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MALLESONS STEPHEN JAQUES

Confidential communication

The Company Announcements Platform 19 December 2006
Australian Stock Exchange Limited
Fax 1904 999 279

T

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 €00 Bourke Street Melbourne VIC 3000 Australia T +613 9643 4000

DX 107 Melbourne ABN 22 041 424 954 mel@mallesons.com www.mallesons.com F +61 3 9643 5999
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604 GUIDE page 1/1 13 March 2000

Form 604

Corporatlons Act2001
Section 6718

Notice of change of interests of substantial holder

To Company Nama/Schama Mound Ghbson Iron Limited

27

ACN/ARSEN 008 870 817

1. Details of substantial holder 1)

Name

Gallagher Holdings Limited

ACN/ARSN (i applicable)

Incorporated In Gyprus with company number HE 183001

There was & change In tha interests of the

cubetantial holdaron 18/ Becamber / 3008
The previaus notice was givento the company on 11 / Decambar / 2006
The pravious notiza was dated B/ Decatnbar /2006
2 Frovious and presant voting power

The total number of voles attached 1o all the voling shares In the company or veling inlerests In the schema that the eubatantial holder or an associte (2) had &
ralevant Intarast (3} in when 126t raguired, and when now required, to give & substantial holding notice 1o the compery or schesme, are a5 follkows:

Class of securities (4) PFrevious notice Prezant notice
Berson's voias Voting power (5) Parsan's votes Voting pewer (5)
Ordinary shares (ORD) 105,730,811 16.80% 135,686,737 18.05%
3, Ghangas in ralavant interests

Pardculars of each changa in, or change in the nature of, a relevant interest of the substantial halder or an associate in voling securiios of the company of sehethe,
gince the substantial holder was fst ragquired to glve a substanilal holding notice o the compeany oF schame ara as fallows:

Data of
changa

Person whosa relavant
interest changed

Natura of
ohange (€)

Congidaration
given in ralatian
tochange (7)

Class and
numbes of
sacutities affected

Parson's votes
affactad

18/12/2006

Gallagher Haldings
limited

Raduetion In relavant
interest a3 a result of the
dilutive impact of shares
issued by Mount Gibson
Iron Limited 1o
shataholdars In Aztec
Fesnirees Limitad wha
have aecaptad Mount
Qibson's takeover offer
for all of the issued
shares iy Adtec
Fagnireas pursuant to a
bidder's statoment datad
11 August 2006 (35
supplamantad by later
supplamentary bldar's
statements)

NA

109,730.611
ordinary shares

105,720,611

1811212006

Gallagher Holdings
Limited

Increase in relevant
interest as a result of
erystalising of right 1o
acquire shares In Mount

$23,333,333 {on
compiation of the
conditional sala
agreement)

26,526,926
ordinary shares

25 625,026

8726263 2
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#

Glbzon lkon Lirmitad
pursyant 1o a concitional
sala agresment betwaen
Gallagher Heldlngs
Limited and Austrakan
Aoyalties Corporation Pty
Lid as truatas of the
Australian Royalties
Trus), annaxed as
Anrexune A

1 Msnnont snlmwnet (minsnntn

Partietdars of each relgvant interast of the substantial holdar in voting securitias after tha changa ara as follows:

Holgerf Ragistered Pargan entitied Nature of Class ard Person's voles
relevart holder of 1o be registered relavant fumber of
[nterest secUrties as holdar (8) intgras! (6) seturities
Gallagher Galagher Holdings Gallagher Holdings Registared holdar of 108,730,811 108,730,811
Haldings Limited Limited shares ordinary shares
Limited
Gaflagher Aughalian Royaltes Gallagher Holdings Right to acouire shares | 25,825,928 25,025,928
Heldings Gomporation Py Lidas Limitad (ance complation ordinary shiaras
Limitag tuetes of the Ausralian | of the sale agraement

Royalfles Trst has pesutrad)

5. Ghanges In association

The persona Whe have become assoclates (2) of, ceased to ba gssoclates of, or hiave changed tha nature of thelr association (9) with, the substantiat holder in
retation to voting interasts in the company of seheme ame ag follows:

Name and ACN/ARSN (If applicable) Nature: of sgsociation
NA
6. Addresses
The addressas of persons named In this form arg as follows:
Name Adthass
Gallagher Halrings Limited Ledra Hause, 15 Ayiog Paylols Street, Ayios Andreas, CY, 1105, Nicosia, Cyprus

Australian Royalties Carporation Piy Ltd as trustee of
1he Australian Rovalties Trust

Leval 8, 151 York Sireet, Sydney, NSW, 2000

37

Signature
prirt name Demplfﬁgps-t;r\gtﬁpos Capecity Directar
giqn hare date | \/ i Dagamber f 2006
DIRECTIONS
1) I thera ara a number of substantial holders with simbar or relatnd relevart nterests (ag a canxxation and its related comporafions, of the manager and

trustee of an equity trust), tha names coukd be Ingluded in an annaxyre to the form, IF the relevant intarasts of 2 group of perseng ara esgantally
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similar, they may be referred to throughout the form as a specifically namead group i the membarship of sach group, with the nemes and addresses of
mambers is clearly set out in paragraph & of the fom.

Gee the dafinition of “associate” in section 9 of the Gonerations Ast 2001,

S the definition of “relevant interest” in Sections 608 and 671B(7) of the Comporations Agt 2001.

The voting shares of & company conatitite ane class unless dividat inks sapaeals classas,

Tha persan's votes divided by the total velas in the bady cogorale or schama multipied by 100,

Ingiuge delails of:

{g) any refevant agreement or ofher clroumstzneas bacauss of which the change in ralevant interest occuned, If subsaction 871B(4) applles,

acopy of any document sattlng out the terms of any relevant agreement, and a statamant by the person giving full and acsurate datala of
any contragt, schere or amangement, must accompany this form, togathar with 2 willlen statemant cortitylng this contract, scheme or

arrangament; and

=)} any gualification of the power ¢f 3 parson 1o exercise, contral the axerciss of, of inflLence the Bxercise of, e voling powers or disposl of
the sacwittes to which the relevant intarest relates (indisating cloarly the paricular securiies % whigh the qualifieation applias).

Son tha definition of "refevant agreemant” in saction 9 of the Carporations Act 2001,

Deatails of the conaideration must include any nd all benefts, monay and othar, that any person from whom a ralavant interest was acquired has, of
may, become entitiad 1o receive in refation 1o that agowisition, Datails rust ba nchuded sven if the benelit (s condiianal on the happaning or not of a
contingency. Detalls must be nchuded of any banefit paid on behalt of the substantial holder or its assoclate in relation to the acquisitions, even if thay
ars not paid diractly 1o the person from wham the relevant interest was acquired.

If the substantial holder is unable to determing the identlty of the parson (eg Jf e relevan Interest arises because of 2n opiion) wiits "unknow’,

Gilver datails, if appropriate, of the prosant assactation and any change in that asseciation since the lastsubstantial hetding notke.

#

4/
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Gallagher Holdings Limited
Annexure A - Notice of change of interests of substantial holder
This is annexure A of @ pages related to Form 604 (Notice of change of interests of substantial

i

holder)

Sigged for and or behalf of Gallagher Holdings Limited

Demetrios Serghidos

Director
Gallagher Holdings Limited
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FDRA BOUSE, 15 AGIQU PAVEQLU, P.OBox 1105 MNICOSIA - TYIRUS

8 Desembor 2006

Australian Reyaltics Corporatior Pty Limited
as ‘rustag of the Australizn Rovaities Trust

Leyveid

131 York Strat
Sydney MW 260

A

o]

Ausirahan Foyaties Corporafion Py Limited as irustee of the Ausiraiian Royalties
Trust (ABN 48 048 343 567) (ARG presently noids 77.777.77% odinary shares in
Aztgrc Rescurces Limited (Artec Shares).

By an agreenart betweon ARC and Gatagher Heldings Limited {Gailagher) dated
24 Movemer 2006 (Prior Agreement), ARG Bgreed o sell the Azieg Shares 10
Gadfagher, sutject 10 sotisfastion of ceram condifions. These conditions have not yet
e saisfied,

The paifiez nave agreod to terminale the Prior Agresmenmt on e basis ihat
Gailagher will asguire the 25,825,826 flly paid urdinary shares in ihe capital of
wount Gibson iron Limited (Shares) 1o be issued to ARG on zooeplenes of ne bt
Gibson ron Limitad (BGX) takeover offer for Artec Resources Limited shores dated
11 August 2006 {Offer; in respect afthe Artes Shares or the torms and conditions
sl wut Deiow,

The panies have surecd as folfows:

i,

=)

i

The Phos Agréament ig terminaied dug fo non-satisfaction of the cenditione 10 hat
agreemen: and each pany is reteased from al ebligations under e Prior Agresmeant.
ARG will gooapt the Offsr within 1 businoess day of the date of this letier agrogrment.
Geliagher will aoquire the Snares Tor a purchase price of 823,333,332 (reprasantng a
purehsse price of 30,90 per Shared, The Zhaes st U8 ransierrsd ven fom any
Ercumbrancs and with ail rights, Inchuding dividend rights, eltached or asening 0
thren on the daie of this eiter agreement.

Sutiect to Clpuzse 8, compietion of the transaction (Completlon) will take place at
dlmm (Sydney Bimed on the day 1 busingss agy aher the fast of the conditions get
out i Ciausa § (Gonditions) is anisfled or waived. Complaton will ta<e piace &t the
oifices of Watsor Mangioni at Lave! 13, 50 Cardngion Strest, Sydnay.

As Dompletion:

fa: {islingher must oay e purchase once in immadiately available funds 10 ARC
or &5 it may Gract; and

{o} ARG must ransfor the Sharas to Gaitacher and axsawta and deliven

i & share treneler form it respect of the Shares in & torm reasonably
auoetanie to Gallagher; and

Mutilng Adidiiosg: P03 Box 38205, C-3732 Lhnnseal « Dyprus

v oxe s
loldings Itd €& & <

#

g/
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any any other necessary documents ag reasanably required by Gallagher
to give effect to the transfer,

Completion is conditional on:
fay  MGX issuing the Shares in zceordance with the Otter 10 ARC,

o} there not being in effect any pretminary or tinal decision. orger Or decres
msuet by 3 governmentsl of semi-govemmental agency or court wiich
aaraing. probibite o impedss Completion accerring for &ny reason {Order)

(e} no legat action teing threatened which, i the reascnanle opinien of ARC, is
ety to result i this leller agreornent being rescinden or ARG ineuring any
ittty b & fird party 58 & wesult of Complation (Claim) and

() the Traasurer (of his delegate) providing writien adhdce. either unconditicnally
of on condgitions which are reasonably acceptabie to Gallaghear, that there are
me obiections undzr Aysiralias foreign investrnent policy w the propesed
acquisition by Gallsgher of {he Shares o, foiiowing natice of the propozed
acquisiion of the Shares having been given by Gailngher to the Troazurer
under the Foreign Acouisitiona and Taksovers Agl 18975 {Owih), the
Tressurer Coases 10 De empowerad 10 make any order under Par: i of hat
Act because of lanss of tine,

Gatagher must use 5 reasonable commersial endeavours o salisly the Sondition
act put in Claose 6() as soon as possible, A Qondition may be eHfectively waived
Al By agresnuEnt Detwasn the partias,

ft:

() an Dreder o Clalm s made and nol withidrawm: and/or

oy the condition in Clause €(d) is not mat,

by tha Sunsst Date, then ARC may lerminate mis jetter sgreement by natice in
writing io ihe other parly i which rase, both parties’ chligations under this islter
agraemeart Wil CER3E WIth effed! on and from fhe e of issue ol that nolice.

For the purpczes of this Clause 8, the Sunset Date means 4pm (Svdnay time! on
Fricay 22 December 2006 or such iater date as may be detemmined by ARC.

Zy axeclting s Izier agreamant, each pary roprasems and warrams 1o ine other
as fofows:

s} it has fult power and authorily to entars o ot pedorm s obigaions undo:
tvs lener agraament;

)} il has maken al necessary action w suthonse s execulion, dalivery and
rartcrmanng of this iefer agreameant in ascordanda with 45 terma;

o s abligatong ynder nis [Biter aireamant Are fogai, valid and Linoing, subject
Yo any necessany semping and registration, and are entonseshle againgt it
ACCOrAaTIGE wWith 1Ts 1ers subject 10 applicabie bankruptcy faws and equitable
principies;

o
ATREEY 2

T

1



18-12-06;12:08FM M5J Mgl

HTESES B \794?

i B13 2E43 BRGS0

Tr

ich the gxecution, delivery and performance of its obligations under this leter
agresment complies withr

] sach law, regulation, authorisation, ruling, judgment, order or docree
ol any governmantal agency:

(i) its canatitution or othar constitusnt documenis; and

(i znv Encombranae of document which is binding upon T or any asse!
ot it and does nod and will ROt résul in

{A) the creation or imposiion of any Encumbrance or restriction of
any nature on any assct of it under the provisions; of

(B) accelerate e payment of any cbiigation exishing wider any
Encurmnbrance of documoent which ig binding upon it ¢r any
aszet of ity and

li % has taken afl necessary scticn 1O authonsa hie sxeqution, delivery and
pantormance of Tis letler agraement in acoordance with s 1erms,

ART acknowdadyss gt it enlecs into Nls agrearaend in s capacity as trustes of the
Australan Royveitas Trust {Trast) and i nG othir Capacily.

ARC ropresants and warants lo Galisgher hial,

—

a1 it is the onty fosiss of the Trust and no 2clion nas been taken of s proposed
to remove ii as irustee of the Trust

Ly it has the nowser undar the terms of the Trust © amer intg and cgmpéyﬂwith da
obligations under this lelter agreament including e power to soli Ihe Shares;

(o} it has g oghi o e Rty indernilied out of the Trust nssenm in respest of
oREGRNONG IncuTTee by i under this letter agreament and the assels of Hie
“Trust ara sufficlent (o satisly thatl right of indemnily ard &t olher obigations 1o
respact of which the trugtes has a right 1© Be indemnitied out Of the Trust
frirsileatin

{dd) thers ame no Encumirances over or affecting the Bhares

{at when issoed, the Shares will De fuily pard; and

e on Compistion, e Buyer wilt receive valic and markeanis e 0 e Shares.

it is the intestion of th

pacties ingt this latter agrasmens is legally binding.

Thig lotter anreement i subjact to the taws of the State of Now South Waies and
zach party submits 1o the non-exciusive jurdsdicnsn of the courts of the Blate of New

oth Wales,

Trig ister agreemont may 92 exectted in ary number of counterpints axeh of which,
whien exgouted, & deamed to he an priginal and he counternars will constiluis one
and e same instrement.

Each party must do alf things necessary 1o give full affect 16 this leter agréement and
ine teanspotions conlemplated Dy this tetter agreament.

#
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This letiar agroement supersodas alf previous agreements and other documeants 1
respoct of s subjeet matter and embodies the entire agreemient netwean the parties.

Subject to Clause 19, if G8T is imposed on any supply made undar WS leRer
agreament by ong party (the Supplying Party) o anciher pary (the RAacelving
Party) and GSY has ool been taken into account when determining the conzideration
payable or o be provided for the supply, the Receiving Party must pay, i addition to
and at the same time 23 ihat consideration 13 payabis or 1o be provided for the
supply. an additienal ameunt in cash caiculated by rultiplying that sonsideration
(enifoul drCUCton of set-olt by the wrevalling GST rats,

The Receiving Pary IS reguired 1o pay any amount of GST to the Supplying Party on
the gute the Supplving Party has made demand for payment by means of a Tax
invaics in mynadiately avaiiable funds,

For e mursnses of this ieler agrasmaent:
PN 4

= capiaingd Krms hava the Meanings givan 1 tham in g tellar agreement

()] huginess day maans 3 day (pthar than 2 Saturday, Sunday o public holicay)
o7 whnich banks are open for general banking business in Sydney; and

() Ernm(mbranoe moing 8y
§3) gecunty Tor the paviment of money of perommance &f 0Ougaucns,
including a mortigags, chare. fen, pledge, trust. powsr or e
refantion;
{3} righi, intgrest of arangeinent which s te affedt O giving another

narson & preference, prionly of advantags over crediorg, including
any right of set-off; and

{1it} third parly right or interest &r any Aght ansing A5 & GoNsSeqUened of the
grtorcemiant of 3 judgmant,

UV} ar eny agresment to create any of ther or aliow them to exist.

Biaase gonfirm yeur agresment to the akove by signing and refuming tha onciosed copy e
Vs tetier,

-
Yiops sindaraty
i ;

o )
\\ ’«;?i’q"’“—ﬂ
Ve "
E}em\é:tgzs Seraihides
Diraetor
Gallagihmr Hoidings Lirnited

#
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Austratian FRovalties Corporation Ply Limited as trustee for Austrafiar Royaiiss Trust
centirms dg ngresmen (3 the abve,

Sevag Chatablan

Director

Australian Reyalties Corporation Pty Limitsd
a5 {rusiee of the Acstralion Reovaities Trost

ST

STIHGIC Y



