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Combined Form 603 and Form 604

Corporations Act 2001
Spetion 6718

Notice of initial substantiat holder and change of interests of substantial holder

A NEARGM

L Gormaey NamedScheme

404 924 423

_DISCOVERY METALS LIMITED

1. Details of subslantial holder (1)

TS

Athoiteaie Of appbeahic)

alhay Fortuna Gorparation Co,, Ltd, its controlled entities fincinding Cathay Fortune Investment Limited) and s

controller {see Anpexure A}
China-Africa Davelopment Fund, Its controtled entities {including China-Africa Liantug Mining Co., L1} and Its

__controller {san Annexure A

NiA

thore was a change i iw interests of e

sl Santial holder an

Thar prineds salioe wils g i this campany o)

P pevi0UR e way daled

2 Previous and present yoling power

Tne oty natibir 27 veies stlched 1o alt e volerg shares w1 e company of voting irferests w e scheme al the subistanhal Holder or an assace

_noiy

Tiprang

it 00 when last equined, and wheh now requited, jo give a subslontal holfing notice (& thes company oF scheme, are as lulis:

Chiws of secursies (4]

Previous nalice

Present notice

e {34 e detevant

Feigon s voles

Voling powar (5}

Merson's voles

Vot power (4}

Cidinary

fully pastd

54,635, 263

1281%

567195 164

13.784%

3. Changes i rglevant inlorests

Farmculars of each chanige v, o change in the hatore of. ¢ (clevant interes] ol the substantial halder ar an asspcate in valing sequities af e company of SLheme

upstanhial boitder was. Last renquired o give s subslantisl hoiding nobce 10 tha company o sishame are 33 followsy”

Teite of ehange

Person whose felevanl
interesl changed

Nalure of
ghango (6

Gunndaration
guen in iekton
1 change {7)

Clags wnd
nurober of
seeuntios alfected

Feeson's vates
affected

4§ A M2

Cothiay Fartune
frtenational Company
Lot

Share subsenplion

AS6.960 105.60
{(A§1.20 per share)

5800088
ordinany tully paic

400,348

C T Angued 2012

Calhay Foruso
inleranonid Conipany
Limiled

On-mackil puichase

ALEGD 478.59
(A51.2799 per shary]

Fo1 060 ordwary
tully pad

000

”i‘(";‘-fl‘.gg.)‘.‘.i 07

Calinay F orube
Bgerapianal Company
Limifegd

Cnamavke! sale

A$151616.84
A5 L2680 per share)

VIBASY ordwary
Iuily paid

118453

T4 Aageind 2012

Citthay Farkime
Inlermational Cerpuny
Lo

On-markel purchase

AG204 114,02
{AS1 745 por share)

163 847 argmary
Aty paxi

143 947

Vs AUt A2

Cathyy Forung
international Compay
Lirnitgd

Qne-market purehusi

AS1BE2 A4S0 16
[AY1.23806 per share;

1347201
onthnary filly pad

LY

NE Aulei:.i ni

thay [ortung
internalicnat Company
Linlea

L

Skl purchasy

A%1.4A%7.240.00
(AS1.2477 por share:

1,200 060
aramady lully ping

3,263,000

TV Ragust 2012

{-athiry Fortune
ternalion il Compary
Liited

(n-markel purchasie

ASB20 36533
{A$1.254% per share)

653,952 nrdinary
{ully psig

G534967

20 August 27 Caliay boruie On-enket purchase A%408 084,97 127006 ardminy | 327080
Intermaliona! Company (RS 2475 por sham tully pidt
| Limitedl [P
R [ Cathay Carunc On-market purchage AATe TG0 AQ0,000 grgmaey | s00G0G

L shge the
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Internalional Compiny
Limited

{A$1.1983 per share}

fulty pisnd

18 Oet 2017

Gathay Forfune
Investment Limited

Acquired shares from
Cathay Foriune
Internatiunal Corpany
Limiteq

A 113,565.770.80
{$1.70 per shace)

66,795,164

ordinaty ully pasd

2200202

Ohina-Anca
Developmoent Furd
China Atiica antuo
Mining Co . 110, any
conlrofking corporalion or
entily and any of ther
asseoiales

Arquired power t conirol
the gisposal nghts of
shares as o resull of
cateidny into arelevant
agrenmerd with Cattay
Fortune Investmenl
Limiled (se2 Annexute 8)

A

6795464

erdinzry hlly paid

4. Present relevant interesls

Partialiars of mack steviand inteiest of [he subsiantial holder i voling securides aftee B change are as fofows

intpres!

Heddnr of ratvvant

Roolsersd
hotger of
sequniles

Prasen enliled
to b registered
as holder {8}

Nature of
1elevadl
intoresi (6)

Class am)
number of
seonines

Pergan's volusg

Cathay For

conbrolier

Tompoation Ca.,
g it canbrolind
enies and ils

nne Gaihay Futune

Inyestment Linited

athay Fotlune
[nvestiment Limiiad

Ha veling power in
mure han 20% of th
Cathay Fortung
Investinent Limited

fils 74b, 154

e widdinary fully paid

BE. 745 114

Invgtmat
Linited

Colhay Forlune

Cathzy Forlune
ivastment Limited

Calbay Forung
Invesiment Limited

Power to conlrod the
voting and Maposal
rights of shares

66,705,164

ordinary lulty pad

66745, 154

Cling-Atic

Alrica Linnk
kining Co

corpetalicn

thee 5500

Crevetopiramn?
Furid. China

arty gonlgolling

ently ana any of

i Cathay Fortune
Inwestionnl Limited

o
Ll

o

s

Lathay Farlune
westinent Limited

Power ta conlrod the
dispusal nghts af
shares os 8 résuil ol
China-Alrca

Dievelopmenl g and

Ching-Alnca Liantuo

Mining Co., Lld enterng

inlp a relevant

agreement with Calhay

Farene Invesimant
Limited [sen Annexu
N

346,795, 16d

1§

prdwary lslly paict

65,795,164

5. Consideration

Yo considerat o pand

e substantial holder pecame dsabslantial holden 5 as [Hows:

r et eievant intgrest by China Afeca L antso Mining Co. Lid referred ta in paragraph 3 abowe. and gequered i the foic months pra o [ day that

Hotder of levant interes!t

fiate of acquistan

Considerabon (%)

(lass and number of
secir lies

Go. 1l

Chura-Adnca Liantuo Mininy

22 Qctober 2017

Cash
MNA

Nor-Cash
MIA

litr. 735,164 ardinary
fully paid

B. Changas In assoclation

ihe persons who hase beceme associntins {2 of, ceased to be asseciales of, o Rave charged the adlize of their assesiation (9} with, the substonkal nalder s relibion t g
sntreste n e Sompaty of scheme atée as ollows

Mame ard ACNMARSN (Il apphcible)

Nature of agsoctalion

Liantuo Bin

[
Driveinpmer

China-Alriza Development Fund and China-Africs

by Go, Ll

na-Alrica Lasntiio Kining Ce. Lid anid China-Altc

sl Furd

Conbrolfed by China- Al Develspment Fund

China-Alica Developmenl Fund and Cnthay Farune Corpordtion Co., LU e
associales ps Usey are proposing to actin concer{ with each other (o the puisose of
naking a joint lakeover bid lor Discovery Kelals Limited (see Annexure B),

Crurta Lreve:
Atra (e

mnrent Bink Corperation and China-
vetapatent Fung

Conlrcliesd by Clina Oevelopment Hark Cotposalion

Dvalppney

A related butttes coporate al China Alnca

o bund

Ansodiales g5 related dodies cosporate
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1. Aadresses

Ihe sddieanes of parsons named in s form are as follows.

Name Address
Cathay Farune Corp, its contrafied gulties snd Suile 4403
cantrofer dinmag dowe!

A8 Cenhay Blvd
Shanggha 260121

R Tower ©

China-Atnca Divelapmieni Fuisd wod &5 controlied Chemsurny World Trade Serter
Ko, 28 Fuxmgmennet Street
Yacheag Districh

Beging, 100031
Ching Creveloprment Bank Coporation 29 Fuchengmenwiti Streel
Xicheng District

Beijing 100837

Ching
Signature
prist name X enghu capacity  Authorized Person Ching Al ca Developognt Fund
sign here dale 24 ¢ 10 2042
pontrame  Zhang Zhenhan ) capacity  directon. Cathiy Fotae Colp
sign here ;'I' f/ 572;"‘ dote 24 0 1G_ {03
DIRECTIORS

o lire egnage: ang tustes ¢f

it thiors i i rennbien of substantial holders with simiar oF related relevan inlerests {eg & vorporabon and ity related corperahieny
sentally saniar they may b

311wty ush. he rames coutd e cluded woan genexure 10 the farm, 1f the relevant imerests of a groujs of pesons @e 6
redpned Ty duongaout e foms os a specifically named group if the mambeiship of each gioup, wih B names aol adidrosses af menbers 1§ clearly et oulm
parigraph § of the foom

5

S the deliton ul “asstoite’ msecgnn § ol he Gorporativns Act 2901

See the o hindon of relevanl nterest” i sechons 608 and 871B(7) of the Cotparatiens Acd 2001

i vuling shaess of 2 company consitute oy cluss unkess divided N0 sepatite Sasses.

e e son's wotes divided by the ool votes i the budy corpusale of sehene wultighnd by 100,

Wit ety of

G oy relevant agresment of gthen cicumsiances bacause of which 1hy change in relevant wlerest aeourred. subsection 67 1TBIAY apphes, a copy of ary
e ting out the tenng of any relevant agrogment and a salemant by the parson giving lull and acturale delals of any contract. scheme of

wrangement, must acaerpany bhis foun, together with wrillen statenient ceditytng tus vonbact scheme ar anangemu. and

bt any quaklgaiion of e power of 3 PEISON I Gxeesa conirel he exertise of, or nflvence the exerase ol he voliig powe:s ol thspesat of b
socunties i which Ihe relovant inferest migtes amdicating ciaarly the pariculis securiies to which the qualificatian apphes;

e e doftian of telovant agreemenl® in secton 3 of the Corporations Acl 2001

Uetarts of the consideruiion myst indude any and ol henedils. maney ol other, thal any persen Trom wharn a sclevan! nieiest way acguited han, o 1may,
oo cnbilled 10 recewe 4 relation lo that acquistion, Deloils myst be included even if e benedil s conditionat o the happeamy or nit ol g coalingency
Detiks mast bt mehuded of any denefit paid on behall of the substondial holder or its associn'e @ relalion Io the seuisibons, even i they ore nol pasd deecty Lo
hy: person I whom the relevant interest wiss avquired,

i1 the supsttioh holiteris vabie 1o determaie e identiy of the pesen (eg ihe ietevant wlorest anses Dacase ol an opionj wite unknown

¢ it o gppnpnate of I prisent associabon wnd any change n that 2ssotiabon since the last substankal holding noie.
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7 Addresses

The addresses of parsons aamed 10 s foim are a5 lalfiows

Name Address

crtune Sorp, 15 controlied entives 2ng i Swis 4403
Jinmae Tower

B8 Century B¢
Shanghai 200121

FA0F 11 Towwr

Chena-Afeca aveiopmenrt Fund ana is canurdifed Chemsunny World Trade Cente:
satiliss No. 28 Fuxinamennei Sres!
Xisheng Disticl

Seying, 100031

| Zhing Dessioprent Gank Cororalisn 29 Fuchengmenwai Streel
Xicheng Distnet ]
Befing 100037 |
China 4;
Signature
anngname Xog Fenghui capatity  Auvlhorized Parson, Dhina-ddfrza Development Furs
sign hare /éé'f g'ﬁ(- gate 24 /10 o2
LN} il
pant rame Zhang Znenhac capaciy  director, Cathay Fortase Corp
BIGH Nata dag 24 10 g 212
DIRECTIONS

It there are a numbar of subsiantial holders wilh shnsar of related relevanlinterests feg a corperation and its relaled corparatans, of the manager and trusige of
an equily Fust e narses could be indludad in ga aangxare 1o ha form. f the relevani interests of a group of parsons arg essentaly similas they may te
relarrad 10 Sroughout the form 08 a specificaly ramed roue if the membarship aof macn group with the names and addrassss oi members i dearly setout n
paragrapn § of e form.

R

i See Ihe dofintion of “assceiate’ in section ¥ of the Corporalians Act 2601

e See the aefindion of “eievant imerest in sections B8 ang 5T1B(7) of the Dorporatians Act 2001
{4 The voting shates o 8 company conslitule one cl2ss urless divided into separate classes.

a3 Tha persen s voies divoed by he lotal voles in e body cerperale of scheme muibphes cy 100,
i3 Ingiuste datads ar

@91 any reisuant 2gragmant or other circymstances because of which the change in relavany inerest occuried. [ subsactinon S716{4) epplies. a copy of any
doztment setinyg col the lerms of any relevant agreenent. and a slalement by the person givitg full and accurate delaiis of any contract scheme or
arrangemenl must accompany this form, togethar with a witten statament cedifreg this consract, scheme or arangomen?; ang

ib) any qualifcaion ¢f e power ¢f a paison ¢ exeraise coniral the exercise of 6rinfluence the exercisa of, the volng powers or msposal of fhin
seaunees 12 which Ihe relevant nlarest relates indizatng cieardy the parteular securiios to which the qualifcatan app es)

Bue tho cefrljan of ratevar agreenient” in sectien 2 of the Corporations Acl 2061,

[ Detuls of the sonsidaration must isclude any anc al cesefis, money and other, Wat any persan from whom a relesantoternst was accuirad bas, o may,
bacome entided 12 recaws ' refation to thal acguisitien. Detads must be included gvar il ha benefil is conditional on the hagpening o rot of a conlinga
Detals must ke included of any cenefil paid on hehal! of tha substaniial holder or I's assnmiate in refation to the asquisiticns, aven f they zre nol caid Wrecliy
e persen Iron whar tha ralevant interest was acau.r2d

Hlhe suostantal tivider 1s unable (o delermina the idsrity of e parson {eg if the relevanlinios! ansas tecause of an Gploa] e oW

4 Give deiais, f aspronnste, of ke orasen] assucialion 2na ary snangs in that association sinz2 te last subslantial holging rotice

11240191 2
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e 15 Annasuri A ol  page reiened 1o in the Combined Foms 603 and Foim 804 (Notice of lnitial Substantial Hoider and Change of Inferests of Substantal Holder)

Kame harg. 2aehoo
Liacty hrgsion
Someratn Coahiy Vonne Con.

iyn

™

Daler 28 Getdber XU

Fatue Xue | engha
Capaitly fabaized Margon
o {he-Alnca Developnen: Fund

Syn

Cate 24 October 2012

il

thay P ung
Cohay Lo
Hemng 11l

I Controlier of Cathay Fartun
VA YaYeng

Ainga Dewrloponent Fung R
Luaniuo Minng Co. L i R B . . . . . -
& sontratien entiies of Ghing Deyelupment Bank Gorpargbon
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This is Avnaxre A of 1 page refarred to in the Gombined Form: 503 and Form B04 (Natice of tnitial Subsiandat Holder and Change of Interests of Substantal Holter)

Name. Zhang, Shernac
Capacity Direcler
Catporatior. Cathay Foruna Leip

S

Sate M Oclebser 2072

Name: Xue Fenghul
Capacly, Authonzed ~erson
Compotalion: Clina-Alrdca Gevelopment Fund

Sign: {)ﬁ{ % %—
Date 24 Ocidber 20172

Contralisd Entities of Cathay Fortune Corporation Co., |.id

Calhay Fortune Internatioral Sompany Liited

Calhay Fortune invesinient Limited
¥

Shanghat Cathay 7 oriune Puyusa invesimen! Managemeo
Shangha Cathay Foriune Daorg Industry Go, Lki.

hay Farung Capiial Equiy investment Co.. Lid
Cathay Fortune Sngapoe Pe. 149
Heizng Hui Chao nvestnant 6 414

Zhangha Calhay “orune Shanghvg Trading Co. L ' e

Pe

wyna Halve Busingss T-adic

Dong Coasta Gty Construct velapmenl Go. Ltd
ong L.e. y {LER

r‘l?aﬂ_‘v\'alangdian Golden Stong ‘.1&1}:_9 Co. Lid

:Lg Dong Constal advergsement Ca , Lid

Conisoller of Cathay Fartune Corporation Ca,, I:T_dm"_m_' o

e Vi Yonq

"‘ﬂs_@ciates of Cathay Foriune Corporation Ce., Lid i

China Developrnent Rank Corporaticn

Chma-Alica Developreent Fung
Clina-Alga Lianwo Minng Co., Lid

0 conroted entives of China Development Bank Gefparaden

11240191 2
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15 July 20631

Trag & Annercse B of 62 pages relerred toin e Combined Fore 503 and Fun 664 {Nolice of Initial Substaalial Holder and Change of Interetds of Substaatiof Hiddesy

“tis Anoeiare 5 is an Englsn Irausiztion of the Subscriplion Agreener and ihe Shavgiolders Agreemant tonclided batbeen the parties m Mandann

Harae Shang, e
asa oty Litealo

Coepraaton Cathay Fodane Coip

Dale 74 Oetober 1012

Narre A Fenghin
Canatite Avlborzaed Pe
Lagrperal on Crara A

SO
nyeiopment Fyaig

RO

s 24 ambe 2912
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Date 22 October, 2012

CHINA-AFRICA DEVELOPMENT FUND

Ax Tnvestor

CHINA-AFRICA LIANTUO MINING CO., LIMITED

As Investor’'s Wholly Owned Hong Kong Subsidiary

CATHAY FORTUNE INVESTMENT LIMITED

As Company

Subscription Agreement

(NOTE: Pransdated Trom the Chinese version signed on 22 Oclober 2012
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This Subscription Agreement (this “Agreement”) is entered into on 22 Ocleber, 2012.

The Partics are:

1)

(2)

(3

China-Africa Development Fund, a company organised and existing under the taws of the PRC,
with its rcgistered legal address at F10, East Tower, Chemsunny World Trade Center, No. 28

Fuxingmennei Street, Xicheng District, Beijing, 100031 (*“Investor”);

China-Africa Liantoo Mining Co., Limited, a limitcd company organised under the laws of
Hong Kong and set up by Investor as its wholly owned subsidiary in Hong Kong, with its
registered legal address at F10, East Tower, Chemsunny World Trade Center, No. 28
Fuxingmennei Street, Xicheng District, Beijing, 100031 (“CADFund Liantue”);

Cathay Fortune Investment Limited, a company with limited liability organized under the laws

of Hong Kong, with its legal address is 4/F., Siu Ying Commercial Building, 151-155 Queen's Road
Central, Hong Kong (“Company’’);

{ The Parties are individually referred Lo as the “Party” and together as the “Parties™. )

Recitals:

(A)

B)

o)

(E)

Discovery Metals Limited (*"DML™) is a public company listed on the Australian Securities
Exchange (ASX: DML) and the Botswana Stock Exchange (B3E: DML). The major assets of
DML are its 100% indirectly owned mineral resources assets located in Botswana, Africa.

The Company, as a second-level wholly-owned subsidiary of Cathay Fortune Corporation
(“CFC™), proposes to acquire XXXX up to 100% of the shares of DML in order to control its
mineral resources in Botswana. An announcement has been made to the markel (sce Schedule ).

As of the Exccution Date, the Company’s authorised share capital is USH XXXX million (XXXX),
which corresponds to XXXX million (XXXX) ordinary shares with the issue price of US$ one (1)
US dollar per share ("Share” or “Shares”).

To complete the Acquisition, CFC has agreed , through Cathay Fortune International Company
Limited (“CF Internatiomal,” a limited company directly and wholly owned by CFC and
registered under the laws of Hong Kong), to subscribe for the Shares from the Company for no
more than US$ XXXX million (XXXX) at the issue price of one (1) US dollar per Share. The
Company now agrees 1o issue (he Investor Subscription Shares to the Investor (including its
designated wholly-owned entity) in accordance with the terms and conditions of this Agreement,
and the Investor agrees to subscribe for the Investor Subscription Shares from the Company
through CADFund Liantuo in accordance with the terms and conditions of this Agreement
(“Proposed 'Transaction”).

The Company will use all the funds from the issue of Shares to the Investor and CF
International to pay the Total Acquisition Consideration.



Subscription Agreement

THEREFORE, the Parties agrec as follows:

Definitions and Interpretations

In this Agreement, unless the context indicates otherwise, the following terms and expressions

shall have the meanings as set out below:

Acquisition

Total Acquisition

Consideration

Successful Acquisition

Takeover Bid

Scheme
of Arrangement

Relevant Interest

Shareholders’

Agreement

means the proposed acquisition of DML, which is listed on the
Australian Securilies Exchange (“ASX™), by the Company in order to
acquire at least more than XXXX % of the Relcvant Interest in DML

shares.

means the stock consideration to be paid for the purposes of acquiring
100% DML shares based on the acquisition price confirmed on the
date of Successful Acquisition, including any charges, fees and taxes
associated with the Acquisition (which is estimated to be no more than

US$H X XXX million (XXXX)).
means, as the case may be:

(i)  if the Acquisition is undertaken by way of a Takeover Bid, the

Company declares that the offer is unconditional; and

(i) if the Acguisition is undertaken by way of a Scheme of
Arrangement, the court with relevant jurisdiction approves the

Schemg of Arrangement.

means the takcover bid set out under Section 611,Chapter 6 of the
Corporations Act 2001 (Cth) (including any of the forms listed in Trems
110 4).

means * scheme of arrangement ", the acquisition structure set out in

Part 5.1 Chapter 5 of the Corporations Act 2001 (Cth).

has the meaning given to such term under Scction 9, Part 1.2, Chapter

1 of the Corporations Act 2001 (Cth).

means the Sharcholders’ Agreement of the Company executed between
CF International and the Investor {or its designated wholly-owned
subsidiary) on the Execution Date concurrently with this Agreement,

effective on the Completion Date.



Share

Alfiliate

Completion

Completion Date

Transaction

Documents
Stock Exchange

Control

Subscription Agreement

has the meaning given to such term under Recital (C).

means, with respect to a Person (primary Persen), any Person directly
or indirectly Controlled by the primary Person, any Person Controlling
the primary Person, and any Person that is Controlled by the same
Person that Controls the primary Person, including without limitations,
the controlling shareholder, parents, children and spouses of the

primary Person.

means completion of the Proposed Transaction in accordance with

Clause 3.5 of this Agreement, specifically.:

() the Investor pays the Investor Subscription Price to the
Company;
(i) the Company simultaneously issues the Investor Subscription

Shares to the Investor; and

(iii)  the Company simultaneously registers the Investor as the
holder of the Investor Subscription Shares.

means, as the case may be:

(1) if the Acquisition proceeds by way of a Takeover Bid, the third
(3rd) Business Day after the Company declares that the
Takeover Bid is unconditional; and

(i1 if the Acquisition proceeds by way of a the Scheme of
Arrangement, the third (3rd) business day after the court with

jurisdiction approves the Scheme of Arrangement,

means this Agreement and the Shareholders’ Agreement.

means the ASX and Bolswana Stock Exchange.

means, in respect of any Person, the right of direct or indirect control
with respect to such Person over the following matters(or entering into

agreements or acquiring options for such matters):
(i)  affairs of the Person;

(ii) entitlement to over 50% of the voting rights attached to the
issued shares in the capital of such Person, exercisable on the

shareholders’ meetings;



Damage

Board of Directors

Director

Encumbrance

Fxecution Date

Hong Kong

Material

Adverse Effect

Person

Subseription Agreement

(iii) the right to determine the main composition of the board of
directors or management committee or other similar

organizations; or

{iv) the right to direct the management of such Person by other

means;

for the purposes of this Agreement, any change of Contrel of the
Investor on any level of its shareholding structure will not be decmed
as a change of Control, as long as China Development Bank directly or
indirectly controls the Investor.

means any and all losses (including any decrease or deduction in
value), liabilitics, legal actions, litigations, penalties, deficits, expenses
(including reasonable attorneys’ fees) or damages, regardless whether

any third party claim is involved.

means the board of directors established by the Company from time to
time; in the event that there is only one Director of the Company, such

Director will be deemed as the Board of Dircctors.

means any individual appointed by the Company from time o time as

the Director.

means any claim, security interest, mortgage, guarantee. lien, option,
shares, right of sales, pledge, title retention, pre-emptive right, priority.
other third party rights or any kind of security interests, including any
seizure ot freezing order or no disposal order issued by any court with
competent jurisdictions, arbitral tribunal or other law enforcement or

governmental agencies.

means the date when the authorised or legal representative of the last
Party signs this Agreement; such date is set forth on the cover page,

first page of the main body and signature page of this Agreement.
means the Hong Kong Special Administrative Region of the PRC.

means, based on the principle of objectiveness and reasonableness, any
material and substantial adverse effect on the business, financial
condition, operation, operational outcome and contractual performance

of a Party.

includes any individual, company, enterprise, partnership. business

entity, association, trust or other cntity or organizaticn (whether or not
5
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with independent corporate capacity), including any successor or

permitted assignee.

means the issue price for each share which the company agrees to issue
the Investor Subscription Shares and the CF International Subscription
Shares, being US$ one (1) US dollar per share.

means the amount equal to the total number of the Investor

Subscription Shares multiplied by the Issuance Price.

Total Acquisition Consideration x XXXX % x 25%

Subscription Price

means the amount equal to the total number of CF International

Subscription Shares multiplied by the Subscription Price.

Total Acquisition Consideration x XXXX % x 75%

Subscription Price

means the funds transferred by cash, bank check, wire transfer, or other
electronic method of settlement to the bank account designated in
advance by the Company, and such fund is immediately and freely
available to the Company (including but net limited to, outward

transfer).

means the People’s Republic of China; for the purposes of this
Agreement, excluding Hong Kong, Macao Special Administrative

Region and Tai Wan.

means tax, taxes, tax payments, fees, contributions, withholdings and
levies of any nature in all forms that are levied, charged, estimated by

or payable to tax authorities.

means, for an obligation to be performed or a matter to be undertaken
in Hong Kong, the day when the Hong Kong banks open for business
(except for Saturday or Sunday); for an obligation be performed or a

6
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matter be undertaken in the PRC, means the day when the PRC banks

open for business (except for Saturday or Sunday).

means the five hundred and fortieth (540th) day after the Execution

Date.

means any earthquake, blizzard, fire, flood, war or other major events,
or natural or human-caused disasters after the Execution Datc that are
unforeseeable (or foresecable but not reasonably avoidable), beyond
the reasonable control of any Party and prevent any Party from fully or

partially performing its obligations under this Agreement.
has the meaning given under Recital (I).
means the Australian Securities and Investiments Commission

means the Australian Securities Exchange

In this Agreement, unless the context requires otherwise, the following principles of interpretation

apply:

{a) A reference lo any contract, agreement or document shall include any vagation,
supplement or replacement of such contract, agreement or document;

{b) Unless the meaning of the text clearty indicates otherwise, a clause, section, schedule or
annexure is a reference to a clause, section, annexure or schedule of this Agreement;

(c) A reference to “including” shall be interpreted as being of no limitation, meaning
“including but not limited to”.

(d} The headings are for convenience only and do not affect the interpretation of this
Agreement.

(e} A reference to laws, regulations or other regulative documents and applicable laws shall

include their amended versions afterwards,

Subscription

Subscription and Issuance

Subject to the terms and conditions of this Agreement, the Investor agrees to subscribe [or the

Investor Subscription Shares from the Company for the Investor Subscription Price on the

Completion Date, and the Company agrees to issue the Investor Subscription Shares to CADFund

Liantuo in accordance with designation of the Invesior.

7
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Conditions

Clause 2.1 does not come into effect and is not legally binding until all the following conditions

are satisfied;

(a) Successful Acquisition has been achieved and the Total Acquisition Consideration does

not exceed USH XXXX (XXXX) or its equivalent in Australian dollars;

(b) The Company (as the borrower) and China Development Bank Hong Kong Branch (as the
lender) has signed the legally binding loan agreement for the purposes of the Acquisition,
where the total amount of the loan is US$ XXXX (XXXX) and the term is XXXX
(XXXX) years;

(c) The authorised share capital of the Company are no less than XXXX (XXXX) ordinary

Shares;

(d) The Company has issued to CF International the CF International Subscription Shares
equal to 75% of all issued Shares of the Company after the completicn of the Proposed
Transaction, and CF International has paid the CF International Subscription Price in cash:

and

(e) Before the Sharcholders” Agreement comes into effect, CF International does not question
nor challenge the validity and binding effect of the Shareholders’ Agreement, and CF
[nternational does not claim that it is not prepared to be bound by the Shareholders’
Agreement after it comes mto effect (this will not affect the right of CFC, CF International
and the Investor (and its wholly-owned subsidiaries} to agree unanimously 1o revise the

terms of the Shareholders’ Agreement).
Termination

If any of the conditions under Clause 2.2 is not satisfied on or before the Termination Day, this

Agreement will lerminate automatically without any notice given by any Party.

Completion
[nvestor’s Obligation to Complete

It any of the following events occurs on or before the Completion Date, the Investor will not be

bound 1o complete on the Completion Date:

{a) {Material Adverse Effect) the occurrence of any event to the Company with Material
Adverse Effect;
(b) {Insolvency) the Company is insolvent or in liquidation;

8
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(© {(Warranties) any warranty made by the Company under this Agreement is falsc or

misleading in any material aspects; or

{d) (Regulatory approval) the Acquisition does not have all the approvals from the

government with jurisdiction and the Stock Exchange (if applicable).

Notices

{a) If any Party proposes not to perform its obligation to complete in reliance on Clause 3.1,
such Party must notify the other Party in writing before the Completion Date that it

decides not to proceed with the Completion and must specify the relevant events it relies

upon; and

{b) If any Party at any time becomes aware of any fact or situation that may result in the
occurrence of any of the events listed under Clause 3.1, it shall immediately notify the

other Parties in writing about such fact or situation.
Termination

If any event under Clause 3.1 occurs, any Party bas the right to immediately terminate this
Agreement. Unless specified otherwise in this Agreement, the Parties are therchy automatically

released from performing any of their obligations under this Agreement.
Payment of Investor Subscription Price

Unless the Investor does not have the obligation to complete under Clause 3.1, the Investor must,
on the Completion Date, pay the Investor Subscription Price in cash to the bank account opened

with the China Development Bank (or its branches) and designated by the Company in advance.

Completion

The Completion for the Investor Subscription Shares under this Agreement shall be concluded by
exchanging documents clectronically on the Completion Date. After the Completion, the
organization structure of the Company will be changed to the structure set forth in Chart 2 of

Schedule 2 on the Completion Date.

(a) The Investor shall submit the application for the Investor Subscription Shares to the

Company by using the form set forth in Schedule 3.

(h) Subject to the performance of the payment obligation by the Investor under Clause 3.4,
upon the receipt of the Investor Subscription Price in full amount, the Company shall
immediately issue the Investor Subscription Shares to the Invester and include the name
of the Investor in the shareholder register of the Company as the holder of the Investor

Subscription Shares, and shall simultaneously deliver to the Investor:
9
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(i) the officially executed share certificate of the Investor Subscription Shares;

(1} a certified copy of the resolution of the shareholders of the Company approving

the Proposed Transaction;

(ui) a certified copy of the resolution of the Board of Directors of the Company
approving (1) the application of the Investor to subscribe for the Investor
Subscription Shares; and (2) the issuance of the Investor Subscription Shares to

the Investor,

(1v) the certification dated on the Completion Date and issued by the Board of
Directors of the Company, confirming that all the conditions under Clausc 2.2
have been satisficd on the Completion Date and none of the events under Clause
3.3 that may result in the termination of the Proposed Transaction has occurred

{or have obtained the waiver in writing from the Investor); and
(v) a certified copy of the updated shareholder register of the Company.
Simultaneous Performance
In respect of the Compietion procedure:
(a) the obligations of the Parties under this Agreement are independent; and

(b all the actions required to be performed will be deemed to have occurred simultancously

on the Completion Date.

Capital Reduction Scheme

Capital Reduction

Il the offer period has expired and the aggregated number of DML shares acquired from the
Acquisition is less than 100% whilst the Board of Directors of the Company decides to
discontinue the Acquisition, the Company, if requested by the sharehelders, must within five (5}
Business Days upon receipt of such request, commence the necessary proceedings to reduce its
then issued capital (which may take the form of capital reduction or share buy-back) to return the
corresponding portions of capital (o CADFund Liantuo and CF International in proportion to their
respective holdings, such proceedings to include without limitations, to call directors’ meeting to
pass the rclevant resolutions and to give notice for shareholders’ meeting per the relevant
procedures (as required by the relevant Law). Such capital reduction must be conducted on the
basis of the consideration actually paid for all the DML shares acquired and the costs determined

per clause 13.1 of this Agreement ("Actual Acquisition Expenses").
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The amount of capital to be reduced by the Company per this clause 4.1 = Total Acquisition

Consideration - Actual Acquisition Expenses.

Share Percentage after Capital Reduction

After the completion of the capital reduction under Clause 4.1 of this Agreement. the share
percentages between CADFund Liantuo and CF International remains 25% and 75% respectively.

Warranties and Undertakings

Warranties and Undertakings by Company (o Investor

The Company gives warranties set out in Schedule 4 to the Investor on the Execution Date and
Completion Date. Unless otherwise specified in this Agreement (including but not limited to
Schedule §), every aspect of each warranty s true, accurate and not misleading.

Undertakings by Company to Investor
The Company undertakes, before the Completion:

(a) If any matter or cvent (including, but not limited to, thc circumstances listed below)
oceurs on any day between the Execution Date and the Completion Date (including the
Completion Date), resulting or possibly resulting in any malerial aspect of any warranty
being unrealizable, untrue, misleading or inaccurate during the above period, the
Company undertakes to immediately notify the Investor in writing of a1l the relevant
circumstances and investigate such matters or events in accordance with the possible

requirements reasonably raised by the Investor and bear the relevant reasonable costs:
() the declaration, payment or any dividends distribution or other distributions;

(1) the engagement or participation in any commercial activities or transactions
beyond the regular scope of business, or commercial activities or transactions that
do not realize the full value, are not based on normal commercial terms and fair

dealing, or keep price or conditions in favour of the Company;

(iiiy  any Damages, harms or losses that have Material Adverse Effect on the assels,
operation outcomes or the current business of the Company, no matter whether

such damages, harms or losses are covercd by insurance;

(iv) any capital expenditures or capital comumitments (no matter whether through
purchase, lease, lease with an option to purchase or other meuns) exceeding
HK$ 1 million (1,000,000} , or any disposal of any fixed assets with total value

exceeding the budget of the Company;

(v} the purchase, sale, transfer or disposal of any portion of properties or asscts:



)

{c)

(d)
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(vi) the assumption or guarantee of any debts, obligations or liabilities (except those

debts, obligations or liabilities that occur during the regular business operation of

the Company ),
(vii)  failure to pay off debts to the creditors during the regular business operations;

(vili)  the discharge, reduction or write-off of any debts owed by any debtor to the

Company for the consideration that is less than the book value |

(ix} any material change in assets and liabilities shown in the financial reports, or
serious decline of net value of the tangible assets of the Company calculated

based on the assessment result used in financial reports; and

(x) any facts or circumstances that may have Material Adverse Effect to any capacity

of the Company to operate its current or expected business.

(1) Subject to the compliance with applicable laws and Stock Exchange requirements, the
Company shall share with the Investor the Acquisition-related project information, project
analysis, working plans and agendas and other materials in order to ensure that the
Investor fully participates in the Acquisition; (2} if any event occurs that may have a
material effect on the Acquisition and the Company, the Company shall notify the
Investor of such cvent in due course; (3} upon the reasonable request of the Investor, the
Company shall hold meetings in order to provide the Investor with full understanding of

the Company’s condition and the Acquisition.

If the Acquisition is to be undertaken by way of a Takcover Bid, the Company must not
dispose of any shares of DML it holds without the consent of the Investor and CADFund
Liantuo, which shall be reasonably granted by the Investor and CADFund Liantuo, from
the day when the Takeover Bid is unconditional until the first day after the Investor

(CADFund Liantuo) acquires the Investor Subscription Shares.

Aller the execution of this Agreement (and this Agreement is not terminated due to any
reason), the Company may submit the bidder statement and/or scheme documents to DML,

ASIC or ASX only after the Investor has reviewed such statements or decuments,

The Company undertakes to go through the relevant registration process at the Hong Kong
companies registry on the day when the Completion is finished in order Lo register CADFund
Lianluo as the holder of the Investor Subscription Shares, and within ten (10) Business Days after
the Completion Date, (o register the Articles of Association approved by the Board of Dircctors
and reflecting the Shareholders Agreement.
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Warranties by the Investor

The Investor makes the following warranties to the Company on the Execution Date, and these

warranties will be deemed to have been renewed by the Investor on the Completion Date (unless

the dates of making such warranties are specified otherwise in this Agreement):

(a)

(b)

{c)

(d)

{e)

(H

(g)

The Investor (including CADFund Liantuo) is an independent legal person duly

incorporated, validly existing and with no record for violation under the laws of its place

of establishment or incorporation.

As of the Completion Date, the Investor has obtained all necessary confirmation, filings,
verifications, approvals and registrations (if applicable) from the National Development
and Reform Commission, Ministry of Commerce, State Administration of Foreign
Exchange of the PRC, and/or their Jocal agencies relating to the Acquisition (0 enable the

Party to legally and effectively sign and execute this Agreement.

The Investor has obtained all necessary internal and external authorisations to sign this

Agreement and perform its rights and obligations under this Agreemcent.

The ¢xecution of this Agreement and/or performance of its obligations hereunder (i} does
not violate its business license, articles of association or other similar organizational or
constitutional documents; (ii) does not violate any applicable laws or any other hinding
laws, regulations or requirements of regulatory authorities, or the approvals of any
government or regulatory authorities; (iii) does not violate or result in the violation ol any
other contracts, agreements of arrangements 1o which it is a party, does not constitute a
default under such contracts or violation of any binding unilateral undertakings or
warranties, or give the right to any third party of filing a lawsuit or other legal proceedings
against the Investor; and (iv) does not violate any judgments or arbitral awards, or

requirements or decisions of any government or regulatory authorities.

No one has the right to take any action or initiate or threat Lo initiate any legal proceeding
that will involve the Investar in liquidation, bankruptcy, insolvency, or any aspect of
management of its assets or business by a designated liquidation comimittee  or

administrator.

There is no pending litigation, arbitration or other judicial or administrative proceedings

which will affect Investor's performance of its obligations under this Agreement.

If any matter ar event occurs on any day betwcen the Execution Date and the Complction
Date (including the Completion Date}, resulting or possibly resulting in any major aspect
of any warranties being unrealizable, untrue, misleading or inaccurate during the above

period, the Investor shall immediately notify the Company in writing of all the relevant

13
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circumstances and investigate and remedy such matters or events in accordance with the

possible requirements reasonably raised by the Company and at its own costs.

(h) Unless due to the execution of this Agreement, the Investor {(including its Affiliates) does
nol acquire (including being presumed or deemed to have acquired by relevant applicable
laws and listing rules) any Relevant Interest in DML shares for any other reasons

(including actions, acting in concert arrangements or events).

(1) Unless agreed by the Company, the Investor will not acquire, individually or jointly with

others, any Relevant Interest in DML shares.

() The Investor has not and will not conduct any activity that may lead to the breach by the
Company of the laws and listing rules of any jurisdiction invoived in and relevamt to the

Acquisition,

(k) For the purposes of satisfying the requirement of timely, accurate, appropriate and
adequate disclosure under applicable laws and listing rules, the information provided by

the Investor, does not have material omissions, errors, or misleading aspects.

(i Upon Successful Acquisition, the Investor has the obligation to irrevocably share 25% of
the Total Acquisition Consideration through payment of the Investor Subscription Price in

accordance with this Agreement.
Reliance on Warranties

Each Parly has entered into this Agreement in reliance on the warranties provided by the other
Parties under this Agreement (in addition to other matters). Every warranty is deemed as a
separale warranty and (unless specified otherwise) not be subject to reference to or infcrence from

any other warranties ar other terms under this Agreement.

Restatement

Each Party turther warrants to the other Parties that, on the Execution Date and the Completion
Date. every warranty given by each Party under Clause § is true, accurate and not misleading in

all major aspects.
Consequences of untruc warranty

if on any date identified under Clause 5.5 of this Agreement any material aspect of any warranty
is found to have been incorrect or misleading or has caused any misleading effect, such breach

will constitute a material breach by such Party under this Agreement.

Breach of Warranties



5.8

=4

o

Subscription Agreement

If one Party, on the Execution Date and the Completion Date, discovers that any warranty was
false or contrary to the actual situation or misleading when provided or will be false or
inconsistent with the actual situation or misleading on the Completion Date, and such false,
inconsistent or misleading content will have the Material Adverse Effcct, the non-defaulting Party
may provide the other Parties with written notification of its intent to terminate this Agreement.
Upon such notification, this Agreement will be terminated without affecting the rights and
remedies of the Party giving such notification under this Agreement and applicabie laws. The
failure of the Party giving the notification to exercise such rights will not constitute a waiver of

the other rights relating to other breach of any warranties by the other Party under this Agrecement.
Effect of Disclosed Warranties
To avoid any doubt, notwithstanding agreed otherwise in this Agreement:

{a) If the Company. through this Agreement (including Schedule 5) on the Execution Date
and other written forms acknowledged by the Investor before the Completion Date, has
disclosed to the Tnvestor the facts or circumstances that may breach any warranty by
Clause 12 of this Agreement, and the Investor does not claim that such situations
constitutes an jnaccurate or misleading warranty under Clause 3.1(c), then insofar as such

disclosed facts or events are concerncd:

(i} the Company is not liable for any claim initiated by the Investor against the

Company for breach of warranties (except for fraud); and

(i) the Tnvestor cannot, in accordance with Clause 3.1(c), refuse to perform any of

the obligations of Completion (except for fraud).

{b) Within the following scope, the Company is not liable for any claim initiated by the

Investor with respect to the breach of warranties by the Company:

i) any matters which the Investor has given specific written waivers or exemptions;
or
(i) such claims are related to the performance or non-performance at the request of or

approval by the Investor after the Execution Date.

Knowledge and Beliet

Any representation, warranty or undertaking made by any Party on the basis of its knowledge,
information, belief or awareness is made on the basis that the Party has, in order to establish that
the relevant representation, warranty and undertaking are accurate and not misleading in any
material respects, made all reasonable enquiries 1o its officers, managers and employees who
could reasonably be expected to have information relevant to matters (o which the statement

relates.
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Exclusion of liability by the Company

Subject to any applicable laws and other than the warranties and undertakings under this Clause 5,
the Company declares that it docs not provide any other warranties, representations and
undertakings (whether express, implied, written, oral, incidental, statutory or in other any form)
under this Agreement. The Company further excludes any liability related to such matters to the

maximum exlent permitted by laws.

Rights and Obligations

Atter the Completion Date, if (i) any warranty by any Party of this Agrecment is false, inaccurate
or misleading when provided or renewed, (ii) any Party breaches any of its undertakings, or (iii)
any Party breaches any of its obligations under this Agreement, as to any and all the non-defaulting
Party's losses, Damages, fees, expenses (including reasonabie attorneys’ fees) or liabilities
incurred therefrom, the defaulting Party shall compensate the non-defaulting Party keep such

Party harmless and agree to immediately defend against claims and compensate for it.

Confidentiality

Subject to Clause 7.3, no Party may, without the written consent of the other Party, release any

announcement or conduct any other forms of communication regarding this Agreement.

Subject to Clause 7.1 and 7.3, each Party shall keep any information received or gained from the
other Party due to the execution of this Agreement (or any agreements, contracts or documents
signed under this Agreement) in confidence and shall not disclose or use such information,

including:

(a) Terms of this Agreement or any other agreements, contracts or documents signed under

this Agreement;
(b) The contents or matters of any negotiation related to this Agreement;

(<) Any other matter including business, finance or other matters related to DML (including

future plans and objectives).

The disclosure and use of the information under the fellowing events are not forbwdden by Clause
7.1 and 7.2:

{a) Disclosure or use required by applicable laws, rules and regulations of regulatory

authorities or Stock Exchange, or for the purposes of obtaining necessary approvals,

(b) Disclosure or use required for any Party to obtain all the interests under this Agrcement.
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{c) Disclosure or use required by any judicial or arbitral process under this Agreement or
other agreements, contracts or documents executed under this Agreement, or disclosure
reasonably required by the tax authorities regarding matters related to the taxes of

disclosing the Party.

(d) Disclosure by any Party to its professional consultants, investors or ienders, provided that
the disclosing party has the obligation to procure such professional consubtants or other
related persons to comply with Clause 7.2as if they were Parties to this Agreement

(including, but not limited to, the signing of appropriate confidentiality agreetnents);
(e} Information known by the public without any breach of this Agreement.

However, prior to the disclosure or use of any information in accordance with Clause 7.3, the
relevant Party shall timely notify the other Party of such disclosures and uses in order to provide
sufficient opportunities to the other Party to defend against such disclosures or uses, or agree upon

the time and content of such disclosures or uses.
Default

The following conducts constitute default: (1) one Party fails to perform or fully perforni its
obligations under this Agreement or intentionally prevent the other Party from exercising its rights
uncler this Agreement; or (i1) any warranty and representation of a Party is false or inaccurate in

any substantial aspect.

It one Party suffers any Damage due to the default of another Party, the defauiting Party shall
compensate the other Party for such Damage {(including, but not limited 1o, interests piayable or
lost and attorneys” fees) and prevent the other Party from suffering any Damage. Notwithstanding
the above, the fact that one Party receives compensations for Damages shall not restrict such Party
lrom exercising other rights and remedies under this Agreement and applicable laws (i.c., seeking

injunctions).

If the Investor fails to fully and timely pay the Investor Subscription Price under this Agreement,
resulting in the failure of the Company to complete the Acquisition or to sulfer any Damage
accordingly, the Investor shall compensate all direct and indirect Damages incurred by the

Company.

The Parties agree that, for the purposes of this Agreement, the Investor and CADFund Liantuo are
deemed to be one entity. The Investor and CADFund Liantuo cannot make separate claims for the
same entitiement under any provision of this Agreement. For the avoidance of any doubt,
CADFund Liantuo is only entitled to make a claim against the Company for any breach by the

Company of 5.2(c).
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This Agrcement will be avtomatically terminated upon oceurrence of any of the [ollowing events.
(a) Termination under Clause 2.3,

(b Termination under Clause 3.3;

{c) Terminated under Clause 5.7; and

{d) Termination by written consent of the Parties.

Consequences of Termination

If this Agreement is terminated under any of the provisions of Clause 9.1, it will not aftect one

Party’s ability to exercise other rights, powers or remedies under the applicable laws:

{a) Except for any obligation related to Clause 7 “Confidentiality” and Clause 13.1 “Cost,

Expenses and Tax”, any Party’s obligation under this Agreement shall be released, and

(b) Any Party shall maintain the right to file any claim against the other Parties for default

prior to the termination of this Agreement.

Governing Law and Dispute Resolution

This Agrcement is governed, interpreted and performed under the laws of Hong Kong.
Arbitration

{a) If a dispute cannot be resolved by friendly negotiation within thirty (30) after one Party
formally proposes to the other Party to resolve such dispute, such dispute shall be finally
submitted for arbitration for resolution under the UNCITRAL Arbitration Rules (and

possible revision of the remaining parts of this clause) effective as of the submission date.
(b) The designated arbitration tribunal is the Hong Kong International Arbitration Centre.
{c) The venue for arbitration is Hong Kong.

(d) Any such arbitration must be conducted by the Hong Kong Intcrnational Arbitration
Centre in accordance with its then effective arbitration procedures, including provisions
contained thereof other than the UNCITRAL Arbitration Rules, effective as of the

arbitration date by the Hong Kong International Arbitration Centre.

(e) The language used in arbitration process is Chinese.
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) All arbitration expenses will be borne by the Parties in accordance with the arbitration
award.
(g) Notwithstanding the Partics” agreement to the aforesaid clauses to submil disputes to

arbitration, the Parties confirm that, the Party whose rights are infringed will be cntitled
to seck interim or permanent injunction or indemnifications or other remedies in similar

forms from any court with relevant jurisdiction.

Any Party, for itself or assets, may claim exemption over any litigation, enforcement, retention (to
assist enforcement before any awards or otherwise), or other legal proceedings within any
jurisdiction, or such Party or its assets enjoy such exemption in such jurisdiction (whether claimed
or not), such Party irrevocably agrees that, to the maximum extent permitted by the law of such
jurisdiction, it will not make such claim and will irrevocably waive such exemption.

Assipnment

No Party shall be entitled to assign its rights or obligations under this Agreement without prior

written consents of other Parties.

Notices

Any notice under this Agreement shall be made in Chinese and sent to the following addresses or

fax numbers (as the case may be):

The Investor and or CADFund Liantue:

Address: F10, East Tower, Chemsunny World Trade Center, No. 28 Fuxingmennei Street,
Xicheng District, Betjing,

Postcode: 100031

Contact: LIU Ningchuan
Telephone: 010-59892870 Fax: 010-59892897
The Company:
Address: Room 4403, Jinmao Building, No. 88 Shiji Dadao, Shanghai Postcode: 200121
Contact: ZHANG Zhenhao
Telephone: 021-50491188  Fax: 021-50499598

Or (as the case may be), notice must be sent to other addresses or fax numbers later provided by

the relevant Party to the other Parties by written notice in accordance with this Clause.
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Notice may be delivered in person or by facsimile or prepaid postage. If the Notice is delivered by

facsimile (a delivery report of the fax number is required to prove completion and of the delivery

and thal it is non-stop), then the delivery date is the second Business Day of the delivery

destination location: if the notice is delivered by mail, then the delivery date 18 seventy-two (72)

hours after delivery (according to the postmark date), if it is delivered in person (according to the

delivery certification), then the notice shall be deemed as delivered as of the moment of delivery.

Miscellaneous

Costs, Expenses and Tax

(a)

(b)

If the Acquisition is completed, expenses (including resulting taxes) regarding the
engagement of agencies, previous feasibility studies. and other costs incurred by the
Partics for the purpose of the Acquisition shall, as approved by the Parties, be calculated

as the prophase cost of the Company’s Investment.

On the Termination date or before the Successful Acquisition, the Parties shall bear all
cxpenses incurred due to drafting, negotiating, revising, finalizing, signing and performing
of this Agreement and other transaction documents (including, but not limited to,

expenses for biring an agent).

Force Majeure

(a)

(b}

()

{d)

If any Parly is unable to fully or partially perform its obligations under this Agreement
due to a Force Majeure Event, such Party will be exempt from performing such
obligations within the scope of influence of such Force Majeure Event, unless otherwise

stipulated by law.

The Party affected by the Force Majeure Event may cease the performance of its
obligations under this Agreement within the scope of the influence and duration of such
Force Majeure Event. Such affected Party must use commercially reasonable efforts to
eliminate any obstacles caused by the Force Majeure Event and to mitigate any Damages
10 the extent it is possible to do so. Upon written consents of the Parties, the term of this

Agreement may be extended corresponding to the duration of Force Majeure Event.

If a Force Majeure Event occurs following a Party's delay in performing or the failure to
perform its obligations under this Agreement, then such Party is not exempted from

performing its obligations.

The Party claiming Force Majeure Event must promptly inform the other Party of such
circumstances in order to minimize the Damages of the other Party, and provide the other

Party with adequate written proof of the occurrence of such Force Majeure Event. The
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Parties shall immediately negotiate in order to determine possible solutions for such

circumstances.

{e) If a Force Majeure Event persists continuously without interruption for over ninety (90)
days, resulting in the inability of any Party to perform any of its major obligations during
such period, then the other Party may terminate this Agreement in accordance with Clause

9.1.
Entire Agreement

This Agreement, inciuding the appendices and schedules (if any), constitutes and coniains the
entire agrecment among the Partes with respect to the Proposed Transaction of this Agreement,
and will supersede any previous oral or written negotiations, consultations and agreemenis among
the Parties. This Agreement may not be altered, changed, amended or supplemented withoul
written documents executed by all Parties related to the relevant agreements. Each Party
acknowledges and agrees that the other Party makes no declarations, wartanties or arrangement of
any nature other than which has been specified in this Agreement. This Agreement shall come into
force, or have other binding force, on one Party upon execution by each Parties” duly authorized

Representative.

Severability

If any clause(s) in this Agreement is deemed invalid or unenforceable, such clause(s) { in its
invalid or unenforceable extent) will be deemed to no longer posscss legal effect, and will be
deemed excluded from this Agreement, while the effectiveness ol the remaining clauses in this
Agreement will remain unaffected. The Parties shall take all the reasonable efforts, using effective
or enforceable clauses, to replace the invalid or unenforceable clause in order to obtain a similar

effect which such invalid or unenforceable clause was meant to provide.

Watver

(a) Any delay or failure to perform rights, powers or obligations under this Agreement shall
not remove such rights or remedies, and shall not be interpreted as a waiver nor alteration
of such rights or remedies, nor restrict the Party from exercising such rights or remedics in
the future. Any independent or partial performance of any rights or remedies shall not

impede the further performance of such or other rights or remedics.

(b) One Party’s rights and remedies under or according to this Agreement may be accrued;
the Party may exercise such rights and remedies at any time reasonably considered to be
proper. Such rights and remedies will supplement legal rights and remedies provided by

the related laws.
Variation
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The variation of this Agreement is valid only upon the execution of written documents by all the
Parties or their Representatives.

Counterparts

This Agreement can be signed by the Parties in counterparts. Each counterpart is original, and alt
the counterparts together consist of one original document.

Language

This Agreement is drafted in Chinese.

Number of Original Copies

This Agreement is written in six (6} copies and each Party keeps two (2) copies.

Effectiveness and Termination

This Agreement comes into force on the Execution Date.

Other Documents

For the purposes of this Agreement, each Party shall undertake all reasonably necessary activities

and sign all other documents and agreements and undertake other activities.
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IN WITNESS WHEREOF, this Agreement has been duly executed by the authorised representative ol
each Party on 22 October, 2012.

fnvestor

CHINA-AFRICA DEVELOPMENT FUND

[Signature of HU, Zhirong]

Name: HU, Zhirong

Position: Vice President

BE!LIBO1/BEIGQL/54354.2
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IN WITNESS WHEREOQF, this Agreement has been duly executed by the authorised representative of
each Party on 22 October, 2012.

Company

CATHAY FORTUNE INVESTMENT LIMITED

[Signature of ZHANG, Zhenhao]

Name: ZHANG, Zhenhao

Positton: Director
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IN WITNESS WHEREOF, this Agreement has been duly executed by the authorised representative of
gach Party on 22 October, 2012.

investor's Wholly-Owned Subsidiary in Hong Kong
CHINA-AFRICA LIANTUO MINING CO., LIMITED

[Signature of XUE, Fenghui]

Name: XUE, Fenghui
Position: Director



Subscription Agreement

Schedule 1: Acquisition Announcement



Subscriplion Agreement

Schedule 2: Company Organisational Chart

Chart |: Company organisational chart as of the Execution Date

Cathay Fortune Corporation

l 100%

Cathay Fortune International Company Limited

'100%

Cathay Fortune Investment Limited

Chart 2: Company organisational chart after the Completion

Cathay Fortune Corporation
China-Africa Liantuo

Mining Co., Limited

100%

Cathay Fortune International Company

25%
5%

h 4

Cathay Fortune Investment Limited




Subscription Agreement

Schedule 3; Share Subscription Application Form for investor (Clause 3.5(a))

SHARE SUBSCRIPTION APPLICATION

TO: CATHAY FORTUNE INVESTMENT LIMITED (“COMPANY”)

To whom it may concern:

Application for the issuance of shares in accordance with the Subscription Agreement dated 22

October, 2012 (“Subscription Agreement’)

China-Africa Liantuo Mining Co., Limited (**Subscriber™):

(a) hereby applies to the Company for the issue of [amount] of ordinary shares mn i
authorised shares (“Subscription Shares™);

(b) agrees (o pay the Investor Subscription Price upon completion in accordance with the
Subscription Agreement ; and

ic) agrees tc be bound by articles of assocjation of the Company.

The terms used but not defined in this Shares Subscription Application have the meanings
given under the Subscription Agreement.

SIGNED BY. ___asthe )
authorised representative of China- )
Africa Liantuo Mining Co,. Limited in Y e s
front of the witness below: ) by signing this Application, the
signatory warrants that he/she has the

............................................................... ) official authorisation to represent
signaturc of witness ) China-Africa Liantuo Mining Co.,

) Limited to sign this application letter.

)
............................................................... )

Name ol witness {print)

R N
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Schedule 4: Representations and Warranties

The Company hereby represents and warrants as follows:

4.1

Authorization and Capacity
Capacily

(a) It is an independent legal person duly incorporated, validly existing and with no record of
any breach of laws of its place of incorporation, and has legally obtained all necessary

approvals for all the business operations in accordance with any applicable law.

(0) It has the power to sign and execute this agreement and has obtained all necessary

consents and authorizations.
Liabilities and Encumbrance

(a) The Company does not have any unpzid loans or debts or any of the following events: (1)
an event which may cause default of the agreements regarding loans or debts; or (2} an
event which will result in any Encumbrance due to loans or debts, or warrantics.

indemnities or other obligations of the Company which may turn into enforceable events.

(b) There is no an Encumbrance on the assets of the Company, and there are no agreements,
contracts, arrangements or obligations which may establish any Encumbrance. Once the
Invesior Subscription Shares are issued te the Investor, they will not have any

Encumbrance.
Business

The Company has been operating in its normal course of business. There is no business or
affiliated transaction carried on by the Company that may cause the Material Adverse Effect on yis

existence, operation, performance of its obligations or the Completion of the Acquisition.
Accuracy of the Materials Disclosed to the Investor

To the best knowledge and belicf of the Company, the following information, which have been
provided directly or indirectly (through its agent) by the Company to the Investor and/or its

professional consultants on the Execution Date, is true, accurate and not misleading in all material

aspects:
(a) This Agreement and Shareholders’ Agreement; and
{b) Any documents and written information related to the Acquisition and/or negotiation

relating to the Acquisition provided by the Company (including CFC) to the Investor.
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7.1

7.2

7.3

7.4

1.5

Subscription Agreement

There is no material information or fact that has not been fully and properly disclosed to the
Investor, such information or fact being which the Investor would reasonably censider to have a

Material Adverse Effect on the Proposed Transaction or any Party or the Company.

Compliance

To the best knowledge and belief of the Company, the Company has been in compliance with all
the applicable laws and its articles of agsociation, in respect of its business and any material
aspects of its operation, on and from the date of its establishment, and there was no any unsettled,
expected or fortheoming investigation, inquiry, order, writ, ruling or judgment (including any

notice or notification by the related governmental agencies for such actions).
Litigation

To the best knowledge and belief of Company, there was no actual, pending or threatened legal,
judicial, administrative litigation, arbitration or proceedings in any form against or related to the
Company, nor was there any fact or event that may lead o any legal, judicial, administrative
litigation, arbitration or proceedings in any form, nor was there any pending or unenforced

judgment, writ or ruling against the Company.
Insolvency

There was no occurrence of de-registration, winding-up or bankruptcy of the Company (or other
proceedings in accordance with which the business of the Company will be terminated and the
assets of the Company to be allocated among creditors and/or shareholders or investors), nor order
or request (whether by creditors, shareholders, the Company or other persons) for such
proceedings, nor have there been any resolutions or meetings designating a liquidation group,
receiver or other similar organization or person; and to the knowledge of the Company, no event
has occurred which may cause any such proceedings or litigation in accordance with the

applicable laws.
The Company is solvent, and has the capacity Lo pay all debts when they become due.

The Company did not cease to pay any debt which has become due and payable, or ccased to pay
any debt which has become due and payable due to actual or expected financial difficulties, or has
started negotiation with one or more creditors with the expectation of reorganising ot restructuring

any debt.

The Company did not dectare to delay the payments for any debt which has become due and

payable.

No expropriation, seizure, confiscation, detainment, enforcement or other similar judicial

proceeding has been commenced against any properties or Shares of the Company.
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No management staff of the Company is aware of any events which has alrcady caused or will

cause any insolvency event as set out in Clause 8.
Taxes

The Company has paid all the Taxes, and is not required to pay any penalties, additions to [ax,

fines or interest related Lo the Taxes.
The Company is not involved in any dispute related to the Taxes.
Employee

To the best knowledge and belief of the Company, the Company was not in breach of uny

employment laws.
No Material Adverse Effect between the Execution Date and the Completion Date

On and from the Execution Date, the Company has been operating in its normal course of

business, and no change has occurred which may have a Material Adverse Effect on the Company.
Priority right arrangements

On the Completion Date, no one has any pre-emptive right or other gimifar rights for the Investor

Subscription Shares.
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CATHAY FORTUNE INTERNATIONAL COMPANY LIMITED
(Shareholder)

and

CHINA-AFRICA LIANTUO MINING CO., LIMITED
(Shareholder)

of

CATHAY FORTUNE INVESTMENT LIMITED
(Company )

Shareholders’ Agreement

22 Qctober 2012

(NOTE: Transiated from the Chinese version signed on 22 October 2012
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This SHAREHOLDERS" AGREEMENT (“Agreement”) is executed between the following
two parties on October 22, 2012 in the Hong Kong Special Administrative Region of the
People’s Republic of China (“PRC”);

Cathay Fortune International Company Limited (8= EiFH R A HF]), a limited
liability company established under the Law of Hong Keng with its registered legal address at
4" Floor, Zhaoying Business Building, 151155 Queen's Road Central, Hong Kong (“Party A”
or “Shareholder™);

und

China-Africa Liantuo Mining Co., Limited (FIEERHAF ALFIRAF), a limited liability
company established under the Law of Hong Kong with its registered legal address at Rooms
2201-03, 22/F., World-Wide House, 19 Des Voeux Road Central, Hong Kong (“Party B” or
“Shareholder™);

(In this Agreement, the parties are referred to individually as a “Party” or jointly as the

“Parties”)
WHEREAS

(A)  Cathay Fortune Corporation (ISP #RBEAFR AT, “CFC Group”™), a
private investment holding company established and existing under the Law of the

PRC is mainly engaged in investment in mineral resources.

(B) Discovery Metals Limited ("DML”), a public company listed on the Australian
Securities Exchange (ASX: DML) and the Botswana Stock Exchange (BSE: DML),
The major assets of DML are its 100% indirectly owned nuneral resources assets

located in Botswana, Africa.

(9] CFC Group proposes to undertake the Acquisition through Cathay Fortune Investment
Limited (“CF Investment” or “Company”} in order to cbtain control over the mineral

resources in Botswana,

(D) For the purpose of (C), CF Investment and China-Africa Development Fund (#4ER
BREEHWR AT, “CADFund™), a company established and existing under the [aw of
the PRC, have executed the Subscription Agreement on the Execution Date. Under the
Subscription Agreement, after the CADFund completes the share subscription, CFC
Group will hold 75% cquity stake in CF Investment through Party A and CADFund
will hold 25% equity stake in CF Investment through Party B.
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(E) The Parties agree to define their respective rights and obligations as the shareholders of

CF Investment under this Agreement.

On this basis, the Parties agree as follows:

1 DEFINITIONS AND INTERPRETATIONS

11 DEFINITIONS

In this Agreement, unless the context indicates otherwise, the following terms and

expressions shall have the meanings as sct out below:

Acquisition

Acquisition

Completion

Affiliate

Articles of Association
Board

Company Business
CbB

CDB Loan

means the proposed acquisition of DML, which is listed on the
Australian Securities Exchange (“ASX™), by the Company in order
to acquire at least more than XXXX% of the Relevant Interest in

DML shares.

means that CF Investment has successfully acquired more than 51%
of the Relevant Interest in DML directly or indirectly through the

Acquisiiion,

means, with respect to a Person (primary Person), any Person
directly or indirectly Controlled by the primary Person, any Person
Controlling the primary Person, and any Person that is Controiled by
the same Person that Controls the primary Person, including without
limitations, the controlling shareholder, parents, children and

spouses of the primary Person.

means the Article of Association of CF Investment.
means the Board of Directors of CF Investment.
has the meaning given to such term in Clausc 2.
means China Development Bank or its branch(es).

means the loan facility to be entered into between CF Investment {as
the borrower) and CDB (as the lender) for the purpose of the
Acquisition for the amount of USD XXXX and a term of XXXX

years.
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Confidential

Information

Control

Damage

DML

LIBOR

has the meaning given to such term in Clause 13,

means, in respect of any Person, the right of direct or indirect control
with respect to such Person over the following matters(or entering

into agreements or acquiring options for such matters):
{i) affairs of the Person;

(it} entitlement to over 50% of the voting rights attached o
the issued shares in the capital of such Person,

exercisable on the shareholders’ meetings;

(iii) the right to determine the main composition of the board
of directors or management committee or other similar

organizations; or

(iv) the right to direct the management of such Person by

other means;

for the purposes of this Agreement, any change of Control of
the Investor ot any level of its shareholding structure will not
be deemed as a change of Control, as long as China
Development Bank directly or indirectly controls the Investor.

means any and all losses (including value deduction), liabilities,
legal actions, lawsuits, penalties, expenses (including reasonable
attorneys’ fees) or compensation for damages, no matter whether

any third party claim is involved.
has the meaning set out in Recital (B) to this Agreement.

means, for the purposes of the calculation of LIBOR under this

Agreement:

i the average Interest Sctilement Rate estimated by the British
Banks' Association in USD over six (6) months s
displayed on the appropriate Reuters screen two (2) business
days prior to the calculation of LIBOR (accurate to the
fourth digit after the decimal point). If said screen is
substituted or the service ceases, other reasonable screen or

service, as agreed by the Parties after negotiation, shall be

Shareholders’ Agrecment
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Disclosing Party

Disposal

Effective Date

Force Majeure Event

Hong Kong

CF Investment

used as basis for the Interest Settlement Rate in USD over

six (6) months; or

il if the LIBOR set out in (i) cannot be obtained, the average of
the deposit interest rate in USD over six months will be the
figure as enquired by CDB to the major banks of the Londen
Interbank Market (Barclays, Citibank, HSBC or other banks
as agreed by the Parties) two (2) business days prior to the
calculation of LIBOR (accurate to the fourth digit after the

decimal poing).

For the purposes of this definition, “business day” means the day on
which the London commercial banks and the foreign exchange
market process payment and settlement are open for official business
(including foreign exchange transaction and foreign currency

deposit).
has the meaning given to such term in Clause 13.1.

means, insofar as the Shares under this Agreement are concerned, 1o
deal with or dispose of the relcvant legal or beneficial interest of the
Shares by way of sale, transfer, assignment, trust, transfer (proxy) of
voting right or any other methods. For the avoidance of doubt, the
Disposal of the Shares does not include a change of Control over the

direct holders of the Shares.

means the date on which Party B is officially registered as a

shareholder of CF Investment.

means any earthquake, blizzard, fire, flood, war or other majer
events, or natural or human-caused disasters after the Effective Date
that are unforeseeable (or foreseeable but not reasonably avoidable),
beyond the reasonable contsol of any Party and prevent any Party
from fully or partially performing its obligations under this

Agreement.
means the Hong Kong Special Administrative Region of the PRC.

has the meaning set out in the Recitals (C} to this Agreement.
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Person

Law

Receiving Party

Representative

Shares

Party B Transfer

Shares

Party A T'ransfer

Shares

Stock Exchange

Execution Date

Subscription

Agreement

UsD

means any individual, partner, limited liability company, joint
venture, enterprise, company, tnstitute, joint stock company, trust,

unincorporated organization or other similar entity.

means all currently effective laws and legislations, including laws,
regulations, resolutions, decisions, government decrees, orders and

other legislative, judicial or administrative documents.
has the meaning given to such term in Clause 13.1.

means the administrative staff, director, shareholder, officer,
employee, agent, consultant, advisor and other representative of any
Person or other Person who operates, manages or controls any

Person.

means the shares of CF Investment issued from time to time,
including ordinary shares and preferred shares, and the equivalent of

such shares.

has the meaning given to such term in Clause 8.1.

has the meaning given to such term in Clause 8.2.

means the ASX and the Botswana Stock Exchange.

means the date when the authorised Representative of the last Party
execules this Agreement; such date is specified on the cover page

and the first page of this Agreement.

means the share subscription agreemenl executed by CF
Investment and CADFund (as Investor) on the Execution Date,
under which CF Investment agrees to issue to CADFund or its
designated wholly owned subsidiary (that is, Party B) such
number of Shares to be equal to 25% of CF Investment’s then

all issued Shares.

means US dollar, the official currency of the United States of

America.
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Relevant Interest has the meaning given to such term under Section 9, Part 1.2,
Chapter 1 of the Corporations Act 2001 (Cth).

1.2 INTERPRETATION

{a) All Provisions or Schedules referred hereto are the provisions or schedules of

this Agreement.

(b) The headings are for convenience only and do not affect the meaning or

interpretation of this Agreement.

(c) The Business Day referred hereto means: i) for an obligation or matter to be
undertaken in Hong Kong, the day when the Hong Kong banks open for
business (cxcept for Saturday and Sunday); and ii) for an obligation or matter
to be undertaken in the PRC, the day when the PRC banks open for business

{except for Saturday and Sunday).

(d) For the purposes of this Agreement, the PRC referred hereto shall not include
the Macau Special Administrative Region, the Hong Kong Special

Administration Region, and Taiwan,
2 BUSINESS PURPOSE

The Parties agree that CF Investment is the sole special purpose vehicle for the Parties
10 cooperate on the Acquisition, which can only carry out the Acquisition and its related
affairs and hold and manage DML Shares after the Acquisition (“Company Business™).
CF Investment shall not conduct any other business without prior writien approval of

the Parties.
3 EFFECTIVENESS

Once executed, the Agreement shall not be changed or altered without the consent of
the Partics, and it will come into effect automatically on the Effective Date and will be

legally binding on the Parties.
4 CORPORATE GOVERNANCE STRUCTURE

The Parties agree to use their best endeavors to amend the existing Articles of

Association per this Agreement as soon as practicable after the Exccution Date.
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4.1

4.2

4.3

4.4

CAPITAL REDUCTION

The Parties acknowledge and agree that they shall provide necessary sharcholder
approvals to fzcilitate the capital reduction by CF Investment under the Subscription
Agreement when CF Investment undertakes the capital reduction under Clause 4 of the

Subscription Agreement.
BOARD — COMPOSITION AND APPOINTMENT

{a) The Board consists of four (4) directors, from which Party A is cntitled to
appoint, remove and replace three (3) directors; and Party B is entitled to

appoint, remove and replace one (1) director.

(b) Notwithstanding Clause 4.2(a), a Sharcholder will cease to be entitled to
appoint Directors if such Shareholder holds less than 10% of then issued

Shares of the Company.
CHAIRPERSON

The Chairperson of the Board shall be appointed by Party A from their nominee

Directors.
UNANIMOUS APPROVAL

If Party B holds more than 15% of the Shares, Party B's appointed Director will have

(and only have) veto right on the Board resolutions on the [ollowing matters:

(1) amendments to the Articles of Association;
(b} change(s) to the corporate name of CF Investment;
(c) consideration and approval of significant investments and the financing of CF

Investment (excluding the Acquisition conducted by CF investment and the
investments and financing of which the total annual amount does not exceed
3% of the total assets of CF Investment for the previous year and which do not

require Party B to provide new capital injection or any form of guarantee).

(d) issuance of new Shares or the listing of Shares;
(e) CF Investment's plan for profit distribution and loss recovery;
(f) increase or decrease of the authorised capital of CF Investment;
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4.5

(g)
(h)

(1)

(

merger, spit and change of corporate forms of CF Investment,

changes to Company Business;

CF Investment’s provision of external loan and guarantec and any disposal and
recombination of material assets (including material assets held by CF
Investment and any of its immediate subsidiaries; for exampte, the mineral
resources in Botswana 100% indirectly held by DML any assets exceeding
30% of the total assets of CF Investment in the previous year arc deemed as
material assets) andfor 5% or more than 5% of the core assets {that is, more
than 5% of the Shares of DML (including its successors or surviving entities in
other forms) and corresponding option interests (including legal and beneficial
interests), and the assets of similar nature and equal value that the Company

will acquire in the [uture); and

termination or dissolution of CF Investment.

SIMPLE MAJORITY

Except for the items set out in Clause 4.4, all matters that arise in the course of CF

Investment's Company Business that require the resolution of the Bourd shall be

approved by a simple majority. Notwithstanding Clause 4.4, the Parties agree that the

foilowing matters can be approved by the simple majority of the Board:

()

{b)

securities arrangements referred to in Clause 9.

eligible issuance or listing of Shares, which means, after the Acquisition

Completion:

()  if CF Investment fails to achieve the number of shares required to
privatise or delist DML, then the price of the newly issucd Shares is a
fair price, or the “projected rate of return” calcuiated by the estimated
issuing price is no less than the compound annual return rate caleulated
by using six-month LIBOR during the Share holding period ptus 5.42%;

or

(iiy  if CF Investment succeeds in privatisation and delisting of DML, then
the price of the newly issued Shares or the estimated issuing price in the
Share listing program is a fair price, or the “expected rate of return”
calculated by the projected listing price is no less than a compound

annual return rate of 10%:
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The “expected rate of retumn” referred to in Clause 4.5(b) means the annualised rate of return

calculated in accordance with the following formula:

{number of Shares subsciribed by Party B) * (price of newly issued
, Shares or projected listing price) + (distributed dividends) — __ 1

{subscription price)

Note:
(1 t = days that Party B actually holds Shares /365;

(2} “number of Shares subscribed by Party B” means the number of
“Investor Subscription Shares “referred to in the Subscription
Agreement (including changes in the number of Shares as a result of

merger, split, subscription or placement after Party B becomes the

holder of the Shares);

(3) "subscription price” means the “Investor Subscription Price” referred
to in the Subscription Agreement and the sum of payments made by
Party B for the acquisiton of Shares afterwards (including without

limitation, by way of subscription or allotment of Shares);

{4) “distributed dividends™ means all cash dividends received by Party B
from the Shares it holds as of the date when the subject matter is

submitted to the Board for resolutions.
3 RELATED PARTY TRANSACTION

If a transaction proposed between the Company and a Shareholder and/or its Affiliates
requires approval on the Board or Shareholders meeting, the directors appointed by
such Shareholder or the Shareholder (as the case may be) shall withdraw from voting,
The amended Articles of Association shall specity the voting procedures of related
party transactions in accordance with this Clause 5, unless the Parties (including their

Affiliates) agree otherwise.
6 RIGHT TO KNOW
The Article of Association will stipulate the following items:

{a) Each Party has the right to access and make a copy of the Article of
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Association, Board resolutions and financial statement of CF Investment.

{(b) CF Investment shall have the obligation to provide the quarterly (if available)
semiannual and annual financial statements of CF Investment and DML Lo
both Parties no later than thirty (30) days after receiving the relevant
statcments before DML is delisted. The annual audited financtal statement
shall be provided within ten (10) days after the audited statement is released.
After DML is delisted, Part A will procure CF Investment to obtain the
quarterly (if available) semiannual and annual financial statements from DML,
and provide such financial statements to Party B within five (5) days alter

obtaining them.

{c) Each Party is entitled to review the accounts of CF Investment through the
process set out in the internal financial rules of CF Investment. Each Party shall
make a written request to the Board at least fifteen (15) days before excrcising
such right (such request shall not be unreasonably denied by the Board). Such
request shall provide in detail the specific information of the persons
designated lo review the account of CF Investment, the categories of the
financial information proposed for review and any other information required
to be described in detail under the internal financial rules of CF Investment.

The Board shall not deny any such request from either Party.

() After DML is delisted from the Stock Exchange, each Party has the right to

audit DML to the extent permitted by the applicable Law at its own cost.

7 DMI. BOARD AND MANAGEMENT AND AFFILIATED PROJECT
COMPANIES

The Parties agree that after the Acquisition Completion, if CF Investment has the right
to appoint (or agree to nominate) every four (4) directors and/or senior managers (four
(4) directors in aggregate if not appointed or nominated at once), Party B is entitled to
appoint {or actually nominate} one director or senior manager (at Party B's discretion,
save that for every three (3) directors appointed (or actually nominated) by Party A,
Party B is entitled to nominate at least one (1} director). If the dircctors or senior
managers are appointed through nomination, Party A and Party B shall procure CF
Investment (or other voting entities it controls directly or indirectly) to vote in favor of

each other Party’s nominees.

Shareholders’ Agreement -10-



8.1

8.3

DISPOSAL OF SHARES

(a) The Parties agree that the Shares they hold respectively will only be Disposed

in the manner specified under this Clause 8,

(b) If any third party proposes to purchase the Shares from one Party, such Party
shall notify the other Party in due course regardless of whether it intends to sell
the Shares to such third party. In any event, such Party shall notify the other
Party no later than ten (10) days after it receives the purchase offer from a third

party; and

(<) The transfer of Shares from one Party to any of its wholly owned subsidiaries
or other wholly owned subsidiaries of the ultimate controlling Person of such
Party at the time of the execution of this Agreement will not be restricted by
this Clause. Such subsidiaries shall execute appropriate documents before or at

the time of the Shares transfer to effectively become a party to this Agreement.

PRE-EMPTION OF PARTY A

If Party B proposes to fully or partially Dispose of its Shares to a third party (“Party B

Transfer Shares™), Party A has a pre-emptive right over the Party B Transfer Shares.
PRE-EMPTION OF PARTY B

If Party A proposes to entirely or partially Dispose its Shares to a third party ("Party A
Transfer Shares”), Party B has a pre-emptive right over the Party A Transfer Shares.

EXERCISE OF PRE-EMPTION

A Party (“Remaining Shareholder™) must exercise its pre-emptive right in accordance

with the following terms and conditions:

{a} If a Party (“Disposing Party”) intends to fully or partially Dispose of its
Shares to any third party, or a third party proposes to fully or partially purchasc
the Shares held by the Disposing Party:

(i)  the Disposing Party must provide a notice in writing (“Written
Disposal Notice”) to the Remaining Shareholder, setting out the full
details of the terms of the proposed Disposal of Shares to the third party,
including without limitation, the number of the Shares to be disposed of,

price per Share, warranties offered, completion deadline, and basic
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information and contact details of the third party.

(11) The Written Disposal Notice, once sent, will constitute an offer by the
Seller to Dispose of the relevant Shares to the Remaining Shareholder
on the sarne terms and conditions as set out in the Written Disposal
Notice. The Written Disposal Notice cannot be withdrawn unless a

waiver is obtained from the Remaining Shareholder.

(b) If the Disposing Party compties with the procedure set forth in Clause 8.3(a)
and the Remaining Sharcholder does not give any written notice indicating its
intent to exercise its pre-emptive right within thirty (30} days after the receipt
of the Written Disposal Notice, the Remaining Party will be deemed to have
agreed with the transfer of Shares from the Disposing Patty to the third party. If
the Remaining Shareholder confirms with the Disposing Party that it will
exercise its pre-emptive right within the said 30-day period (such confirmation
cannot be withdrawn once issued), the Disposing Party must sell the Shares to
the Remaining Shareholder. The Remaining Shareholder must complete the
Disposal of Shares in accordance with the terms and conditions as set out in the
Written Disposal Notice (including without limitation the completion
deadline). Otherwise the Disposing Party is entitled to sell the Shares that are
proposed to be Disposed of to a third party after the proposed deadline of

completion.

{c) Subject to Clavses 8.3(a) and 8.3(b), if one Party does not exercisc its
pre-emplive right (as to Party B, it also includes the tag along right and priority
right of sale), the Selier shall be entitled to fully or partially transfer its Sharcs
to any third party, provided that the terms of such transfer shall be no more

favorable than the terms set out in the notice given to the other Party.
8.4 TAG ALONG RIGHT OF PARTY B

(a) Il Party B does not exercise the pre-emptive right under Clause 8.2, Party B has
the option to require such third party to purchase the Shares from the Parties n
accordance with their respective percentages of Shares in CF Invesunent on the
same price and conditions such third party offers to purchase the Party A
Transfer Shares (depending on specific arrangement of the transfer of Shares
proposed by Party B, this includes without limitation the Shares of Party A or
any entity from CFC Group that directly or indirectly holds Shares in CF

Investment then). The number of Shares Party B may choose to require such
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third party to purchase will be calculated as follows:

Party B Transfer Shares proposed to be purchased by third party * (ratio of
shares in CF Investment held directly or indirectly by Party B / (ratio of shares
in CF Investment held directly or indirectly by Party A + ratio of shares in CF
Investment held directly or indirectly by Party B)).

If Party B chooses to exercise its tag along right under this Clause and the third
party is unable or it is not feasible for them to directly purchase or hold the
Shares sold by Party B, Party A may choose to purchase the Shares sold by
Party B on the same price and terms, otherwise Party A must not transfer the

Party A Transfer Shares to the third party.

(b} If Party B chooses to exercise the tag along right, it shall give irrevocable
written notice to Party A and the third party within thirty (30} days atter the
receipt of the Written Disposal Notice, indicating that it proposes to exercise
its tag along right. Once Party B exercises its tag along right, Party A shall
procure the third Party to purchase the Party B's saluble Shares calculated

under this Clause.

{c) For the avoidance of doubt, if there is a change of Control to Party B at any
level, Party B will not enjoy the tag along right for its shares under this Clause

8.4 starting from the date when the Control has actually changed,

(d) Subject to Clause 8.4(c), Party B's tag along right is not limited by the number

of occurrences of the transfer of Shares by Party A.

(e) For the avoidance of doubt, subject to Clause 15.2 of this Agreement, if Party
B transfers its Shares to any third party other than Party B’s wholly owned
subsidiaries under Clause 8 of this Agreement, such third party, as the
transferee, will not enjoy Party B's tag along right under this Clause 8.4 of the

transferred Shares.
8.5 PRIORITY RIGHT OF SALE OF PARTY B
(a) Notwithstanding Clause 8.4:

(i)  Ifthe Party A Transfer Shares to a third party will result in the decrease
of the percentage of Shares held by Party A directly or indirectly in CF

Investment Lo [all below 50%; or
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(i)  There is a change of control to Party A at any level;

Party B has the priority right to sell its entire Shares to a third party on the same
price and terms as those offered for Party A Transfer Shares (if triggered by the
event set out in Clause 8.5(a)(i)), or for the Share price calculated based on the
third party agreed purchase price of Shares reflecting Party A's holding
pereentage in the Company (f triggered by the event set out in Clausc
8.5(a)(ii)), otherwise Party A shall not transfer to the third party any Shares it
hold directly or indirectly. I Party B chooses to exercises its priority right of
sale and the third party is unable or it is infeasible for them to directly purchase
or hold the Shares sold by Party B, Party A may choose to purchase the Shares
sold by Party B on the same price and terms. Otherwise Party A must not

transfer Party A Transfer Shares to the third party.

1)) If Party B chooses to exercise the priority right of sale, it shall give irrevocable
written notice to Party A and the third party within thirty (30) days after the
receipt of the Written Disposal Notice, indicating that it intends to cxercise its

priority right of sale.

(c} For the avoidance of doubt, if there is a change of Control to Party B at any
level, Party B will not enjoy the priorily right of sale for its shares under this

Clause 8.5 starting from the date when the Control has actually changed.

(d) For the avoidance of doubt, subject to Clause 15.2 of this Agreement, if Party
B transfers its Shares to any third party other than Party B's wholly owned
subsidiaries set forth under Clause 8 of this Agreement, such third party, as the
transferee, will not enjoy Party B’s priority right of sale of the transferred

Shares under this Clause 8.5.
8.6 RIGHTS OF PARTY B POST PARTIAL DISPOSAL OF SHARES

If Party B has only partially transferred the Shares in CF Invesument over 1o a third
party or its Affiliates, Party B is still entitled to the relevant rights over the balance of
Shares which it holds as per the provisions of this Agreement (including the relevant

limitations), including without limitation, the tag along right and priority right of sale.
9 LOAN FACILITY AND GUARANTEE

To satisfy the security arrangements required for the CDB Loan, the Parties agree that,

after the Acquisition Completion and subject to CDB’s then specific requirements:
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(a) each Party will mortgage all their directly or indirectly held Shares to CDB;

{b) the Parties agree to support CF Investment to morigage to CDB all the DML

shares it acquires from the Acquisition;

(c) Purties will negotiate with CDB and procure CDB to agree to allow the Parties
to share the responsibility for the loan guarantee in proportion to their
respectlive percentages of Shares in CF Investment and release Party A's credit
line accordingly. Subject to the internal management rules of CDB and Party B,
Party B will not be responsible for any default liability if CDB does not accept

the guarantee provided by Party B; and

(d) if CDB does not accept the guarantee provided by Party B under the above (c),
Party B shall not unreasonably refuse to provide the guarantee and shall
actively take actions to seek approvals for such guarantee when CF Investment
needs Party B to use its Shares in CF Investment to provide such guarantee in
order for CF Investment to complete the Acquisition or undertake {inancing
activities for the purpose of reasonably increasing the value of DML after the

Acquisition Completion.
10 REPRESENTATIONS AND WARRANTIES
10.1 REPRESENTATIONS, WARRANTIES AND PROMISES

On the Execution Date, each Party gives the following representations and warranties

to the other Parties:

(a) itis duly incorporated and validly existing under the Law of the jurisdiction of

its incorporation and is in good standing;

(b} it has all the proper and effective power and authorisation required to enter into

this Agreement and perform its cbligations under this Agreement;

(c} unce executed, this Agreement cannot be modified without the consent of the
Parties, and will come into effect and become binding upon the Parties from
the Execution Date, and can be enforced against the Parties according o its

terms. During its existence, this Agreement will not,:

(1) breach any corporate document of such Party or result in the

non-performance of such document;
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(d}

{c)

6y

(g)

(i)  result in any breach, non-performance, mediation, termination or early

expiration of the agrecments under which such Party is bound;

{iii)  require such Party to obtain consent or give notice under any agreement
under which it is bound, or grant any governmental agency or Person
the right to raise any objection to any transaction proposed under this

Agreement; or

(iv)  breach any applicable Law or order, judgment or decree of any relevant

governmental agency with administrative right over this Party; and

it has obtained all necessary governmental consents, approvals and

qualifications required for the execution and performance of the Agreement:

it is not involved in any receivership, liquidation or dissolution proceedings, or

has any issue that could initiate such proceedings;

neither Party has any undisclosed facts or situations related to its affairs, the
disclosure of which is reasonably expected to affect the other Party’s decision

to the execute this Agreement (if applicable); and

to the best of its knowledge, no actual or potential litigation, arbitration,
administrative or criminal proceedings or other third party claim against such
Party exists that is likely to give rise to any Material Adverse Effect against the

performance of this Agreement by such Party.

The Parties also undertake that, during the existence of this Agreement, they will have

all the proper and valid powers and authorisations (including appropriate governmental

approvals and qualifications) required for the performance of their obligations under

this Agreement. If the breach of any of the warranties described under the above Cluuse

{c) occurs to any Party (“Affected Party™) after the Effective Date, the Affected Party

must notify the other Party within ten (10} Business Days.

10.2 RELIANCE

Each Party acknowledges that the other Party's execution and performance of this

Agreement is in reliance on the representations and warrantics given in Clause 10.1.
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11 TERMINATION, DEFAULT AND INDEMNIFICATION

11,1 TERM

This Agreement comes into force on the Effective Date, and will remain in force unless

carly terminated under Clause 11.2.

11.2 TERMINATION

Unless otherwise agreed in this Agreement, this Agrecment can be terminated for any

of the following events:

(a)

(b}

(d)

{e)

(0

Both Parties agree to terminate this Agreement in writing;
One Party no longer holds any Share for any reason;

If any Party materially breaches its obligations under this Agreement
(including without limitation its representations, warranties and undertakings)
and does not remedy such breach within fourteen (14) days alter receipt of the
other Party’s written notice, this Agreement can be terminated immediately

upon the other Party’s written notice;

If this Agreement cannot be performed due to a Force Majeure Event under
Clause 12, this Agreement may be terminated immediately upon any Party’s

written notice;

If the Company cannot continue its business due to the failure of any Party to
carry out its obligations under this Agreement or its breach of the
representations, warranties and undertakings under Clause 10, this Agreement

may be terminated immediately upon the other Party’s wrillen notice; and

It any Party is bankrupt, has entered tnto liquidation or dissolution procedures
or its business is suspended, this Agreement may be terminated immediately

upon the other Party’s written notice,

11.3  CONSEQUENCES OF TERMINATION

If this Agreement is terminated according to clause 11.2, this Agreement will cease (o

have any legal effect, unless clause 11.5 applies. No Party shail be liable to the other

Party for this termination except for the relevant liability resulting from any breach of

any of the provisions in this Agreement.
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114 DEFAULT

(a) Any of the following acts will constitute a default: (i) onc Party fails to perform
or fully perform its obligations under this Agreement or intends to deliberately
hinder the other Party from exercising its rights under this Agreement, and
failed to initiate action Lo eliminate such hindrance within five (5) days after
receipt of the other Party’s written notice (such written notice must reasonably
set forth the nature of such default in detail), and failed to climinate such
hindrance within fifteen (15) days after receipt of the other Party’s written
notices; or (i) one Party’s representation and warranty is materially misleading

or inaccurate.

(b} If one Party suffers any Damages from the default of this Agreement by any
Party, the defaulting Party must compensate the other Party for such Damages
(including without limitation, interest paid and legal costs) and hold the Party
harmless. Notwithstanding the above provision, the indemnification that one
Party receives shall not restrict such Party from exercising other rights and

remedies under this Agreement and applicable the Law.
11.5 CONTINUE TO BE EFFECTIVE

Any rights and obligations arising from the breach of this Agrecement before Lhe
expiration or termination of this Agreement will remain in full effect and continuc to be

effective after the expiration or termination of this Agreement.
12 FORCE MAJEURE
12.1  EXEMPTION OF OBLIGATIONS

It any Party is prevented from performing all or part of its obligations under this
Agreement duc to a Force Majeure Event, that Party will be exempt from performing
such obligations within the scope of the influence of such Force Majeure Event, unless

otherwise stipulated by Law,

122 SUSPENSION OF PERFORMANCE AND COMMERCIALLY REASONABLE
EFFORTS

Any Party affected by Force Majeure Event may cease performance of its obligations
under this Agreement within the scope of the influence and duration of the Force
Majeure Event. Such Party must use commercially reasonable efforts to eliminate any

obstacles caused by Force Majeure Event and mitigate any resulting damages to the
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exient it is possible to do so. Upon written consents of the Parties, the term of this

Agreement may be extended corresponding to the duration of Force Majeure Event.
123 DELAY OR FAILURE IN PERFORMANCE OF OBLIGATIONS

If a Force Majeure Event occurs following one Party’s delay or failure to perform its
obligations under this Agreement, then such Party is not exempted from performing of

its obligations,
124 NOTICE

Any Party claiming a Force Majeure Event shall immedtately notify the other Party of
such event in order to mitigate the Damages suffered by the other Party to the lowest
degree and provide sufficient written proofs to the other Party regarding such Force
Majeure Event. The Partics shall promptly negotiate with each other to determine the

appropriate solution.
12,5 RIGHT TO TERMINATE

If any Party fails to perform any major obligation during the period when a Force
Majeure Event continues for more than ninety (90) days, the other Party may terminate

this Agreement in accordance with Clause 11.2(d).
13 CONFIDENTIALITY
3.1 OBLIGATIONS OF CONFIDENTIALITY

Any Party ("Receiving Party”) shall keep in confidence the confidential information
and proprietary information that it may obtain regarding the business of other Party
(“Disclosing Party™). Such information shall inciude, without limitation, information
with respect {0 the new product, plan of product, design of product, customer,
technology, computer code, business secret, pricing mechanism, know-how, invention,
technique, procedure, algorithm, chart, document, business opportunity, process and
convention, as well as information that shall be deemed in good faith as confidential
based on its nature and/or the disclosing occasion (“Confidential Information™). Both
Partics agree that, unless otherwise specified expressly in this Agreement, the
Agreement relaling to this Acquisition and its relevant clauses and conditions,
execution and performance, as well as the information relating to the business of one
Party and marked as confidential information by that Party, shall be deemed as
Confidential Information. No Party shall disclose the relationship between the Parties

under this Agreement to any third party without the prior consent of the other Party or
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the prior notice of the intent to disclose to such other Party in order for it to review such

disclosure and propose reasonable objections.

Besides the obligation to keep in strictest confidence the other Party’s Conlidential
Information, both Parties shall take all reasonable precautionary measures to prevent
the disclosure of Confidential Information of the other Party without authorisation as
well as the sharing of any or all Confidential Information with any third party for any
reason, unless such disclosure and sharing are required under the Law, court orders or
requests by governmental agencies, entities or other authorities with jurisdiction.
Without any limit to the obligations under this clause, each Party agrees to strictly limit
the internal circulation of Confidential Information on a need-to-know bhasis, under
which the Confidential Information shall only be disclosed to those personnel having
been informed of the confidential nature of such information and has agreed to abide by
the confidentiality clause of this Agreement. The circulation of Confidential
Information shall be relcvant to the performance of this Agreement and measures shall
be implemented to assure that such circulation is bounded hereby. Each Party shall
require its employees and Affiliates who perform the relevant services contemplated
under this Agreement to undertake similar confidentiality obligations as (hosc
undertaken by such Party. The covenant of keeping the information in confidence will

rermain in effect after the termination of this Agreement.
132 EXCEPTIONS

Both Parties understand that the above-mentioned restrictions shall not apply to any
part of Confidential Information if the Receiving Party can prove the situations below:
(a) The Receiving Party has alrcady known the information prior to the undertaking of
the confidentiality obligations; (b) the information is obtained from any third parly who
is lawfully in possession of such information and without violating any contractual or
legal obligations undertaken by the Disclosing Party rcgarding such information; {¢)
the information has entered into or become part of the public domain without uny fault
of the Receiving Party; (d) the information is independently discovered or developed
by the Receiving Party or its employees; (e) the disclosure of the information is
required by Law or the disclosing rules of the stock exchange where the Receiving
Party is listed or the administrative or judicial authorities. However, the Receiving
Party shall notify the Disclosing Party immediately upon the receipt of the notification
of disclosure so that the Disclosing Party has the opportunity to take other legal
remedies to keep such information in confidence; or (f) the disclose of the information

is authorised in writing by the Disclosing Party.
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13.3

14

15

15.1

15.2

USE AND PROPERTY

The Receiving Party agrees that it shall not usc Confidential Information for the benefit
of itself or any third party except that such use is in accordance with the clauses and
conditivns of this Agreement. All the Confidential Information shall remain as the
assets of the Disclosing Party. Upon the termination for any reason or the expiration of
this Agreement, the Receiving Party shall immediately return to the Disclosing Party or
destroy, at the request of the Disclosing Party, all the originals or copies of the
materials containing or expressing Confidential Information in any form, including
without limitation, computer code, disk, drawing, technical requirement, manual and
other printed or copied materials (including information stored in the machine readable

mediums).
RELATIONSHIPF WITH ARTICLES OF ASSOCIATION

[nsofar as the Parties are concerned, this Agreement shall prevail to the maximum
extent permitted by applicable the Law, if there is any conflict or inconsistency

between the Agreement und Articles of Association.
GENERAL
RELATIONSHIP BETWEEN PARTIES

The relationship between the Parties is independent and contractual. No Party shall be
entitled to, nor express to be entitled to any power, rights or authorities to bind on the
other Party or represent or in the name of the other Party to undertake or create any
express or implied obligations or responsibitities. Nothing in this Agreement shall be
interpreted to create any employment, franchise or agency relationship between the
Parties. With respect to all the issues relating to this Agreement, no Party or its
Representative or Affiliate will become the Representative of, or represent, the other
Party due to the meaning or application of the obligations or responsibilities arising
from employment relationship. Any Party shall indemnify the other Party to prevent it
from suffering any Damages if, under any relevant Law, the performance of this
Agpreement by the employees of this Party results in or intends to result in any liability

or obligation to the other Party
ASSIGNMENT

No Party shall be entitled to assign its rights or obligations under this Agreement

without prior written consent by the other Party. Notwithstanding the above agreement,
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one Party may assign any rights or obligations under this Agreement (o its wholly

owned subsidiaries after notifying the other Party in writing,

153  WAIVER

Any waiver of any clause of this Agreement shal! be invalid, unless the Party giving
such waiver agrees in writing. Any failure or delay in performance of any right, power
or privilege under this Agreement shall not be interpreted as the waiver thereol. Any
independent or partial exercise shall not restrict the further exercise of such right,
power or privilege or performance of any other rights, powers or privileges. No clauses
or conditions of this Agreement shall be deemed as making a waiver in accordance with

ordinary trading or industry practice.

154 NOTICE

{a) Notice or other correspondence to be made under this Agreement shall be in
writing and in Chinese, and shall be sent to the other Party by means of courier,
registered airmail, facsimile or email with confirmation of receipt in the
following way (or to such other person or address that any Party informs the

other Party in the same way):

(1) If sent to Party A:

Address: Room 4403, Jinmao Building, No. 88 Shiji Dadao, Shanghai 200121
Attention: ZHANG, Zhenhao

Facsimile: +86 21 5049 9598

Email: zhangzh@cfc-group.cn

(1) If sent to Party B:

Address: 10™ Floor, Fast Tower, Kaichen World Trade Centre, No. 28
Fuxingmen Neidajie, Xicheng District, Beijing 200121

Attention; LIU, Ningchuan
Telephone: 010-59892870
Facsimile: 010-59892897

Email; liuningchuan @cadfund.com
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(b}

Notice or other correspondence shall become effective as of the date of

delivery to the address in the way under Clause 15.4(a).

155  GOVERNING LAW

This Agreement is governed by and construed under the Law of Hong Kong,

156  DISPUTE RESOLUTION

()

(b)

()

{d)

(e)

{HH

(g)

(h)

If a dispute cannol be solved through friendly negotiation within thirty (30)
days after one Party formally proposes so to the other Party, such dispute shall
eventually be submitted for arbitration under the UNCITRAL Arbitration
Rules (and possible revisions per the rest part of this Clause) that is effective as

of the submission date.

The designated arbitral tribunal is the Hong Kong International Arbitration

Centre.
The venuc for arbitration is Hong Kong.

Any such arbitration must be conducted by the Hong Kong International
Arbitration Centre in accordance with its then effective arbitration procedures,
including provisions contained thereof other than the UNCITRAL arbitration

rules,
The language used in arbitration is Chinese.

All arbitration costs (including legal costs) are borne by the Parties in

accordance with the arbitration award.

Notwithstanding they have agreed in the aforesaid clauses to submit their
disputes fo arbitration, the Parties confirm that the Party whose rights are
infringed will be entitled to seek interim or permanent injunctions or
indemnifications or other remedies in similar forms from any court with

relevant jurisdiction, subject to any applicable Law of the relevant jurisdiction.

If any Party, for itself or its assets, may claim exemption over any litigation,
enforcement, retention (to assist enforcement, before any awards or otherwise)
or other legal proceedings in any jurisdiction, or such Party or its assets enjoy
such exemption in such jurisdiction {whether claimed or not), such Party

irrevocably agrees that, to the maximum extent permitted by the Law of such
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jurisdiction, it will not make such claim and will irrevocably waive any such

exemption.

15.7 SEVERABILITY

If any clause in this Agreement is decided to be unenforceable by a court or other
dispute resolution organisation with jurisdiction, such clause should be carried out to
the largest extent permitted by Law in order to fully realize the purpose of such clause,
and the rest of clauses in this Agreement remains effective. If the unenforceability of
the aforesaid clauses will result in the failure to achieve the fundamental purpose of this

Agreement, this Agreement shall be ineffective for all.
158 ENTIRE AGREEMENT; VARIATION

This Agreement, including all the appendices and schedules (if applicable) herelo,
constitutes and contains the entire agreement between the Parties with respect 1o the
issues under this Agreement, and shall supersede all previous oral or written
discussions, negotiations and agreements between the Parties. This Agrcement cannol
be altered, changed, amended or supplemented without written documents executed by
all Parties related to the relevant agreements. Each Party acknowledges and agrees that
the other Party makes no material declarations, warranties or arrangements of any
nature other than those specified in this Agreement. This Agreement shall come into
force, or have other binding force after it has been executed by each Party’s duly

authorized Representative.
159 NON-DISCLOSURE

(a) Subject to Clause 13, no Party shall publicly disclose the refationship or level
of involvement of the Partics under this Agreement or in the Acquisition

without prior written consent by the other Party.

{b) Notwithstanding Clause 15.9(a), both Parties understand and acknowledge that
the execution of this Agreement will trigger the obligations ol disclosure
pursuant to applicable Law as weli as the listing rules of the Stock Exchange.
The Parties agree that any Party bearing the obligation of disclosure shail
notify the other Party before the relevant disclosure is made and there is no
need to obtain the other Party’s consent as to the disclosure of this Agreement.
Besides, such Party shall undertake al! liabilities resulting in or arising from

inappropriate disclosures.
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15.10 ACQUISITION COSTS

(a) Post the Acquisition Completion, the costs incurred by the Parties
(including CFC Group and CADFund) for the Acquisition, including
those costs and expenses incurred in connection with engaging
consultants, and preliminary feasibility study (including the associated
taxes) and other Acquisition related costs, will be counted as the
preliminary costs incurred by CF Investment, upon confirmation by the

Parties.

(b) The aforesaid costs and expenses arrangements do not prevent any Party from
seeking indemnifications from the other Party pursuant to Clause 11.4 of this

Agreement,
1511 LANGUAGE

This Agreement is prepared in Chinese and executed in four (4) original copies. Each

Party will keep two (2) copies.
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[N WITNESS WHEREOF, this Agreement has been duly executed by the authorised
representative of each Party on 22 Qctober, 2012.

Party A

CATHAY FORTUNE INTERNATIONAL COMPANY LIMITED

[Signature of ZHANG, Zhenhao]

Name: ZHANG, Zhenhao
Title: Director
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IN WITNESS WHEREOF, this Agreement has been duly executed by the authorised
representative of cach Party on 22 October, 2012,

Party B:

CHINA-AFRICA LIANTUO MINING CO., LIMITED

[Signature of XUE, Fenghui]

Name: XUE, Fenghui
Title: Director
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