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To

»» FAX100

Parther Rachel Laundors
T+61 2 4283 4143
rlaundar siEiigtidw. o, su
Qur ref RAL: 1000500

13 February 2007

By fax | 23 pages

Company Anncuncements Platform
Australian Stock Exchange Limited
Fax 1900 999 279

GILBERT
TOBIN T

LAWYERS

Gllbert + Tobin
2 Park Street
Sydney NSW 2000
Australia

GPD Rox 3810
Sydney NSW 2001

THET 2 0283 4000
Foeit 222634110

DX 10348 3EE

www,gtlaw.com.au

Mount Gibson Iron Limited

Please find enclosed a Form 604 — Notice of change of interests of substantial holder in relation to

Mount Gibsan fron Limited.

Yours faithfully
Gilbert + Tohin

fhie

Rachel Launders
Partner

T +61 2 3263 4143
tlaunders@gtiaw.com.au

This facsimile is solely for the use of the addressee and may contain information which is
confidential or privileged. If you receive this facsimile in arror, please notify us immediately and we
will arrange for its returm at our expense.

Lizhility limited by a scheme approved under Professional Standards Legislation.

1126326, 5.doc
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804 - Page 1/2 15 July 2004

Form 604

Corporaliony Act 20M
Section 6718

Notice of change of interests of substantial holder

Te  Coempany Nama/Schema Mount Gibaon fran Limited (Mount Gibaan)

ACNIARSN Q0B B70 81T

1. Details of substantial holder (1)

listed in Attachment A

Name APAG Resourcas Limiled {APAC) {formanty Shanghal Mercharts Holdings Limited) and the entities

AZN/ARSN {if applicatle)

There was a chang® In ihe interests +f tho

substantial holder on 4 February 2007
The prevints notice waa givan 1o tha company on 8 Fubrugry 2007
The previoys notice was deled 8 Fabruary 2007

2. Pravious and present vatinyg power

The okl number of votas attashed to all the voting shares in tha company of voting intereata In the schome that ithe Subatantial
hyider or an asseclate (2) had a relevant interast (3) In when laat requlred, and when now requlrad, 1o ive a subgiantial holding
natice te the company or schanie, are ag kilows:

Clage of r-nuu;it::ga_ {4} Previous notice Pragant notice -
Person’s voles | Voling power {5) Parson's voles | Votlng pm;yer (B)
OrHnary 126,824,073 16.48% 140,583,521 15.98%

3. Changes in ralevant interests

Partieulars of each chonge in, or change In the nature of, a relevant nterast of the substantisl hoder or an asst;clate in voting
socurities of tho company or scheme, sing tha substantial holder wag fast required b pive 3 subktantial hoiding notks to the
Company or achocma gre as follows: )

Date of Ferson whose Nature of Conslderation Clage and Pason's vntas
shange relavant interas Ghange (g) given in melation ta | number of wffectad
thanged change {7} sacuriies .
affected
2/q7 Fortune Desire Purchaser of | A$16,737,445 10 1 10,754 646 19,754 645
Investments ahares under .

Limitad (Fortune | 2 gonaitionat
Dasira), APAG, sle

Prafit Harbour agresment
Invesiments dated 9
Limtad and Mr Fabruary
Yue Jirlin 2007 (8 copy
(togathar Prufit of which is
Harbaur), Aftachment
Shiougan, B} (Bale
Helding {(Hong Agreement)
Kong) Limited ang

Timely Rish

Limitad {together

" (Timely Rlch)

wotiar

oE A9%d

' v~}
EANROEAE0BE0EEA ETIET  L@0Z/IW7ET
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4. Prasent relevant intarests .
Particulars of each relavant intarsst of the substantial holdar in voting securlties after the changs aie us follows:

»» FAX100

604 | Page 212

Fa  F=rod

Holder of Registerad Pargon entitied Natura of Class ang Persai's votos
relevant holder of to bo reglsterad relevant number of
Intarest aacuiitlea az holder (8) intereat {(5) securities
Fartune Tiraly Rlch | Furunt Desite Controller of | 49,754,646 18,754,646
Deaira Limired the  shars | woinnn
(section shanss
BOB(1)(c)) a=
the
plirchaser of
the shares
under  tha
Sale
Agreement
Foiung Sun  Hung Kal | N/A Controllar of | 48,373,197 48 373,187
Desire Invastrrent the  sharéa | ordinary ’
Sarvicas  Limited (saction sharss
(BHKIR) E081 )by
and {c))
Fertune Merrill Lynch | NIA Controller of | 40,125,587 40,128,987
Daslrs (Austraita) the  sharas | ordiesry '
MNamibheos Lid (section shiarey
{Mernin Lynch) BOS(1 D)
and (&)}
MNat Sucness | Aztec Roscurces | Net Succoss Contrallar of | 13220711 13,228,711
Investments Limited (Azicc) the  sharex | ordinary ;
Limited (sECton ghRresg
80B{1) (=)
Net Succoss | Mermill Lynch NAA Contoler of | 28,100,000 | 28,100,000
[vestmonts the  =zhares | ordinary
Lirnited {section sharas
BB 1)(k)
and (oY}
ARAC Merill Lynch (in | Net Success in | Controller of | 148,583521 | 145,589 521
respect of | respaet of | Fortune ardinary ’
68,225 967, 15.220.711 sharets | Dosire  and | sharoy
SHIAS (in roapect | held by Azles and | Nal Success
of  AB373.197), | Fortune Desire In | (Secthn
Axtze {In respect | resped af | GOB(3)(b))
of  13.226,711) | 19,754,646 shares
and Timely Rich | held by Timely Rieh
Limited {in respoct | Limited
of 19,754,046)
BEEARARROROREEA ET:CI

15 July 2001

fe

LARE /e /ET
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Harkout and

Timuly Rich
]

Mﬂﬂﬂ! Lynth (n
of

g;cl

SHKIS in respm:l
of AR ATANGY),
s'me {n

and Timely Rich
Umited {in mepnct
of 19,754,848)

= FAX1

04 Puge 2

Eoch B &
holdar of
mere  then
0%
ARAC
(Bection
ROB{32)(a))

Hal  Sucosss o
mapect of
13,225,711 sharon
hald by Azteo and
Forune Dotie In
reapact o
19,754,846 sharos
hold I:g Thnaly Rich

145,563,521
ardinmry
shaios

142,603,520

pedpact
13,229 711)

00

15 July 2001

5. Change In masadiation

The parsons wha fuve becoma asscsises (2) of, seased b b ausczlaten of, o have shinged the rature of thale mmpmlm {3) with, tha

substantisl fioiCar In rilutlan & vatng Xiterwkts 1 the company or schame aiy 43 fliows:

N -t
Hame u!-;d AGNARSN (if spplicabie) | Nature of aasocistion
M MiA
]
|
B Addresose )

Tha adkigasec u!wntam named in ihis form 8o as lotaws:

Marme

Addrosy

Al nnmad parsons

Vi Rpad Central, Mong Kong

Gk APAC Rasouroes Limibed, Raas 2006-10, 28% Flaor, T1 Das

Signature

bE 4Bvg

print nqmq BRENT LAY Y. G,

digh h%ru

eapacity DIRECTOR
‘/ //// dale 172107
P "
T i
BOECERNEEROB0DEA ELET

LUz /TaeT
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60 GLADE page 11 48 hhuch 30m0
Attachrmont A ‘

This 'a atachment A of 4 page, referrad to in the Form 804 — Notice of changs of interasts of suhsunﬂal holdar ladged by
APALC Rasou Uimitedd dated 12 Fabruary 2007 and signad by ms.

nt .G,
13 Febryary 2007

The subetantial hul-:[m-am the cornpanics end Individual notad I fterma 3 and 4 and the fallowing aupsidiaries of APAG
Rasources Linttad :
|
Asin Chear Trading Limitad
Ewy Joy Managemant Limited
Bina Chasnos Trading Linied
Fark Wel Intemational Graup Limitad
Firat Lundmark Limited
Marctiants (Hang Keng) Limited
Riza Choor Limted -
Chineright Electronics Limited

lo

4 Fud LA Lt b L B ELET LBEZ/EB/ET
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Tmnlnmtachmemio‘

0y

BraptLau Y. C.
13 Fabruary 2007

a9 3

1
|
3
i
|

Aftachment B

»» FAX100

804 BUIBIL poge 3 13 Marth 2000

pages, referad to t the Form B804 — Netics of ehange of intarasts of subiskantial holder
s Limlbod dated 13 February 2007 an signad by me. :

LR EHHHIB B BEN

E1:ET LBRZ/GE/ET

A

P 6/23



2007-02-13 17:37 »> FAX100 P 7/23

Ol L0550 HOILYRING » OD0O0U0ROCOO0CIST s ¥ EEZE-SING o LIXVALIEUAS oL oBifeq wilsed Si] Wa J2:00°F O0ZICHT 1§ QAN+ 210 30%d

Dated Ci (48 F_gfsm.a_ry B 20&'7

() TIMELY RICHLIMITED

(2 FORTUNE DESIRE INVESTMENTS LIMITED

AGREEMENT FOR SALE AND PURCHASE
relating to
19,754,640 ovdinary shares of

MOUNT GIBSON IRON LIMITED
(8 compapty incorpovated in Australia with Umited liahility)

P.C.WOO & CO.
Solicitors and Notarics
12th Floor, Prince’s Building
Contral, Hong Kong

Ref101340:HLAKM.CYL
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(HIS AGREEMENT ismade the ¢/ o day of Fe reary 2007

BETWEEN:-

() TIMELY RICH LIMITED, & company incorporated with limited lizbility in the
Samoa having its registered office at Offshore Chambers, P.O. Box 217, Apia,
Samoa (the “Vendor™); and

(2) FORTUNE DESIRE INVESTMENTS LIMITED, a company incorporated
with limited liability in the Byitish Virgin Islands and having its registered office
at P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortols, British
Vizgin Islands (the “Purchacer™).

WHEREAS:-

(A)  As at the date of this Agreement:-

(i)  the Vendor is the legal and beneficial owner 0f19,754,646 ordipary sharcs
of the Company;

(i)  the Purchaser is a private company directly and wholly owned by APAC
Resotrces Limited (*APAC™) being 2 listed cotapany with It shares Jisted
on the Main Board of the Hong Kong Stock Exchange.

(B) The Vendor wishes to sell, and the Purchaser wishes to purchase, te Sale Share
on the terms and conditions sct out in this Agreement.

NOW IT I$ AGREED as follows:-

1.  DEFINITIONS AND YNTERPRETATION

{4) In this Agrcemnent, including the recitals and the Schedules, unless the context
otherwise requires, the following terms bave the respective meznings set oppesite

them:-

HASXY Australian Stock Exchange;

vAunthonzaton” any approval, suthorisation, consent, licence,
certificats, patmit, conoession, agreement oF
other permission of any kiod of, from or by
any Governmental Authority and regulatory
bady;

“husiness day” a day on which banks in Hong Kong are

open for bosiness, other than:-

FUBEHRRNGEREAGREY E1:ET LGBE/ZB/EL
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"CHESS"

"Clearing Rules"

o Compmyn

ot C Dmplt‘-tl 0““

“Conditions”

“Confidential Information”

LEpeumbranes’™

AT =I89vd

»» FAX100

(D a Satuxday;
(i) aSunday;or

(ili) a day on which & tropical cyclone
warning sgnal no. § or above or a
‘black rainstorm warning signal is
hoisted in Hong Kong at sny time
between 9:00 a.m. and 5:00 p.m..

The Cletring House Elscironie Subregister
System a3 operated by Aunstratian Clearing
House Pry Ltd: ‘

the Clearing Rules of CHESS fiom tirne te
time in force,

MOUNT GIBSON IRON LIMITED, a
company incorporated under the laws of
Australiz with limited Bability and with its
shares listed on ASY (Stock Code : MGX);

completion of the sale and purchase of the
Sale Share pursusnt to this Agreement, by
the performance by the Parties of the
several obligatons contained in Clause 4;

the conditions precedent mentioned in
Clause 3{A);

with respect 1o any person, any know-how,
knowledge, techuigue, design, proocess,
information, data, material, specification,
wade secret or other confidentinl or
economic information possessed, devaloped
or acquired by such person for any purpose
or in any business or capacity, or in relation
o the Tansactions comtemplated in (his
Apreeraent;

i any mottgage, charge, pledge, lien,
bypothecation, emcumbrance o
other security armacgement of any
kind,

(i) any option, equity, claim, adverse
interest or other third party right of
any kind;

HA B B EEHREAER ETIEL LHEZAAZB/ET
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(i)  any arangement by which any right
is subordinated to any right of such
third party; or

(iv)  any contractual ripht of set-off,

including any agreement or commitment to
¢reate or procure o crcate, of 1o permit or
suffer 1o be created or subsisted any of the
abave;

“Governmental Authority™ any povemment (or political subydivision of
it}, whether on a stats, provincial, municipal
or Jocal level and whether executive,
legislative or judicial in nature, ncluding
(without limitation) any agency, authority,
board, - bwreau, commizsiom,  court,
department or any other instriumentality;

“Hong Kong” Hong Kong Special Administrative Region
of the People’s Republic of China;

“Hong Kong $tock Exchange™ The Siock Exchange of Hong Kong Limited;

“Law™ (i} any law, staidte or Stanutoly
provision, regulation, rule,
constitutional provision, teaty or
rule of common law or equity;

D) apy order, notice or desee of any
Governmental Authority or other
matter of any kind having the force

of law; or

(i) any order, decree, judgment or
sward of any court, tibunal or
arbiteator of a competent jurisdiction;

“Listing Rules” Rules Governing the Listing of Scourities
on The Stock Exchange of Homg Kong
Limited:

"Participait” a person admitted for the time heing by
Austraiiant Clearing House Piy Lid as &
participant of CHESS;

“Party” any party to this Agreemnent,

w3

1T ZEed BAREHRERRREREEY ET:El  LBRZ/FR/ET
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“Procsedings™

“Relatad Company™

“Relavant Persons”

“$ale Shares” or each “Sale Share™

".IT BK”

»» FAX100

gny legal, administrative or arbitration
action, suit, complaint, charge, hearing,
injunction, enguiry, iovestggtion or
proceedings;

with respect to a company, apy of its
bolding compamdes, subsidigres or
associates, ©r ady company which is a
subaidiaty or associats of any of its holding
companies:

6] with respect to & c-ompé.uy, bady
corporate  or  legal person, it

dircetors, officers, employees, agents,

representatives, comsultants  and
advisers (in each case, whether as an
employee, in a profeasional capacity
or otherwise); and

(i)  with respect to a person other than a
company, body coarporats or legal
person,  its partaers,  officers,
coployees, agents, reprepentatives,
consultants and advisers (in each
case, whether 25 an smpliyee, in a
professionsd capucity or otherwise},

19,754,646 ordinary shares, representing
ppproximately 2.5% of the issued ghare
capital of the Company (a8 at the date
hereof);

all forms of taxation (including, with
limitation, taxes with respect to income,
Franchizes, windfall, capital gaip ot other
profits, enterprise assets, movable and
immovable properties, import or gxport and
ad  valopern),  tariffs, deductions,
withholdings, duties (including, without
limitstion, ocustomy and cstate  duties),
imposts, Isvies, fees, charges, socjal sechirity
coptributions, assessments, rates or other
charges of any kind (together with any aad
all interest, penalties, addidons fo 1&x,
inflation ot other adjustments and additional
amounts imposed with respect to any of
them) imposed, levied, collected, withhﬁld
or assessed by any Governmental Authonity
in Hang Xong or Australia or clsewhere;

o4

BHANEREHEROEE 0D ETIET LEAL/TH/ET

P 12/23



2007-02-13 17:37

£l

0055100} NOLLYANG 4 0000000000000 CISS «}HhHEQTESING. EDCVALNAAS < [PnL JBiRec; woise S I £2:00:5 J00TICHAT LY CADN v €246k 30¥d

Jeigd

B)

»» FAX100

“Warranties™ the representations and Wammuc,s contained
in Clagse 5 and Scheduls.

In thizs Agresment, including the recitals and the Schedule, unless the contet
otherwise requires:-

(i) references to “Clauses” and “Schedule” are refersnces to claus,es of, and
schedule to, this Agreement;

(i)  references to this Agreemecnt Include this Apreement, the Schedule and all
other documents exeented in sccordance with this Agreement and
exprested 1o be supplemsntal 1o this Agresrent;

(iii) hcadings are for convenience only and shall not limit, extend, vary or
© - otherwise affect the constriction of any provision of this Agreement;

(iv)  wonds and expressions importing the singular include the plurs] and vice
verss;

(v)  wordd and cxpressious importing one gender include both penders and the
neuter, end references to persons inclide natural persons, bodies corporate
or mincorporsted, sole  proprietorships, portmerships, assocjations,
enterprises, branches and all other forms of erganisztions and entities;

(vi) references to a Party include its personal ropresentatives, successors, heirs,
beneficiaries, sureties and parmitted assigns;

(vii) where apy word or expression i¢ given a defined mearing, any other
grammatical form of such word or expression (as the case may be) shall
have 8 cotresponding meaning:

(viii) references to writing include any method of produsing or reproducing
wards in a legible and non-transitory form;

(ix) references to statutory provisions shull be construed s refurences lo those
provisions uy respectively omanded or re-enacted (whether before or after
the date of thiz Agreement) from time to time and shall include any
provision of which they are re-cnactments (whether with or without
mudlﬁcanun) and any subordinats legislation made under such statrtory
provisions; end

(x) references to anything which a Pary is required to do or not ta do shall
include its acts, defunles and omissions, whether:-

(a)  direct or indirect;

()  onits own account; or

OEERARNEBERYRERE FTIET LlOGZ/ZB/ET
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(4)

(B

(A)

(B)

©
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(c)  foror through any other pexson,

and shall include acts, defaults and omissions which it permits. or suffers
o be dane or not done by any other person.

The Schedule is part of this Agreement and shall have effect accordingly.

SALFE. ANT) PITRCHASE OF THE SALE SHARES

Ox the terms but subject to the conditions set out in this Agreement, the Vendor
a5 bensficial ewner shall sell the Sale Shares and the Purchaser shali puyrchase the
Sale Shares, fres from any Encumbrance and together with all rights end benefits
atteching or accruing to it on or after the date of this Agreement.

The aggregate consideration for the sale and purchasc of the Sale Shares shall be
HE$102,427,839.51 (equivalent to A$16,791,449.10 or AS0.85 per Saje Sharc nt
an exchange rate of A%1,00 to HKS$6.10), to be scttled:- '

(0 asto HK3$40,971,135.80 (the “Deposit”), payable by the Purchaser to the
Vendor or as they may direct upon signing of this Agreement; and

{ii) a5 W the balance, payable by the Purchaser to the Vender (or 2= it may
dircct) et the expiry of five business days after the completion of the
conternplated transactions of APAC under Clause JA, provided that the
parties hereto may agree 10 an extension for a further perjod at such term(s)
a2 agrecd by partics beneto, ;

Completion shall be conditional upon:-

(i) the purchase of the Sale Sharcs by the Purchaser pursuant 1o the terms of
this Apreement being spproved by the sharsholders of APAC in
avcordance with all spplicable requirernents wnder the Listing Rulcs; and

(i) al necessary Authorisations being obtained and maintained by the
Purchaser as a regult of the transactions contemplated in this Agreement.

The Purchaser undertakes to the Vendor to use its best endeaveur teo fulfil, or
procure the fulfilment of, the Conditions as soon a5 practicable and on or before
31 May, 2007 (ox such earlier or later date s may be agreed by tho Yendor and
the Purchager in writing). |

If any of the Comlitions is not fulfilied on or before 31 December, 2007 (ur sugh
earlier or later date as may be zgreed by the Vendor and the Purchaser m
writing):- :

()  no party shall be obliged to proceed to Completion;

-6-

HEREE0EREEHRE K ETIET Z282/00/ET
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(A)

(B)

=» FAX100

(ii)  the Deposit shall be refunded to the Purchaser (without interest) forthwith;

(i) the provisious of this Agresment, except Claoses 1, 6, 11, 14, 15 and 16
which shall remain in full force and effect, shall from such date cease to
have any effect; and

(iv)  no Party shall heve any claim agginst any of the other Partics, except in
respect of:-

(@  claims arising out of apy amiecedent breach of apy of the
provisions of this Agreement; and

(&) cluims arising out of the comtinuing provisions mentioned in
paragraph (iii) above, :

COMPEETION

Completion shell take place at the expiry of five business days after the
completion of the contemplated transactions of APAC under Clause 3A (or such
earlier or later dais as may be agreed by the Vendor and the Purchaser {n writing)
at the offices of the solicitors for the Purchiaser in Hong Kong (or such other place
as may be agreed by the Vendor and the Purchaser in writing).

At Completion, all (but not part only, except where and to the exient as apreed by
the Vendor and the Purchiser) of the following business shall be transagred:-

(i) the Vendor shall:-

(a) procurs that its designated Participant gives an ltrevocable
delivery instruction to effect a bovk-eniry settlement of the Sale
Shares i accordance with this Agreement and the Clearing Rules
to the eredit of the CHESS stock acgount(s) of the Participant(s) of
the Purchaser as notified to the Vendor by the Purchaser prior to
Complstion;

by  deliver or procurs to be delivered to the Purchaser or as it may
direct, evidence of the giving of the delivery instruction as
described In puragraph (3) above; and

(¢)  deliver or proture to be delivered to Purchaser certified gopy of the
resolution of the board of directors of the Vendor authprising the
exscution and completion of this Agreement; :

(d)  such other documents as may be reasonably mquired'\ o give a

good title to the Sale Shares and 10 enable the Purchaser to become
the registered bolder of the Sale Shares;
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(i) the Farchaser shall (a) maks or procure the making of payment, at good
fund, to the Vendor (ot as they may direct) pursvant to Clause 2{BXii).
Such payment shall be made by telegraphic transfer to such bank account
of the Vendor or such benk accourt(s) with a licensed bank in Hpng Kong
as may be notified by the Vendor to the Purchascr and (b) deliver or
procure to be delivered to Vendor certified copies of the resolutipns of the
board of directors of Purchaser and shareholders of APAC authorising the
execution and completion of this Agreement and such other documents
relating to transoctions contémplated hereby as may be reasonably
required by Vendor. 3

WARBANTIES

The Vendor acknowledges that the Purchaser has entersd into this Agreement in
rcliance op the Warramies, notwithstanding any information repaeding the
Company which may otherwise have come into the possession of the Purchaser or
which the Purchaser ought to have known or had constructive knowledge of.

The Vendor, unconditionally and irrevocably, represents and warrants the
Purchascr that except to the extent disclosed to the Purchaser prior to the signing
of this Agreement, oach of the Warranties ix true and accurate and not misleading
in amy material respect s given as of the date of this Agreement aud as of
Completion, and as if given at all thnes between the date of this Agreerment and
Completion.

Each of the Warranties is separate and independent, und the rights and remedies
of the Purchaser in respect of any breuch of the Warrantics shall not be affected or
determined by any investigation made by the Purchaser or by sny other eveat
whatsoever, except with a specific and duly anthorised waiver or release by the
Purchaser, :

CONFIDENTIALITY

Fach Party shall at all times maintain absolute confidentiality of vhis Agreement,
and shall not disclose any of the contents or existence of this Agreement Lo any
other person (othwr thay (o its Relevant Persons in the proper cowse of their
duties) at any time, without the prior consent of al} the other Partics in writing.

Each Party undertakes with each of the other Parties:-

() o hold ali Confidential Information received from or provided by the
other Party in connection with this Agreement or othcrwise a5 absolute

secrel,

(i) ot to disclose or cause, pormit or suffer to be disclosed any such
Confidential Information to auy other person, save where:-

-

HULHHABYEABEAEER ETICT ZBET/EH/ETL

P 16/23



2007-02-13 17:37

LT

0205540 NOLLYENQ » 00000000009000-CISS 4 E0T6"SING. s VLIS « [ JuBufeq woysed S Wd 22:00:¥ J00UEHZ LY QADY <7141 30Vd

Iovd

D)

=» FAX100

(a)  such disclosure 1s made with the prior consent of the vther Party in
writing; and

(b) the person ta whom such dizelosure is made agrees io be.bound by
similar terms of confldentiality by executing e non-disclosure
sgresznent 1o the reasonable satisfawtion of the non-disclosing
Party,

(iiiy  notto use, publish, duplicate or copy or ceuse, permit or suifer to be wsed,
published, duplicated or copied any such Confidentiality Infonmation in
any form or mammer or for any purpose, save for the proper performanca
of its obligations under this Apresment or the enforcement of this
Agresment; and

(iv) to ensure that its Relevan! Persoms, its Related Companies and their
respective Relevant Persons shall not, save in the proper course of their
duties, at any time duging or efter their employment disclose or cause,
permit or suffer to be disclosed any such Confidential Information to any
person or use, publish, duplicaty or copy or cause, permit or suffer to used,
published, duplicatsd or copled any such Confidential Information in any
form or manner or for any purpose.

The provisiuns set out in this Clause § shall not gpply to a Party in respect of any
Confiderstia] Information which:-

(D the other Perty has identlfied it as being non-confidentialy

(i)  has come into public domain otherwise than by any breach on the part of
such Party; or

(i)  is required by any relevant Governmentsl Authority or regulatory body, by
anty Law or any listing rules of any relevant stock exchange, or pursyant to
an ordar of & vourt of competent jurisdiction to be disclosed.

The pravisions in this Clamse & shall apply during the subsistence of this
Agroement and shall continue to apply far 2 period of 5ix months after tho
termination of this Agreement.

Ench of the parties shall exccute such dovuments and perform such further acts as
the ather(s) of them may require to vest effectively in the rclevant parties the legal
and beneficial ownership of the Sale Shares free from all charges, liens,
encimbrances, couitics and other adverse claims and interests end with all rights
uow &nd hepsafter attaching thereto.
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This Agreement sets forth the entire agreement and undetstanding betwesn the
Parties in relation to the tmnsactions conlemplated by this Agresment, and
supersedes and cancels in all previous letters of intent, correspondence,
ynderstandings, agreements and undertekings (if any) between 1he Partles with
respect 1o the subject matter of this Agreement, whether such be written or oral.

SEVERABILITY

If at apy time one or more of the provisions of this Agreement {s o becomes
invalid, iltegal, unenforceable or incapable of performance in any mspect, the
validity, legality, enforceability or performance of the remajning previsions of
this Agresment shall not thercby in any way be affccted or impaired.

WATVER AND OTHER RIGHTS

No single or partial exerclse of, or failure or orission to exercize or delay in
pxercising ouy Tight, power, claim or remedy vested in ony Party under or
pursuant to this Agreement or otherwise shall affect, prejudice or constimte a
waiver by such Party of such or any other right, power, claim or remedy.

Any fght, power, cloim or remedy expressly conferred upon any Party uader this
Agreement shall be in addition to and without prejudice to all other rights, powers,
cleims and remedies which weould otherwise be available to such Party under this
Agresment or at law. ‘

NOTICES

Any notice, demuand or other communication to be given by a Party to any other
Party under this Agreement shall be in writing, and shall be deemed duly served
ifi-

(i)  delivered personelly;

(ii)  sent by prepaid registered past; or

(i) sent by facsimile transmission,

to the address or facsimils number (as the case may be) of suc_h other Party
previously in writing notified to the Party gorving the same (and, in Ihc case of
any subsequent change of the address or facsimile number, such notification shall

be given in accordance with the provisions of this Agreement and shall srate in
clear terms the intention to change the address or facsirile number, as the case

may be).

~ 10+
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A notice, demand or other comamunication shall be deemed served:-

1] if delivered perzonally, at the tinie of delivery;

(i)  if sent by post, ot the expiration of two business days (for locs] addresses
in Honpg Kong) ot five business days (for any other oversess address) after
the envelope cortaining the sams has been delivered inie the custody of
the postal authorities; and

(iif)  if sent by facsimile transmission, upon receipt by the Party giving the
same of machine printed confirmstion of such transrission.

In proving the service of any potice, demand or other communication, it shall be
sufficient to prove that:- '

(i) in the cass of personal delivery, the same has beed delivered or left at the
* address, or the postal box of such address, of the Party to be served on;

(i)  in the case of a mail, the envelope containing the same hus been properly
addressed, delivered into the custody of the postal authorities and duly
stgmped; and

(i) in the case of a facsimile wansmission, the same has been duly frangmitied
to the facsimile munber of the Party to be served on.

For the purpoges of this Clause 11, the {nitial address and facsimile pumber of
each Party arc:- ‘

TIMELY RICH LIMITED

Address: 7 Floor, Bank of East Asia Harbour View Cenlzs, 56 Gloucester Road,
Wan Chai, Hong Koag

Facsimile nmmber : (852) 286]1-24832
For the attention of : The Company Secretary

FORTUNE DESIRE INVESTMENTS LIMITED

Address: Rooms 2808-2810, 28" Floar, Wing On House, 71 Des Vioeux Road
Central, Hong Kong

Facsimile umber  ; (852) 2541.8133

For the attentioriof ; Mr. Lae Yau Cheung, Brent

-11-
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JIME

Time shall be of the essence of this Agrzement, both as regards the dates and

periods specifically mentioned in this Agresment and as to any date and period
which may by written apreement betwesn or on behalf of the Parties be
substituted for them.

ASSIGNMENT

This Agreement shall be binding on and shall ensure for the bepefit of the
successors and assignees of the Parties, Nooe of the Parties may assigp any of its
rights or oblizations under this Agreement without the prior consent tpf the other
Parties in writing.

COSTS AND EXPENSES

Each party shall bear all its own legal end professional fees, respective stamp duty,
costs and expenses.of and incidental to the nepotiation, preparation, execution
und vompletion of fhis Agreement

This Agieement may be excouted in any number of ¢ounterparts amd by any Party
on separate counterparis, each of which when so executed and delivened shall be
an ongmal, but all the counterparts together thall constitute one and the same
mstrument.

GOVERNING LAW AND JURISDICTION

This Agreement shall be govemed hy and construed in ull respects in accordance
with the laws of Hong Kong.

The Parties submit to the non-exclusive jurisdiction of the courts of Hong Kong,

The Vendor irrevacably appoint Shougang Holding (Hong Kong) Limited at 7"
Floor, Baok of East Asia Harhour View Centye, 36 Gloocester Road, Wan Chai,
Horg Kong a3 its agent to rective and acknowledge on its behalf service of any
writ, summons, order, judgment or other notice of legal process in Hong Konga.
Any such legal process shall be sufﬁczcntly served on jt if delivered to such

service agent.

«12-
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If the service agent of any paty coases 1o be able to act as service agent for any
reason or no longer has an address in Hong Kong, a substitnte service agent with
an address in Hong Kong acceptzble ta the other parties shall be appointed, aod 2
copy of the substiore servics agent's scceptance of such appointment shall be
given to the other parties within seven days from the date of such appointment.
Prior to the receipt by the other parties of a copy of the substitute service agent's
acceptance of appointment or in the event of any failure to appoint & substimte
service agent, it shall be effective service for the other parties to serve the process
upon the last known addvess in Hoog Kong of the last known service sgent for
such party notified to the other parties, notwithstanding that such sorvice apent is
oo longer found at such address or bas ceased to act.

<13
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The Warranties

The Vendor hereby warants and undertakes to and with the Purchaser, that the
facts set out in (A) (i) of Recitals hereto and all of the following matrers are now
and will at Completion ba true and accurats;

(8 tho Vendor is duly incorporated and are currently existing as body
corporate under the laws of the jurisdiction of its incorporation;

(b}  the Vendor is the beneficial owner of the Sale Shares, and lyy the right,
power and authority to sell and transfer the Sale Shares on the temms of
this Agreement without the consent of any third party and free from all
charpes, lens, encumbranees, equitica and other third party claims and
intersats of any nature whatsoever and with all rights now snd hereafter
attaching thereto including without limitation the right to all dividends
hereatter paid, declared or made in regpect thereof; and

()  upon delivery of the Sale Shares to the Purchaser in accordangs with the
terms of this Agreement, good and valid title to the Sele Shares, free and
Glear of a1l charges, liens, encumbrances, enuities aod other third party
claims and interests of any nzture whatsoever will pass to the Purchaser as
beneficial owner.

~14-
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EXECUTION PACGE

TN WITNESS whereof the Parties have executed this Agreement the day and year first

above written.

SIGNED by

Oao Thea
for and on behalt of
TIMELY RICH LIMITED
in the presence ofi-

NN
Lam Kowor WInG

Soliciter, Hong Kong SaR
P C.WOO & CO.

SIGNED by
Lau Tau Cflm-j‘
fior and on behalf of
FORTUNE DESIRE INVESTMENTS
LIMITED

_ inthe pressnce of--

gz 3hwd

'E'
LM Kwok Mmoo

Solicitos, Hung Kong SAR
F. C. WOO & CO.

-15-
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