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MALLESONS STEPHEN JAQUES

Confidential communication

The Company Announcements Platform 19 December 2006
Australian Stock Exchange Limited
Fax 19040 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

el TQVM

Level 50 Bourke Place 600 Bourke Street Melbourne VIC 3000 Australia T +6713 9643 3000
DX 101 Melbourrne ABN 22 041 424 954 mel@mallesons.com www.mallesons.com F+613 9643 5999
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€04 GUIDE page 11 13 March 2000

Form 604

Corporatlons Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Nama/Schama Meuni Gbson Iron Limited

2/

ACN/AREN 008 &70 817

1. Details of substantial hofder (1)

Name

Gallagher Holdings Limited

ACN/ARSN (if applicable)

Incorporsted [n Cyprus with company number HE 183001

There was 2 change In tha intarasts of e

substantial holdar on 18 / Dacamber / 2006
The praviaus notice was given to the company on 11 / Decambar / 2006
The previous notiza was daled B / Decatmbar 2006
2, Fravious and presant voting power

The tolal number of voles attashed 1 all the veiing shares In the cormpany or velling Interests In the schema thal e subatantial holder or an associste {2) had &
ralevant Intsrast (3} in whon Tagt raquirad, and wier now requird, to give & substantial holding notie 10 the comparty or sahetie, ars 35 follows:

Class of securifies (4) Fravious nofice Prezant notice
Barson's vDies Voling power (5) Persan's volas Voting pawer (5)
Ordinary shates (ORD) 109,730,811 16.20% 135,656,737 1%.05%
3, Changes in relevant interests

Pariculars of each changa in, or change in the natute of, a refevant interest of the substantial hakdar or an assosiate in veling sequritios of the company or schetne,
ginas the substantial holder was fast requited to give a substanial holding natice to the company oF scheme are as foilows:

Data of
changa

Person whosa ralavant
interest changead

Natura of
change (6)

Considaration
given in ralation
tochange (7)

Clags andl
number of
sacurities affectad

Parson’s voles
affacted

18/12/2006

Gallagher Haldirgs
limited

Raduction In relavant
intereet A% a rasult of the
dilutive impact of shares
issued by Mount Gibson
Iron Limitad 1o
shateholdars In Aztec
Resmrees Limtad who
have aecaptad Maunt
Gibson's takeover affer
for all of the issued
shares i Adtec
Resntgeas putsiant to a
biddder’s statament datad
11 Auguet 2006 (as
supplamantad by later
supplamentary biddar's
statemenis)

NA

109,730.601
ordinary shares

705,740,611

1811212006

Gallagher Holdings
Limited

Incraase in relevant
interest a5 a result of
arystalising of right lo
acquire shares In Mount

§23,333,333 {on
compiation of the
conditiongl sale

agresment)

26,526,926
ordinary shares

5 625,026

8726268 2
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Gibson lton Lirmitad
pursuant o a conditional
aln agiesment betwsen
Gallagher Heltilings
Limited and Austrafian
Hoyalties Coporaiion Pty
Lid as trugtas of the
Australlan Royaltiss
Trugl, anmexed a8
annexure A

M Rsnnnnt snlnsnet [wiasnntn

Partietdars of each relovant intarast of the substaniial heldar in voting securitiss aftar tha changa ara as fofiows:

Holgerof Ragisterad Parsan entitied Nature of Class ard Person's voles
relevart holder of 1o be registered relavard sumber ¢f
[nterest securities as hokdar (8) intgrast (6) sacurities
Gallagher Galagher Holdings Gallagher Holdings Registered holdar of 108,730,814 108,730,811
Raldings Limited Limited shares ordinary shares
Limited
Gaflagher Aughralian Royalbies Gallagher Holdings Right to acquire shares | 25,995,928 25,025,928
Heldings Grporation Ply Lidas Limited (ance complation ordinary shares
Limitag ruetes of the Australian | of ihe sale agreement

Royalles Trust has aecutrad)

5. Changes In assaciation

The persona who have become assoclates (2) of, ceased to ba assoclates of, or have changed tha nature of thelr association (9) with, the substantiat holder in
refation to voting interasts In the company of seheme ae as follows:

Mame and AGN/ARSN (If 2pplicable) Nature of sssoeition
NA
B. Addresses
The addressas of persons namead In this form are as iollows:
Name Acklrass
Gallagher Helgtings Limited Ledra Housa, 15 Ayiou Paviowr Street, Ayios Andraas, CY, 1105, Nicosia, Cyprus

Australian Royaltles Carporation Fiy Lid as trustee of
the Australian Rovalties Trust

Levai B, 151 York Street, Sydney, NSW, 2000

3/

Signature
prirt name Demplﬂgé%.;gtﬁpos Capecily Director
sige hare dats\ \/ / Dasamber f 2008
DIRECTIONS
{1) If there ara a numbes of substantlal holdars with sknllar or relatad relavant Interests (ag a corporation and its related comarations, of the manager and

Fustee of an equity tust), tha names coukl be Ingluded in an annexure to the form, IF the relevant inferasts of a group of persens ara eesanially
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simitzr, they may be efered to throughout The form as a specifically named group T the membership of gach group, with the names and addresses of
mambers i clearly set out in paragraph 6 of the fomm.

See the deflnition of “associate” in sectlon & of the Coraarations Ast 2001,

Sen the definition of “relevant imerest” in sections 608 and 6718(7) of the Corporations Act 2001
The voting sharas f 4 company constitute one elass unless dividad ink sepatale clssas,

The pessan's votes divided by the tolal voles in the body canperate or schema multipied by 100,

Ingiude delais ok

{a) any relevant agreament or ather cieumstancas bacaues of which the change i relevant interest otsuned. If subsaction 671B(4) applles,
acopy of any document sating out the tanms of any relevant agreement, and a statamant by the person giving full and accurale detalia of
any coniract, scheme or anargement, must accompany this form, logather with & witlan stalomant cartifying this contradt, scheme or

arrangamant; and

=} any qualification of the power of 2 person to exercise, cantrol the axerciss of, of influence the exercize of, the voling powers or disposal of
the sactities to which the relevant intarest relates (indicating claarly the parficular securities ¥ which the gualifation appliss).

Soa the definition of relevant agrasmant” in zaction 8 of the Carporations At 2001,
Details of the consideration mus inelude any and all benefits, monay and vibar, thal any parson from whom a mlavant interest was acqulred has, or
may, become antitiad 1 receiva in relation to that acqulsition, Datails rusl ba ncluded even 7 the benefit (5 candiianal on the happaning or not of a

contirgency, Datails must be Included of any banefit paid on behalf of the subetantial holder o its associate in relation 1o the acquisitions, aven if thay
afe not pad diractly to the person from wham the relevant interest was acquired.

If the substantiat holder is unable to detarming the [dentlty of the parson (og I he relevant Interast arfses because of 2n option) writs "unknown’.

Gilve detaits, if appeopiriate, of the prasant assoctation and any change in thal asseciation since the lastsubstantial hetding natise.

#

1/
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Gallagher Holdings Limited
Annexure A - Notice 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

TTn

holder)

Sigpled for and on hehalf of Gallagher Holdings Limited

Demetrics Serghidos

Director
Gallagher Holdings Limited
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EDRA HOUSE, 13 AGIOU PAVEQU. P O.Box [0S NICOSIA - SYIRUS

L

8 Desember 2006

Australian Royalties Corporatior. Pty Limited
as rustae of the Ausiratian Royaities Trust
Level s

131 Yurk Street

Sydnay HEW 200

A Aggiralan Royalties Corporation Ply Limited as wustee of ihe Ausiralian Poyatties
Trust (ABN 48 048 343 567) (ARG} presently noids 77.777.77% ordinary shares in
Azter Rescurces Uimited (Aztes Shares).

£

By an agreeinerd between ARC and Gatlagher Heldings Limied (Galiaghern) dated
24 Movember 2008 (Prior Agreement), ARG sgreed o sell the Aziec Shares 1
Gadfagner, sutiect 10 sutigfaction of cedain condifions. These conditions have not yet
et satisfiod.

. The paries have agrecd to lerminale the Prdor Agreemant an e basis that
Gaoilagher witl zequire the 25,825,026 fully paid cedinary shares & e capilal of
wount Gitson ircn Limited (Shares) 1o be issued to ARC on zoceptanes of ine Mt
Gison ran Lunited [MGXY 1akeover offer for Artes Resourtes Limited shores dated
11 August 2006 {(Offer) in respect althe Aztec Shares on the terms and conditions
gl out elow,

The panies have agreud as follows:

1, The Phos Agrasment i ienmnaled dug o non-salisiaction of the condiions 10 that
agreermen: and each pany is ralzased from al ebligations under the Prior Agresmsant,

= ARD will mooept the Offer within 1 business day of the date of this letier agrogrment.

3. Gaiggher will &oduire the Snares Tor & purchase price of 323,333,333 (reptasenting a

puarehsse price of $9.90 per Share), The Zhaies wost S Wansionsd yes am any
Encumbrance and with ait rights, Including dividend righis, ettached or ascrniing o
thern o the daie of this l2iter agreement,

Subiect to Cleuse 8, compietion of the transaction (Completion; wil take pace at
$0mm (Sydney timeal on the day 1 business agy sher the ast of the conditions st
out in Clause S {Conditions) is satisfied or walved., Complation Wil 1a<e piace aithe
offices of Wason Mangioni at Leve! 13, 50 Carvngton Strest, Sydnay.

I.Pa.

5. As Dompletions

fa: (Gatingner must gay the purchase pnoe in immedistely avaiable funds 1o ARC
or 85 i may giect; and

{o} AR must transtar the Sharas to Gallacher and axscute and deliver:

0 & ghare trenster form in respect of the Shares in & torm reasonably
asceptanie o Gallaghar; and

Mutilng Adiciione P03 BOR SB206. OY-3732 Linnweal « Cyoras

#
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3

fary any other necessary documents as reascnably required by Gallagher
to give effect to the transfer,

&. Completion is conditional on:
(@) MEX issuing the Shares in zcsordance with the Ofier 10 ARG,

o} there no! being in effect any pretiminary or final decision. orcer or decres
msuet by s governmental or semi-governmental agency or Court wnich
amraing. prohioits or impedss Completion accurring for any reason {Qrder);

(e ne kegai action being threatened which, in the reascnable opision of ARC, i3
ety to vesdll in this letier agreement being rescindeo or ARG inauring any
lbikty b & turd party s & result of Complation (Claim) and

(o the Treasurer (0f his delegeie) providing writlen advics, either unconditicnally
or on congitions which ars reasonably acceptabie to Gallagher, that there are
fe obiections undsr Ausiralia’s forpign investment policy o the proposed
acquisition by Gallagher of ing Shares or, foiowing rokice of the proposed
acquisition of the Shares having been given py Gaitagher to the Troasurer
under the Foraign Acguisifiens and Takeovers Act 1975 [Owith), he
Treasurer C2ases 1o be emoowsred 10 Make any order under Part i of that
Act because of lanse of time.

~d

Gataghsr must use 15 reasonable commersial endeavours o salisly the Uonditicn
act put in Clause 6(d) as soon as possiple, A Qordition may be eHectively waived
Al By AGradmEnt DewWaEDN the Darliss,

B. -
{a &n Oeder or Clalm s made and nob withdrawn: and/or
{0y the condition in Clause &(d) is not mat,
Dy ha Bunsst Dag, then ARG may lerminate s leller sgreement by natice in
writing to the olher party it which oase, both parties’ obbigations under this lelter

agreemen: wWill cease with effect on and from ihe e of ssue of that netice.

g, For the purpoees of this Clause 8, the Sunset Date means 4pm (Sydney time] on
Fricay 22 December 2008 or such iatar date as may be detemined by ARC.

G By axecuting us 1eher agreamant, eash party ranrasems and warrams 10 the other
as ioilows:

H=H it has full power and authority to enter o aod pedorm s obbiations unds
tvig lener agreament;

) ii has wmken ab necessary action o suthonse its execulion, delivery and
nartcrmanng of this iater agreameant i A0Cordanca with 4s s

(o s abligatons dndar ihis (eiter agreemeant are lagai, valid and Dmding, subjec!
Yo any necessany siamping and registration, and a:e enitorseshle against it
ACCOIOaTIGE with & 1erms subject 10 applicatie bankruptey faws and equitable
princinies;

\\ !J\J
ATRANE 2
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) the execution, delivery and performance of its obligations unde
agreement goraphies with'

=

this laler

i) sach law, regulation, authorisation, ruling, judgment, eider or docree
ol any governmantal agency:

(if} s conshiution of othar constituant documenis; and

ih anv Engumprance of document which is binding upon i or any Asse!
of it and does not and will not rasuit in

{A) the creation or imposition of any Encumbrance of restriction of
any nature on anry assot of it urder he provisions; of

(B accelerate e payment of any obiication gxisting under any
Encumbrance or dogumaent which i binding upon it or any
aszet of it; and

li # nas taken all necessary action 1o authonse the sxecution, delivery and
aartormance of s letter agreement in aceardance with iis anms,

ART aoknowiodaos ol it anders into his agiearaent in NS capacily as rustee of the
Austratan Bovetias Trust (Trest) and it nG other Cagacily.

ARC reprasents and wanants o Gallagher gt

o
b

i is the ooty rosies of e Trest and no aclicn nas Seen taken of is propased
o remave § as rustee of the Trusk
Ly it nzs the power under e torms of the Trust © anfer intd and comply with 3
nbfigations under this lefer agreament inoluding (Ae powor to seli ihe Bhares;
(e iohas g onoh o obe fully indernsilied out oF the Trust nesens in reapent of
onhGRNONG IncurTes by i under this fatter agreamecrt and the assels of the
“Trugt ara sufficient to satisly thal right of indemnily ard a# ofigr obiigations 6
respact of which the trustec has a right 1© bo indemoitied oot of e Trust
ansetn

{d ihere are no Encumbances over or affecting the Shares!
{at whan issead, the Shares will be fufly pard; and
4 on Compintion, e Buyver wil receive valid and marketabie ttle g ine Shares.

itis the intention of the zacties inat this letter agreement is legally hinding.

Thia loter anreoment i subjest o the laws of the State of Mow South Waies and
zach party submits 1o the non-axclusive judsdicnon of the courts of the Blale of New

ot Wales,

Thig istier agreement may 28 executed in ary numoer of counterparns azch of which,

whien executed, & desmed to be an original and the cournerparts wilk constiuis one
and the samg instriument.

Each pary must <o all things necesaary 10 give fuilt affect o this leter agraement and
it transaciions contemplated by ths feiter agreament.

#
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18,

24,

This ietiar agrosment supersodes all previous agreements dnd other documents i
recpect of s Sub}ud matter and embodies the entire agresment Detwean the parties.

Subject to Clause 19, if GST is imposad on any supply made under this letier
agreemant Dy ong party (the Supplying Party) fo ancibgr pary (the Receiving

Party} and GST has not been taken ime account when determining the congideration
payable or o be provided for the suoply, the Receiving Party must pay, it addition to
and at the same tme a3 that considerafion 13 payabis or 10 be providad for the
suppiy. an additional amount in cash caiculated by crultiplying that cons ideration
fenifwout deguction of sat-oft; by (e prevailing GST rate,

The Recsiving Pary [$ required 1o pay any amuount of @EST o the Supplying Party on
the dids the Supplving Party has made gdemand for payment by means of a ~ax
invaics in munadiately available tunds,

Far the pursnses of this igter agroemont:

= capiained frms have the meanings given to them in s ptler agreemant

i(a)! husiness day feans 3 c‘?y {ehar than & Saturday, Sunday or pubi;c nolicEy)
o wWhich banks are open for genaral banking business in Sydney: a

() Ernmumiranee oins any:
£5) securty Tor the paviment of money of perommance & OOUgaions,
ncluding a morgags, charge. Hen, pledge, trust. power or fle
FertEnbon,

{il} righd, itSrest OF arangoinent which has e gffect o giving another
nareon & preference, pricrity or advantege over Crediors, mciuding
any right of set-off; and

(i thid pacty righl or interest o7 any fight arising A8 A conseguence of the
armorgesvient of a 'umrnem

h Gr gy agresrnent to create any of them or atlow e o exist.

Planse sonfimm your agresment fo the akove by signing ant retuming ha anclosed copy o
inig letier,

-
Yiohre sis.m:::rety

H

F’L”J

s’.'}evzx\é:gzs Seraiivdes
Dirgctor
Gailaghaer Holdings Lirnited

#
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Australian Rovalties Corporation Pty Limited as tustee for Australian Royaiues Trust
contirms ds agreomen io the above,

Sevag Chalabian
Directar

Australian Royslities Corporation Pty Limitsd
a5 trusiea of the Anstralizn Rovailies Trogt

STEHAEC Y
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