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MALLESONS STEPHEN JAQUES

Confidential communieation

The Company Announcements Platform 4 January 2007
Australian Stock Exchange Limited
Fax 1900 999 279

Dear Sir/Madam
Mount Gibson Iron Limited (ABN 87 008 670 817)
We act for Gallagher Holdings Limited (“Gallagher™).

On behalf of Gallagher, we attach a notice of change in substantial holding in Mount Gibson
Iron Limited,

Yours faithfully

Level 50 Bourke Place 800 Bourke Street Melbourne VIC 2000 Australia T +61 3 9643 4000
DX 101 Melbourne ABN 22 041 424 954 mel@mallesans.com www.mallesons.com F +613 9643 5599
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604 GUIDE page 1M1 13 March 2000

Form 604

Comporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Name/Schema Mount Gibson fron Limitad (“MGX™)

27

ACN/ARSN Q08 87O 817
1. Details of substantial holdar (1)
~ Nema Gallagher Holdings Limitad
ACN/ARSN (If applicable) _Incorporatad In Cyprus with eampany number HE 133001
There was a ehange |k the interests of the 28 December 2006
substartal hoider on
23 December 2008
22 Dacambar 2006
Tha previous nolice was given o the company an 18 December 2006
18 December 2006

The previous nolice was dated

2. Pravious and presant voting power

The fotal number of voles attached 1o all the voting sharss in the company of voting interests in the schame that the substanial hokler or an assosiats {2) had a
rélevant interest (3) In when last raquired, and wlven now required, to give a substanial hotding noties 1 e compary of schams, are as fallows: ’

Clazs of securities (4) Pravious nefica Pregent rofice
Person's valas Voting power {5) Parson's votes Vioting power {§)
Ordinry shares (ORD) 135,656, 737 19.05% 135,656,737 18.00%

3. Changes in relevant Interasts

Parliculars of each change In, ar ¢hangs in the natwwe of, 2 relevant kitarest of e subsiantial hokler or an assosiate in voling securilies ofthe company or scheme,
sinee the subsizntial helder wes [ast required to glve a substantial haiding notlea 10 the company or achame are as follows:

Date of
change

Parson whose relavant
interest changed

Natura of
ehanga (6)

Cons=ideration
given inrelation
1o changs (7}

Class and
number of
gecuritias affected

Parson's vofes
affected

28112108

2212106

Galtaghes Holcings
Timited

Beduction in relevant
Inferest ag a vesult of the
diluithve impact of shares
izsued by MEY 1o
shasoholdors In Aztge
Rezources Limitad who
have ascaptad MEX's
takecrver offar for aliof the
lssLed shiares in AZRG
Fescurces pursuaniioz
bidders staterment dated
11 August 2006 (as
supplamented by latar
supplementary bidder's
statements), as wellas the
dilvive effect of the ksue
of aiher shares as a result
of the exgrcisa of oplions)

NA

108,730,811
orginary shares

108,730,611
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2371206 Gallagher Reldings Q237 12706 Gallaghar 523,333,333 (on 25,925.926 26,825928
Ltenited HoldIngs Limfled exorclso of tha opion | ordinary shares
("Gallaghar”) and and complation of the
Australian Royalties sale)
Gotparaon Lid ARCT
entersd Into an option Plus §158,000 Oplion
agraement (annexed as Fae {(zee clause 11 of
annaxire A} ("Optien annexura A)
Agrasmant’) undat which
ARG grantad Gallagher a Plus contingent
conditional option te Sunsel Fee (3e6
acquire 23,005,526 clausa 12 of annexura
ordinary shares in MGX A}
{"ARLC's MGX Shareg").
This agreament replaces
the conditional saie
agraement betwesn
Giallagher and ARG In
respect of ARG's MEX
Sharas, which was
anngxed 1o Qallagher's
previous nolice Rlaased o
the ASXon 18712/08
("Previous Agreement”).
The replacamant of the
Previgus Agreamart with
the Option Agreemnent
does not change
Galaghar's voting pawar in
MG@X, It changes tha
nature of its interastin
ARG'3 MGX Sheres, in
which it has a relevant
interast,
4, Prasant relavent interests
Particulars of aach relavant Intanagt of the subwtantial haldor invoting securllies after the changa are as follows:
Holder ot Registered Parson entifled Nature of Class and Person’s votes
relevant hekdar of {0 be registered ralavant numbar of
interest sactiitles as holder (8) tterast () securities
Gallagher Gaflagher Heldings Gallagher Holdings Registarad holder of 108,730,811 109,730.811
Holdings Litnitad Limited sharas ordinary sharas
Limltad
Gallaghsr Australlan Royalties Gallagher Holdings Qption to acquire 23,525,926 26,025,926
Hokiings Corporation Pty Ltd as Limited {onca option is shares ordinary shares
Limited frustee of the Austalian | exercised)
Royalties Trust

5, Changes In association

Tha parsong who have become asenciates (P) of, ceased to be ngensiaten of, or have changwd the nature of thair assocation (3) with, the substantia holdarin
relabion to voling interests in the company or schema are as follows:

Narmio and ACN/AREN (i apploabla)

Mature of Bssociation

NA

11

iTT

- TN

TEATIC I TIEERTErs:



4- 1-07;5;10:37AMIMES Mel

i B13 2E43 BRGS0 47 11

E. Addresses ;
The zodresses of parsons named in this form are as follows: El:
Mame Adddraes
Gallagher Holdinga Limited Ledm House, 15 Ayiou Paviou Street, Ayios Andreas, CY, 1105, Nicosla, Cyprus
Australizn Royalies Comoration Ply Lidas frustee of | Lavel 8, 131 Yok Straat, Sydnay, NSW, 2000
the Australian Royaltles Trus!
Signature E
prir name Demmma Capacity Director f—
r J,w
sign hera dale 03 Aanuary/ 2007
DIRECTIONS
{1) [fthata are 2 number of substantial holders with slmiar or related relevant interasts (eq a carparating and its refated corparations, or the meanager and

trugton of an equity trust), the namas could be includad in an annaxura to the form. If the relevant interests of a group of petsons are essantlaly -
gimiar, ey may be rafaitad to throlghout the form as a specifically named group K ihe memberchip of each group, with the names and addrasses of
memiers is clearly setout in paragraph 6 of the farm.

@ See the definion of “associata® in saction 9 of the Corporations Act 2001,

@) Gea the deflaltion of “relevant interest” in sectlons B0R and 5718(7) of the Carperafions Act 2001. _:

4) The voling shares of a company constitule one dlass unless divided into separate classas. E

(s} The parsan's votes divided by the toll voles In the body corporate o sehema ruliplad by 100, %

() Includg datails of: E
(a) ety relevant agreement or ather ciremstances because of which the change In relevant interest oxcurrad. If subzaction 6718(4) applias,

a copy of any documant setting oot the terms of any relevan! agreerment, and a stetement by the person giving full ard acurate detals of
any cortract, schems or amangemant, must accompany this jorm, together with & wittn statament certfying this contracl, scheme or
attangement and

(b any qualification of the power of & person o exercise, control the axercise of, or Infienes tha exercisa of, tha vellng powers o dispasal of
the sacuiflles b which the relevant inierest relatos (ndicating claarly the partisular sacurifios o which the qualification appllag),

See he definiion of "relevant agraameant” in section 9 of the Corporations Act 2001,

N Deatails of the consldaration must intude any and af bensfits, money and otfhiar, that any parsen from whotn 2 relovant Interest was acqulred has, or
may, bacorng entifed to receive in ralation to that scquision. Datals must be Included even if the benafit is conditional oft the happaning of not of 2
contingoncy. Detaits must be includad of any benafit pald on: behalf of the substantial folder or Its assockite In relation to the acquistions, even I they
e ot paid direcy to the person frem whom the relevant inferest was acquired.

{8} .l the substantial halder Is unabils to determine the identity of the person (eq If the ralavant Iniarest arizas hacatsa of 2n option) wiite “kacwn”,

)] Give details, if appropriata, of the present assoelaion and any changs In that asaociation since the last substantal holding nofice.
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Gzallagher Holdings Limited
Anncxure A - Netice of change of interests of substantial holder

This is annexure A of 7 pages related to Form 604 (Notice of change of interests of substantial
holder), attaching 2 copy of an agreement which is a true copy of the original.

Signed fof and-gn behalf of Gallagher Holdings Limited

f.‘__.--"

Demetrios Serghidos
Director
Gallagher Holdings Limited

T ="
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22 December 2006

Australian Royalties Corporation Pty Limited
as trusige for the Australian Rayalties Trust
Lavel 8

131 York Street

Sydney NSV 2000

A

Australian Royalties Corporation Ply Limited as trustee of the Australian Royalties
Trust (ABN 48 048 343 567) (ARC) presently holds 25,925,926 fuliy paid erdinary
shares in the. capital of Mount Gibson lron Limited (MGX Shares).

The MGX Shares were issued to ARC on acceptance of the Mt Gibsan fron Limited
{MGX) takeover offer for Aztec Resources Limited dated 11 August 2006 (Offer) in
respect of the 77,777,778 shares in Aztac Resources. Limited held by ARC priof to its
acceptance of the Offer (Aztec Shares),

Prior to ARC accepling the takeover offer, ARC agreed fo sell the
Aztec Bhares to Gallagher Holdings Limited (Gallagher), subject to satisfaction of
cerfain conditions, by an agreement between ARC and Gallagher dated 20
November 2008 (First Prior Agreement). These conditions were not satisfiad.,

By an agreement bétween ARC and Gﬂilagher datéd 8 December 2008 (Second
Prior Agreement), ARC and Gallagher terminated the First .Prior Agreement and

ARU agread 10 sell the MGX Shares to be issued to (Gallagher, subject to satisfaction

of certain conditions by 22 December 2006. These conditions were nof satisfied.

‘The- parties have agreed to términate the Second Prior Agreement (with the

exception of Clause 1 of the Second Prior Agreement pursuant to which ‘the parties

agreed to terminate the First Prior Agreement) on the basis that ARC wil grant

Gallagher an option to acquire the MGX Shares on the terms and conditions set out
below.

The parties have agreed as follows:

1.

The Second Prior Agreement, with the: excepition of Clause 1 of the Second Prior

“Agreement, is terminated and each party is released from all obligations under the

Second Prior Agreement. For avoidance of doubt, the First Prior Agreement is

terminated with effect from the date of the Setond Prior Agreement and remains
terminated.

In consideration of the option fee described in Clause 11 (Option Fee} and the
‘Bunset Fee described in Clause 12 (Sunset Fee), ARC hereby grants Gallagher an

oplion to acquire the MGX Shares for a purchase price of A$Z3,333,333 (Purchase
Price) (representing a purchase price of A$0.90 per Share) (Option) on the terms

and congitions set out in this letter agreement. Upon exarcise. of the Option by
‘Gallagher in accordance with Clause 3, the MGX Shares must be transferred free
from-any Encumbrance and with all rights, including dividend rights, attached or

aceruing to them on the date of this Jefter agreement.

. P . | | :. ; , .
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3. Subject to Clause 6, Gallagher may exercise the Option by giving ARC a written
: notice stating that Gallagher requires Completion o occur in ‘accordance wilty
Clauses 4 and 5 of this letter agresment (Notice of Exercise of Option).

4 Subject to Clause 6, the transfer of the MGX Shares {Completion) will take place at
4.00pm (Sydney time) 2 business days after the Nofice of Exercise of Qption is sent
by Gallagher to ARC, Compietion will take place at the offices of VWatson Mangioni at
Level 13, 50 Carrington Street, Sydney.

5. At Completion;

(a8}  Gallagher must pay the Purchase Price in immediately available funds to
ARC or as it may direct less the Qption Fee: and

()  ARC must transfer the MGX Shares to Gallagher (or its nominee) and
execute and dafiver: :

(i) share transfer form in respect of the MGX Shares in a form
reasonably acceptable to Gallaghar; and

iy any other necessary documents as reasonably required by Gallagher
to give effect to the transfer.

- B Exercise of the Option and Complation (by way of a transfer of the MGX. Shares to
Callagher or its nominee) is conditional on the Treasurer {or his dalegate) providing
writters advice, either unconditionally or on condiions which are reasonably
accepladle to Gaflagher, that there are no objections under Australia’s foreign
Investment policy to the proposed acquisition by Gallagher {or its nominee) of the
MGX Bhares or, following notice of the proposed acquisition of the MGX Shares
.having been given by Galtagher (or-its nominee) 1o the Treasurer under the Foreign
Acquisitions and Takeavers Act 1975 (Cwith), the Treasurer ceases to be
ampowered to make any order under Part !l of that Act because of lapse of time.

TEATTITWET

7. - Gallagher must use its reasonabie commercial endeavours to satisfy the Condition
-setout in Clause 6as soon as possible. The Condition may be effectively waived
‘only by agreement between the parties,

8. ARC agrees not dispose of or grant any Encumbrance or rights in respect of the
o MGX Shares between the date of this letter agreement and the earlier of:

(@  Completion; i
b)) termination of this letier agreement; and
{ey the date the Option lapses.in accordance with Clause 9.
9, If:
(@  an Order or Claim is made and not withdrawny;, and/or
{b)  the condition i Clause 6 is not met: anjéimr

{c) Gailagher has not issued a Notice of Exercise of Option,

B747028 2 ;
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by the Sunset Date, then the Option automatically lapses and, except for the
obligations of Gallagher set out in Clause 12, both parties’ obligations under this
letter agreement will cease with effect on and from the Sunset Date,

10, For the purposes of this letter agreement, the Sunset Date means 4pm (Sydney

time) on Wednesday 31 January 2007 or such later date as may be determined by
ARC.

11, Gallagher must pay to ARC an Option Fee of A$150,000 before 4pm (Sydney time)
on Friday 29 December 2008, If Gallagher does not pay the Option Fae before that
time, ARC may terminate this letier agreément by notice in writing to Gallagher; in
which cadse both parties' obligations under this letter agreement will cease with effect
on and from the time of issue of that notice, If Completion occurs, the Option Fee is
to be.deductad from the Purchase Price payable by Gallagher to. ARC on Completion
in accordance with Clause 8, If Completion does not occur for any reason
whaisoever, the Option Fee is non-refundable and may be retained by ARC,
provided that ARG has complied with its obligations under this letter agreement.

12, Wandonlyif;

(&) Completion does not oceur under this letter agreement before the date 2
business days after Sunset Date: and

(L) ARC has complied with its obligations under the terms of this Jetter
agresment,

Gallagher must pay fo ARC, within 3 business days of the Sunset Date, a Sunset
Fee tobe calculated as follows:

BF = (A$0.86 - SVWAP) x 25925926
where:
SF is the greater of 0 and the amount of the Sunset Fee.

SVWAP is Sunset Volume Weighted Average Price, being the 5 day volume
‘weightad average of the MGX share price for the 5 trading days ug to and including
31 January 2007,

For the avoidance. of doubt, if SVWAP exceeds A30.88, no Sunset Fee shall 'be
payable by Gallagher.

18, Gallagher may assign.its rights under this letter agreement by prior notiée in writing
0 ARC provided that the assignee agrads.in writing to be bound by the terms of this
letter agreement.  Gallagher may not assign the duties and obligations of Gallagher
set-out in this letter agreement ang it Gallagher assigns its rights in aceordance wilh.
this Clause, Galtagher remains liable to ARC for the performance of those duties and
obligations to the extent that they are not satisfied by the assignee, including, withaut
limitation, those set out in Clauses 11 and 12, Following any assignment in
accordance with this Clause, exercise of the Opfion and Completion femain
conditional on the assignee satisfying the Condition set out'in Clatise &in respact of

the assignee,

-4, By executihg this letter ag[eemen‘t.,_ each party represents and wamants to the other

: as follows: . .
a747928_2 ' : Q .
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it has full power and authority to enter into and perform its obligations urder
this letter agreement,

it has taken all necessary action to suthorise its execution, delivery and
performance of this letter agreement in accordance with its terms;

its obligations under this lefter agreement are legal, valid-and binding, subject
to any necessary stamping and registration, and are enforceable against it in
accordance with its terms subject to applicable bankruptey laws and equitable
principtes:; -

the.execution, delivery and performance of ifs obligations under this letter
agreemarit complies with:

{i each faw, regulation, authorisation, ruling, judgment, arder or decree
of any governmental agency;

i) its constitution or other constituent documents; and

{iii)  any Encumbrance or document which is binding upon it or any assat
of it'and does not and will not result in:

(A}  the creation or imposition of any Encumbrance or restriction of
any nature on any asset of it under the provisions; or

(B)  accelerate the payment of any obligation existing under any
Encumbrance or document which is binding upon it or any
assetof it; and '

it has taken all necessary action to authorise the exacution, delivery and
performance of this letter agreement in accordance with its terms.

R 15. ARG acknowledges that it enters into this agréement in its capacity as trustes of the
Australian Royalties Trust (Trust) and in no other capacity,

18, ARC represents and warrants to Gallagher that:

(a).

()

{©

it is the only trustee of the Trust and no action has beern taken or is proposed

Yo remove it as trustee of the Trust;

it has the power under the terms cf the Trust 1o enter info and comply with its
obiigations under this letter agreement including the power 1o sell the MGX
Shares:

it has a right ta be fully indemnified out of the Trust assets in respect of
obligations incurred by it under this letter agreement and the assets of the
Trust are sufficient to satisfy that right of indemnity-and all other obligations in

respect of which the trustee has a right to be indemnified out of the Trust
assets; ‘ ‘

there are no Encumbrances over or affecting the MGX Shares;

the MGX Shares are fully paid; and

on Completion, the Buyer will receive valid and marketable fitle to the MGX

Shares.

T
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17,

18.
19.

20.
21.

22,

23

24.

itis the intention of the parties that this |etter agreement is legally binding.

This letter agreament is subject to the faws of the State of New South Wales and
each party submits 1o the non-exclusive jurisdiction of the courts of the State of New
South Wales,

This letter agreement may be execited in any number of counterparts each af which,
when executed, Is deemed to be an original and the counterparts will constitute one
and the same instrument. -

Each party must do-all things necessary to give full effect {o this letter agreement and
the fransactions contemplated by this letter agreement,

This letter agreement supersedes ali previous agresments and other documents in
respect of its subject matter and embadies the entire agreement between the parties.

Subject to Clause 23; ¥ GST is Imposed on any supply made under this letter
agreemant by one party (the Supplying Party) to anrother parly (the Receiving
Party) and GST has not been taken into account when determining the consideration
payable or to he provided for the supply, the Receiving Party must pay, in-addition to
and at the same time as that consideration is payable or to be pravided for the

supply, an additional amount in cash calculated by multiplying that consideration
(without deduction or set-off) by the prevailing GST rate.

The Receiving Party Is required to pay any amount df GST to the Supplying Pariy on

the date the Supplying Party has made demand for payment by means of a Tax
Invoice in immediately avaitable funds.

For the purposes of this letter agreement:

(@  capitalised terms have the meanings given to them in this letter agreement,

(b) business day means s day (other than a Saturday, Sunday or public holiday)
on which banks are apen for general banking business in Sydney, and

© (o) Encumbrance means any:

{i) security for the payment of money or performance of abligations,
mncluding a morigage, charge, lien, pledge, trust, pawer or title
retention;

(i dght, interest or arangement which. has the. effect.of giving another
person a preference, prionity or advantage over creditors; inciuding
any right of set-off: and

(i} third party rightor interest or any right arising as a consequence of the
enforcement of & judgmant,

{iv)  orany agreement o create any of ther oraliow them to exist.

'F;Igaﬁe confim your-agreement o the above by signing and retuming the enclosed copy-of
this letter,. 2 ) _

B747328 2 @
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Yours sincerely

Pemetfis Serghides
Director
Gallagher Holdings Limited

Australian Rovyalties Gorporétion Pty Limited as trustee for Australian Rovalties Trust
conficns its agreementto the above.

T ( Yinta -t O o oF Bk

Sevag Chalabian
Director - _ :
Australian Royalties Corporation Pty Limited as trustee for Australian Royalties Trust

TR
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