatory warrants that the signatory is
duly anthorised to execute this
agreement for and on behalf of
FUSHAN INTERNATIONAL
ENERGY GROUP LIMITED (38 1l)
BRI A PR F))

". T Tt Df v
ICE INTERNATIONAL LIMITED

&5

ﬂ horised Signamre(s)
By executing this agreement the

signatory warrants that the signatory is
duly authorised to executs this

agreement for and on behalf of SKY
CHOICE INTERNATIONAL

LIMITED
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EXECUTED by (0 Zhs

as authorised representative for and on
behalf of SHOUGANG CONC
INTERNATIONAY. ENTERP
COMPANY LIMITED
(BEREEAEERLT) inthe

presence of:

SES

-----------

LHEMEN.. dﬁfmffy

Nare of witness (block letters)

---------------------------------------------
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{an

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

By executing this agreement the
signatory warrants that the signatory is
duly authorised to execute this
agreement for and on behalf of

© SHOUGANG CONCORD

INTERNATIONAL ENTERPRISES
COMPANY LIMITED (¥ & mmﬁ-:ﬁ
HRAH)
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