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Scheme Implementation Agreement

As announced earlier today, BC Iron Limited (“BC Iron” or the “Company”) (ASX: BCI) has
lodged an application with the Takeovers Panel to challenge the validity of Regent Pacific Group
Limited's (“Regent Pacific”) purported termination of the Scheme Implementation Agreement
("SIA™) between the parties.

In light of this application, and following discussions with ASX, the Company considers it
appropriate to disclose a full copy of the SIA which is attached to this announcement.

It was always the Company's intention that a full copy of the SIA should be included as part of the
Scheme Booklet that was to have been sent to the Company's shareholders. The Scheme Booklet
was in the process of being finalised when Regent Pacific purported to terminate the SIA.

- ENDS -
FOR FURTHER INFORMATION: RELEASED BY:
TONY KIERNAN / MIKE YOUNG DAVID TASKER / JAMES HARRIS
CHAIRMAN / MANAGING DIRECTOR PROFESSIONAL PUBLIC RELATIONS
BC IRON LIMITED TELEPHONE: +61 8 9388 0944

TELEPHONE: +61 8 6311 3400

About BC Iron Limited

BC Iron is an iron ore development and mining company with key assets in the Pilbara region of
WA. The Company’s core asset is the Nullagine Iron Ore Project, a 50/50 joint venture with
Fortescue Metals Group Limited. The JV will use Fortescue’s infrastructure at Christmas Creek,
50 km south of the Mine, to rail its ore to Port Hedland from where it will be shipped to customers
overseas. Mining commenced in November 2010 and first ore on ship occurred in February 2011 -
just over four years from listing on the ASX.

Website: www.bciron.com.au
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Scheme Implementation Agreement dated January 2011

Parties

BC Iron Limited ABN 21 120 646 924 of Level 1, 15 Rhecla Street, West
Perth, Western Australia, 6005 (BC Iron)

Regent Pacific Group Limited, a company existing under the laws of the
Cayman Islands, of P.O. Box 309, Ugland House, South Church Strect, George
Town, Grand Cayman, Cayman Tslands, British West Indies {Regent Pacifie)

Regent Pitbara Pty Limited ACN 147 787 380 of ¢/- Level 27, QV.1,250 8¢
Georges Terrace, Perth, Western Australia (BidCo)

Background

A,

C.

Regent Pacific proposes to acquire BC Fron by Regent Pacific acquiring (through BidCo) all of
the Scheme Shares for the Scheme Consideration pursuant to a scheme of arrangement under
section 411 of the Corporations Act,

BC Iron has agreed to propose the Scheme and issue fhie Explanatory Memorandum at the
request of Regent Pacific, and BC Iron and Regent Pacific have agreed to implement the
Scheme on the terms and conditions of this agreement.

Regent Pacific has agreed to seek approval from Regent Pacific Shareholders for the Regent
Pacific Sharcholder Resolutions.

Operative provisions

1.
1.4

Legal303175217.1

lf_)efinitidns and interpréféﬁohs

Definitions

In this agreement:

Affected Optionholder means a holder of Affected Options.v

Affected Option means a BC Iron Option that includes a term of issue to the effect that it will
automatically lapse on a specified day following the issue or despatch by BC Iron of the notice

convening the Scheme Meeting, such BC Tron Options being identified in Schedule 4.

Announcement means an announcement in respect of the transactions contemplated by this
agreement, being:

(a) in respect of the announcement to be made to the ASX by BC Tron, in the form
agreed by the parties; and
(D) in respect of the announcement to be made fo the HKSE by Regent Pacific, in the

form prescribed by Chapter 14 of the HKSE Rules.

Applications means the applications for tenements under the Mining Act, specified in
Schedule 5.

ASIC means the Australian Securities and Investments Commission. *
ASX means ASX Limited ACN 008 524 601,

ASX Listing Rules means the official listing rules of ASY.
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BC Tron Board means the board of directors of BC Irom.

BC Tron Circutar Information means ail information regarding BC Iron and its Related
Bodies Corporate that is required by all HK. Cecurities Laws to be included ox incorporated by
reference i the Circular, including all required financial statements prepared in accordance
therewith.

BC Iron Director means a director of BC Iron.

BC Tron EM Information means all information included in the Explanatory Memorandum,
other than the Regent Pacific EM Information aud the Independent Expert's Report.

BC Iron Group means BC fron and each of its Subsidiaries.
RBC Tron Optionholder means each holder of a BC Tron Option.

BC Tron Options means the options fo subscribe for BC Iron Shares outstanding s at the date
of this agreement, described in Schedule 4 under the heading "BC Iron Options".

BC Tron Share means a fully paid erdinary share in the capital of BC Tron.

BC Iron Share Register means the register of members of BC fron maintained by or on
behalf of BC Fron in accordance with section 168(1) of the Corporations Act.

BC Iron Warranties means the representations and warranties made by BC fron in
clause 14.3.

Break Fee means:
(a) in respect of a payment to Regent Pacific pursuant to clause 12.2, A$3,275,196; and
(b) in respect of a payment to BC Iron pursuant to clause 12.3, A$500,000,

and Break Fees means both of these amounts.

Business Day is any day that is both a Business Day within the meaning given m the ASX
Listing Rules and a day that banks in Perth, Western Australia and Hong Kong are open for
business.

Cirenlar means the "Very Substantial Acquisition" shareholders circular to be prepared by
Regent Pacific pursuant to Chapter 14 of the HICSE Rules in respect of the Regent Pacific
Shareholder Resolutions in accordance with the terms of this agreement and to be despatched
to Regent Pacific Shareholders, and includes the notice of meeting, proxy form and voting
instruction form to be delivered to Regent Pacific Shareholders together with such shareholder
circular.

Circular Experts means the experts en gaged by Regent Pacific to prepare the Circular
Reports, being:

() Snowden, in respect of the competent person's report and valuation report required
under Chapters 14 and 18 of the HKSE Rules;

) BDO, in respect of the accountant's report required under Chapters 14 and 18 of the
FIKSE Rules; and
{c) Jones Lang LaSalle Sallmans, in respect of the property valuation report required

under Chapters 14 and 15 of the HKSE Rules.

2



Circular Reports means the competent person’s report, valuation report, accountant's report
and property valuation report to be prepared for the purposes of the HKSE Rules which are
required for inclusion in the Circular, and any updates to such reports that the Circular Bxperts
may issue.

Competing Propesal means a transaction or arrangement pursuant to which (other than as
contemplated pursuant to this agreement) a Third Party will, if the proposed transaction or
arrangement is entered into or completed substantially in accordance with its terns:

{a} directly or indirectly acquire, have a right to acquire or otherwise acquire an
economic interest in, all or a majority of the business of the BC: Iron Giroup;

{b) acquire a Relevart Interest in any BC Iron Shares, as a result of which the Third
' Party will have a Relevant Interest in 50% or more of the BC Tron Shares;

{c) otherwise acquire control of BC Tron or the BC Jron Group within the meaning of
secticn 50AA of the Corporations Act; or

{d) otherwise acquire or merge with BC Iron,

whether by way of takeover offer, scheme of arrangement, shareholder approved acquisition,
capital reduction, share biry-back, sale or purchase of assets, joint venture, reverse takeover,
dual-listed company structure, recapitalisation, establishment of a new holding company for
the BC Tron Group or other synthetic merger or any ofher transaction or arrangement,

Condition means a condition to the Scheme set cut in clause 3.1,

Confhidentiality Agreement means the exclusivity and confidentiality agreement entered mio
by Regent Pacific and BC Iron and dated 13 Decemnber 2010,

Corporations Act means the Corporations Act 2001 (Cith).

Courtineans the Federal Court of Australia or such other court of compstent jurisdiction as
BC Iron and Regent Pacific agree in writin I3

Deed Poll means a deed poll to be executed by BidCo in favour of Schemes Shareholders,
substantially in the form set out in Annexure B or in such other form as BC Tron and Regent
Pacific agree in writing. ' o '

Disclosure Materials means:

() all material released by BC Iron to ASY on the Company Announcements Platform
prior to the date of this agreement; and '

®) all written material provided by BC Iron or its Representatives to Regent Pacific or
Its Representatives, including by way of electronic data reomnt, prior o the date of
this agreement.

Effective means, when used in relation to the Scheme, the coming into effect, pursuant to
section 411(10) of the Corporations Act, of the order of the Court made under section
411(4)(b) of the Corporations Act in relation to the Scheme.

Effective Date means the date on which the Scheme becomes Effective.
Egcumbrance means a mortgage, charge, pledge, lien, encumbrance, security interest, title

retention, preferential right, trust arrangement, contractual right of set-off, or any other security
agreeinent or arrangement in favour of any person, whether registered or unregistered.

Tegalt303175217.1 3



Tnd Date means 31 July 2011 or such Jater date agreed by the parties in writing.

Excluded Shares means any BC Iron Shares held by, or by any person on behalf of or for the
benefit of, Regent Pacific or its Related Bodies Corporate.

Exclusivity Pexiod means the period commencing on #he date of this agreement and ending on
the earlier oft

{a) the date this agreemént is lawfully terminated in accordance with ifs terms;
(b} the Implementation Date; and
{c) the End Date.

Explanatory Memorandum means the explanatory memorandum 10 be prepared by BC Fron
in respect of the Scheme accordance with the terms of this agreement and to be despatched
to BC Tron Shareholders.

Figance Condition means the Condition set out in clause 3.1(1).

Finance Documents means the binding mandate letter and term sheet executed on an even
date herewith between Standard Chartered Bank (Hong Kong) Limited and Regent Pacific, a
copy of which has been provided to BC Iron, and any long form docvments executed pursuant
o those documents.

Tirst Court Date means the first day of hearing of an application made to the Court for orders
pursuant to section 41 1(1) of the Corporations Act convening the Scheme Meeting or, if the
hearing of such application is adjourned for any reason, means the first day of the adjourned
hearing.

Group means, in sespect of a party, that party and its Subsidiaries.

Heads of OHPS Agreement means the ore haulage and port services agreement between The
Pilbara Infrastructure Pty Ltd (ABN 52 103 096 340), as provider, BC Iron Nullagine Pty Ltd
{ABN 26 137 224 849) and FMG Pilbara Py Ltd (ABN 29 106 943 828) as joint venture
participants, and BC Tron as guarantor, in relation to the transport of product and the Toading of
the same onto ships berthed at the Port Headland Port for a price per tonne of product, the
terms of which were recorded in a term sheet dated 4 June 2009.

TKSE means The Stock Exchange of Hong Kong Limited.
HEKSE Rules means the Rules Governing the Listing of Securities on HKSE.

HI Securities Laws means all applicable Hong Kong securities laws and the rules and
regulations thereunder, to gether with all applicable published instruments, notices and orders
of the sccurities regulatory authorifies thereof.

Implementation Date means the date which is five Business Days after the Record Date or
such ofher date as BC Iron and Regent Pacific agree in writing.

Tndependent Expert means the independent expert to be en caged by BC Tron to express an
opinion on whether the Scheme is in the best inferests of BC Iron Shareholders.

Independent Expert's Repori means the report from the Independent Expert for inclusion in
the Explapatory Memorandun, and amy updates to such report that the Independent Fxpert
issues.

Legal\303175217.1 4



Material Adverse Change means any one or more events, ocowrences or matters which
individually or when aggregated with all such events, occurrsnces or matters of a like kind or
categoty, has (or would be likely to have) a material adverse effect on the business, propertics,
financial condition, results, operations or prospects of the BC Tron Group (taken as a whole),
including, without limitation:

{a) any creditor lawfully demanding repayment of a debt of A$2 million or more; or

A{b) any event, oceurrence or matter which individnally or when aggregated with alf
such events, oceurrences or matters of a like kind or categery, diminishes (or would
be likely to diminish) the consolidated net assets of the BC Tron Group by
AS$10 million or more (except where such diminution of such, consohidated net
assets is a result of fluctuations in the value of the iron ore stockpile of the BC fron
Group), '

but excluding the anaouncement, proposal or introduction of any taxation law or policy by the
Australian-federal Government in the nature of a "Mineral Resovirces Rent Tax” o5 térms
consistent, in all material respecis, with the terms generally and publicly known as af the date
of this agreement.

Material Adverse Matter means any one or more events, occuirences or matters which
individually or when aggregated with all such events, occurrences or matters of a like kind or
category which has occurred but is not in the public domain at the date of this agreement or
has not been disclosed fo Regent Pacific befors the date of this agreement and which had it
occurred after the date of this agreement would have been a Material Adverse Change.

Mining Act means the Mining Act 1978 (WA,

Option Acquisition Agreement means an agreement between BidCo and a BC Tron
Optionholder vnder which BidCo agrees 1o purchase all of that BC Iron Optionholder's BC
Iron Opticns, or the BC Fron Optionholder agrees to precure or allow the cancellation of the
BC Tron Options, in either case in exchange for the payment of the applicable Option
Consideration, such agreement to be subject to the Scheme becoming Effective.

Option Consideration means, in respect of a BC Iron Option, the Scheme Consideration in
cash less the exercise price of that BC Iron Option, as set out in Schedule 4.

Option Consideration Agreement means an agreement between BidCo, BC Tron and an
Affected Optionholder under which:

(a) BidCo agrees to pay the applicable Option Consideration to the Affected
Optionholder on the Inplementation Date, subject to the Affected Options having
lapsed without being exercised and to the Scheme becoming Effective; and

(™ BC Iron agrees to grant options to subscribe for BC Iron Shares to the Affected
Optionbolder on the same terms as the Affected Options if the Scheme does not
become Effective before the fermination of this agreement.

Option Deadline means the dafe that is 10 Business Days following the date of this
agreement.

Permitted Event means an event set out in Part C of Schedule 3.
Record Date means the date which is five Business Days after the Effective Date.

Regent Pacific Board means the board of directors of Regent Pacific.

Legal\303175217.1 5



Regent Pacific Circular {aformation means all information inctuded in the Circular, other
then the BC Tron Cirenlar Information.

Regent Pacific Director means 2 director of Regent Pacific.

Regent Pacific EM Information means all information regarding Regent Pacific and 1ts
Related Bodies Corporate and the Scheme Consideration that is required by all applicable
Anstralian laws, the ASX Listing Rules and the Regulatory Guides to be included in the
Explanatory Memorandum (and any other information regarding Regent Pacific that BC Iron
or any of its Representatives reasonably requests) including all the informaticn that would be
required:

(@) under section 636(1)(c), (), (), (@), () and (o) of the Corporaticns Act to be
included in a bidder's statement if Regent Pacific were offering the Scheme
Consideration as consideration under a takeover bid; and

(b) 1o ensure the Explanatory Memorandurm complies with the requirements of
section 411(3) of the Corporations Act.

Regent Pacifie Group means Regent Pacific and each of its Subsidiaries.

Regent Pacific Shareholder means each person who is registered asa holder of a share in the
capital of Regent Pacific. '

Regent Pacific Shareholder Resolutions means such ordinary resolutions {unless specified to
the contrary) of Regent Pacific Shareholders as may be necessary to approve:

(a) the execution of this agreement and the implementation of the matters contemplated
hetein, including the Scheme; and

(b) cuch other matters as may be requested by the HKSE wnder the HKSE Rules or
otherwise.

Regent Pacific Warranties means the representations and warranties made by Regent Pacific
in clanse 14.1.

Regnlated Event means the oceurrence of any of the events set out in Part B of Schedule 3,
other than as required to be undertaken or procured by the BC Iron Gronp pursuant to this
agreement or the Scheme so as fo comply with the provisions of this agreement o the Scheme,
and provided that a Regulated Event will mot include a matter:

(a) which is a Permitted Event,

(b) required to be done or procured by BC Iron pursuant to this agreement or the
Scheme so as to comply with the provisions of this agreement or the Scheme;

(c) which BC Iron is permitted to do, or not to do, under clause 11.6 whilst the
Exclusivity Period continues;

(d) in relation to which Regent Pacific has expressly consented in writing, such consent
not to be unreasonably withheld or delayed; or

(e) fully and fairly disclosed in the Disclosure Materials or which has been expressly
and explicitly announced by BC Iron on ASX in sufficient defail so as to enable a
reasonable person to understand the contents of the particular matter in question, in
each case prior to the date of this agreement.

f
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Regulatory Autherity means:

(=) any government, semi-government or local euthority and any department, minister
or agency of any government; and

()] any other authority, agency, commission, administrative, fiscal or Judicial body
{(including the Court), tribumal or similar entity having powers or jurisdiction under
any law or regulation or the listing rules of any recognised stock or securities
exchange, including without limitation the ASX and HKSE.

Regulatory Conditions means in relation to the Share Scheme, the Conditions set out It
clauses 3.1(£), 3.1(g), 3.1(), 3.1(3), and 3.1(j); and

Regulatory Guides means all regulatory guides published by ASIC and in force af the date of
this agreement.

Related Body Corporate has the meaning given in section 9 of the Corporations Act.
Relevant Inferest has the meaning given in section 9 of the Corporations Act.

Representative means, in respect of a party, its Related Bodies Corporate and each director,
officer, employee, advisor, agent or representative of that parly and its Related Bodies
Corporate.

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between BC
Iron and the Scheme Shareholders, substantially in the form set out in Annexure A or in such
other form as BC Jron and Regent Pacific agree in writing, pursuant to which all Scheme
Shares will be transferred to BidCo on the Implementation Date.

Scheme Consideration means the consideration to be provided to Scheme Shareholders under
the terms of the Scheme, being A$3.30 cash for every one Scheme Shage.

" Scheme Meeting means the meeting o be convened by the Court in relation to the Scheme
pursuant to section 411(1) of the Corporations Act.

Scheme Share means each BC Iron Share on issue at 5.00 pm on the Record Date other than
the Excluded Shares.

Scheme S8hareholder means each person who is registered in the BC Jron Share Registerag a
holder of a Scheme Share.

Second Court Date means the first day of hearing of an application made to the Court for an
order pursuant to section 411(4)(b) of the Corporations Act approving the Scheme or, if the
hearing of such application is adjourned for any reason, means the first day of the adjourned
hearing.

Stock Kxchange means ASX and/or HKSE, as the confext Tequires.

Subsidiary means a subsidiary within the meaning given to that ferm in section 9 of the
Corporations Act.

Superior Propesal means a Competing Proposal which:
(2) in the determination of the BC Iron Board acting in good faith, is reasonzh ly

capable of being completed without undue delay, taking into account both the
nafure of the Competing Proposal and the person or persons making it; and

Legal\303175217.1 : 7



) i1 the determination of the BC Iron Board acting in oood faith, after receiving the
advice of jts external legal and financial advisers, would, if completed substaniially
i1 accordance with iis terms, result in a transaction more favourable to the BC Iron
Shareholders.

Tenements means the tenements (granted under the Mining Act) which are identified in
Schedule 5 and any tenement applied for or granted in renewal or extension of any such
tenement or in substitation for ary such tenement (excluding, for the avoidance of doubt, the
Applications but including any tenements granted pursuant to the Applications).

Third Party means a pexson who is neither a party to this agreement, nor any Related Body
Corporate of a party to this agresment, including without limitation any individual,
corporation, partnership, party, rust, fund, association and or other organised group of perscas
or combination of persens acting in concert by virtue of an agreement, arrangement,
commitment or understanding which is not a party to this agreement.

Timetable means the indicative timetable in velation to the Scherne and the Regent Pacific
Shareholder Resolutions set out in Schedule 1, or such other indicative timetable as may be
agreed in writing by the parties.

1.2 Interpretation

Tn this agreement headings and words in bold are for convenience only and do not affect the
interpretation of this agreement and, unless the contrary intention appears:

{2) a word importing the singular includes the plural and vice versa, and a word
indicating a gender includes every other gender;

®) the word including or any other form of that word is not a word of limitation;

(© if a word or phrase is givena defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

(D a reference to a person includes an individual, the estate of an individual, a
corporation, an authority, an association or a joint venture (whether incorporated or
unincorporated), a partnership and a trust;

(&) a reference to a party includes that party's executors, administrators, successors and
permitted assigns, including persons taking by way of novation and, in the case of a
trustee, includes any substituted or additional trustee;

) a reference to a document (including this agreement) is to that document as varied,
novated, ratified or replaced from time to time;

(g) a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, scheduls, exhibit, attachment or annexure to or of this
agreement, and a reference to this agreement includes all schedules, exhibits,
attachments and annexures to it;

(h) a reference to a statute includes any regulations or other instruments made under it
and a reference fo a statute or any regulation or other instrument made under it ora
provision of any such statute, regulation or instrument includes consoelidations,
amendments, re-enactments and replacements;

() a reference to a Hability incurred by any persen includes any liability of that person
arising from or in connection with amy obligation (including indemnities and all
other obligations owed as principal or guarantor) whether liguidated or not, whether
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1.3

present, prospective or contingent and whether owed, incurred or imposed by or to
or on account of or for the account of that person alone, severally or jointly or
jointly and severally with any other persomn;

6) a reference to a loss incurred by any person includes any loss, liability, damage,
cost, charge, expense which the person pays, incurs or is liable for aud any other
diminution of value of any description which the person sutfers, including all
lizbilifies on account of taxes or duties, all interest, penalties, fines and other
amounts payable to third parties and all legal expenses (on a full indemnity basis
without necessity of taxation) and other expenses in connection with investigating
or defending any claim, action, demand or proceeding, whether or not resulting in
any liability, and all amounts paid in settlement of any such claims;

(k) a reference to any time is a reference to that time in Perth, Australia;
)] a reference to A$ or dollar is to Australian CUrrency;
() this agreement must riot be construed adversely to a party just because that party -

prepared it or caused it to be prepared; and

() references to the knowledge, belief or awareness of BC Tron (or similar phrases)
shall include the actual or constructive knowledge of the BC Tron Board, Blajr
Duncan, Morgan Ball and Greg Hudson, and the knowledge that each of them
would have had upon making due, reasonable and careful enguiriss.

Business Day
Except where otherwise expressly provided, where under this agreement the day on which any

act, matler or thing is to be done is a day other than a Business Day, such act matter or thing
shall be done on the immediately following Business Day.

2.2

2.3

Obligations infélatioh to Scheme
BC Iron to propose Scheme

BC lron agrees to propose and (subject to it becoming Effective) implement the Seheme on
and subject to the terms and conditions of this agreement,

Scheme Consideration

Regent Pacific covenants in favour of BC Tron that in consideration for the transier to BidCo
of Scheme Shates held by Scheme Shareholders under the terms of fhe Scherne, Regent Pacific
will, subject to the Scheme becoming Effective, pay the Scheme Consideration in accordance
with the terms of the Scheme, the Deed Poll and this agreement.

Timetable

Each party agrees o use its best endeavours to complete its obligations under this agreement
substantially in accordance with the Timetable.

Cond'i"tio'nfs fo Scheme
Cond‘itions

The Scheme will not become Effective until each of the following conditions has been fulfiled
or waived in accordance with clause 3.5:

Lege303175217.1 0



(a)

®

©

(d)

(&)

®

(2

)

()

®

(o

)

(m)

Lezal\303175217.1

1o Material Adverse Change occurs or becomes known fo Regent Pacific, and no
Material Adverse Matter in respect of BC Jron becomes known to Regent Pacific,
after the date of this agreement and before $.00 am on the Second Court Date;

no Regulated Event occurs or becomes knowr to Regent Pacific after the date of
this agreement and before 8.00 am on the Second Court Date;

the BC Tron Warranties are frue and comrect in 21l material respects on the date of
this agreement and as at 8.00 am on the Second Court Date (unless any warranty
relates to an earkier date, in which case.as at such date);

the Regent Pacific Warranties are frue and correct in all material respeets on the
date of this agreement and as at 8.00 am on the Second Court Date (unless any
warranty relates to an earlier date, in which case as af such date);

the Tndependent Expert issues the Tndependent Bxpert's Report which concludes
that the Scheme is in the best interests of BC Iron Shareholders before the date on
which the Explanatory Memorandum is registered by ASIC under the Corporations
Act and the Independent Expert does not change that conclusion or withdraw its

. “report prior to 8.00 am on the Second Court Date;

BC Tron Shareholders approve the Scheme by the majorities required under
section 411(4)(a) of the Corporations Act in relation to the Scheme Meeting
convened by the Cowrt;

the Court approves the Schiems in accordance with section 411(4)(b) of the
Corporations Act;

the Treasurer of the Commonwealih of Australia has either:

(i) provided written notice which is unconditional or subject only to
conditions reasonably acceptable to both Regent Pacific and BC Iron that
there is no objection under the Foreign Acquisitions and Takeovers Act
1975 (Cth) or Ausfralian foreign investment policy to the Scheme; or

(i) become precluded from exercising any power to make an order under the
Foreign Acquisitions and Takeovers Act 1975 (Cth) in relation to the
Scheme;

before 8.00 am on the Second Court Date, ASIC has issued or provided such
consents, waivers or approvals or done such other things as ate reasonably
necessary to implement the Scheme;

Regent Pacific Sharcholders approve the Regent Pacific Shareholder Resoltions by
the requisite majorities;

hefore 8.00 am on the Second Court Date, the S&P/ASX 300 Index does not close
at less than 85% of the value of the S&P/ASK 300 Tndex as at the date of this
agreement for a period of three or more consecutive trading days;

a3 af 8.00 am on the Second Court Date, financial accommodation in favour of
Regent Pacific on the terms sef out in the Finance Documents continuing to be
available;

no Regulatory Authority has:
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{1 undertakes a judicial proceeding seeking to enjoin, restrain or otherwise
prohibit or impose adverse conditions on the Scheme which remain in
effect as at §.00 am on the Second Court Date;

(i1) issued an order, decree or ruling prohibiting or imposing adverse
conditions on or otherwise preventing completion of the Scheme which
remains in effect ag at 8:00 am on the Second Cowt Date; or

{iif) declined to issue an order, decree, ruling, notification or communication
by 8.00 am on the Second Court Date that is required for the Scheme fo
be implemented in accordance with this agreement; and

() all Affected Options have lapsed, been exercised or are the subject of an Option
Coasideration Agreement which has heen duly exceuted by the Affected
Opticaholder and BC Yron, in all cases prior to the date of the Scheme Meeting,
3.2 General obligations in relation to Conditions

Without prejudice to any other obligations of the parties nnder this agreement:

(a)

(b}

(@

BC Iron must use its best endeavours to ensure that the Conditions set out in
clauses 3.1(a} and 3.1(b) continue to be satisfied at all times until 8.00 am on fhe
Second Cowrt Date and that the Condition sef out in clause 3.1(c) is satisfied as at
the times set ouf in that clause;

Regent Pacific must use its best endeavours to ensure that the Condition set out
clause 3.1(d) is satisfied at the times set ouf in that clause and, in respect of the
Condition set cut in clanse 3.1(1), Regent shall keep BC Tron appraised of progress
and material developments in respect of its continned satisfaction;

all parties must use their best endeavours fo ensure (including by way of the timely
provision of information) that the Independent Expert's Report is completed before
the date on which the Explanatory Memorandum is registered by ASIC under the
Corporations Act; and

no party shall take any action that will or is likely to hinder or prevent the
satiziaction of any Condition except to the extent that such action is required to be
done or procured pursuant to, or is otherwise permitted by, this agreement or is
required by law. '

3.3 Obligations in relation to Regulatery Conditions

Each party must use its best endeavours to ensure that the Regulatory Conditions are satisfied
as soon as practicable after the date of this agreement and in particular BC Tron and Regent
Pacific must each, as soon as practicable after the date of this agreement, file or cause to be
filed with each relevant Regulatory Authority any notifications required with regard to the
transactions contemplated by the Scheme.

3.4 Notice in relation to satisfaction of Conditions

Bach party must:

(2)

(®)

Legal303175217.1

keep the other promptly and reasonably informed of the steps it has taken and of its
meaterial progress towards satisfaction of the Conditions; and

in relation to any Condition notify the other party in writing upon becoming aware
of:
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{1 the satisfaction of that Condition, in which case the notifying party must
also provide reasonable evidence the Condition has been satisfied; and

(in) any fact or circumstance which resulfs in that Condition becoming

incapable of satisfaction or may result in that Condition not being
satisfied in accordance with its termis.

3.5 Benefit and waiver of Conditions

()

(0)

(©)

CY)

©)

B

(2)

(I

The Condition to the Scheme in elause 3.1(d) is for the sole benefit of BC Iren and
any breach or non-fulfilment of those conditions may only be waived by BC Iron by
notice in writing to Regent Pacific.

The Conditions fo the Scheme in clauses 3.1(a), 3.1(b), 3.1(e), 3.1(k) and 3.1(n) are
for the sole benefit of Regent Pacific and any breach or non-fulfilment of those
Condifions may only be waived by Regent Pacific by nctice in writing to BC Iron.

The Conditions to the Scheme in clauses 3.1(e), 3.1(f), 3.1(g), 3.1(), 3.1(1), 3.1(),
3.1(1) and 3.1(m) are for the benefit of all parties and may not be waived.

A party entitled to waive a Condition ynder this clause 3.5 may do so in ifs absolute
discretion.

If 4 waiver by a party of a Condition is itself expressed to be conditional and the
other party does not accept the conditions thereto, the relevant Condition has not
been waived.

If a party waives the breach or non-fulfilment of any of the Conditions, that waiver
will prectude it from suing the other party for any breach of this agreement that
resulted from the breach or non-fulfilment of the Cendition that was waived or
arising from the same event which gave rise to the breach or non-fulfilment of the
condition.

Unless expressed as such in the waiver, waiver of a breach or non-fulfilment in
respect of one Condition does not constifute:

{1 a waiver of breach or non-fulfilment of any other Cordition resulting
from the same event; or

(1) a waiver of breach or non-fulfitment of that Condition resulting from any
other event.

Any waiver must be in writing.

36 Failure of Conditions

(a)

Legal\303175217.1

If any Condition that is stated in clause 3.5 to be for the benefit of a party (in this
clause 3.6, first party) (whether or not the Condition is also stated to be for the
benefit of the other party):

(i) becomes incapable of satisfaction; or
(i) has not been setisfied or waived in accordance with clause 3.5 before the
End Date,

the first party may serve notice on the other party requiring it to consult in good
Faith with a view to extending the date for satisfaction of the relevant Condition, or
adjourning or changing the date of the application to the Court for an order pursuant
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3.7

to section 411(4)(b) of the Corporations Act or determining whether the Schéma or
a transaction which results in a merger of Regent Pacific and BC Iron may proceed
by way of an siternafive approach and if so, o agree on the terms of such
alternative approach.

() If the parties are unable to reach agreement under clause 3.6(a) within 5 Business
Days after the delivery of the notice under that clause, ox no such notice is given
within 5 Business Days of such notice first being capable of being delivered, the
first party may terminate this agreement by notice in writing to the other party
pravided that the first party shall not be permitted to terminate this agreement in
respect of the relevant Condition becoming incapable of satisfaction, or not being
satisfied before the End Date, if a failurs by such party to comply with its
obligations under this agreement directly and materially contributed to ihe relevant
Condition becoming incapable of satisfaction, or not being satisfied before the End
Date.

Certificate’

BC Iron (and, if necessary for the Scheme to proceed, Regent Pacific) must provide to the
Court at the Second Court Hearing a certificate confirming that all Conditions (other than the
Conditions referred fo in clause 3.1(g)) have been satisfied or waived in accordance with the
terms of this agreement.

Implementation of Scheme
BC Iron's obligations in respect of the Scheme

BC Iron must take all steps reasonably necessary to propose and implement the Scheme as
soon as is reasonably practicable after the date of this agreement and so as to complete the
fransaction substantially in accordance with the Timetable (unless otherwise agreed by the
parties acting reasonably and in good faith), and in particular BC Iron must:

(a) prepare the Bxplanatory Memorandum in accordance with the requirements of all
applicable laws, the ASX Listing Rules and the Regulatory Guides, provide a drafi
to Regent Pacific and provide Regent Pacific with a reasonable oppostunity to
provide suggested amendments to that draft prior to the provision of a draft to ASIC
under clause 4.1(c)(i) and if such suggested amendments relate to the Regent
Pacific EM Information, BC Tron must consider in good faith such suggested
amendments unless such suggested amendments would render the Explanatory
Memorandum misleading or deceptive or create a material omission;

)] promptly appeint the Independent Bxpert and provide all assistance and informafion
reasonably requested by the Independent Expert in connection with the preparation
of the Independent Expert's Repart for inclusion in the Explanatory Memorandum;

{c) as soon as reasonably practicable but no later than 14 days before the First Comrt
Date provide an advanced draft of the Explanatory Memorandum:

6] to ASIC for its review and approval for the purposes of section 41 1(2) of
the Corporations Act; and

(i) to Regent Pacific;

() apply to ASIC for the productich of statements in writing pursuant to
section 411(17)(b) of the Corporations Act stating that ASIC has no objection fo the
Scheme;
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{e) provided that the confirmation referred to in clavse 4 2(d)(7) has been received,
lodge all documents with the Court and take all other reasonable steps to enswre that
an application s heard by the Court for an order under section 411(1) of the
Corperations Act directing BC Trop to convene the Scheme Meeting;

(f) if required, request ASIC to register {lie explanatory stafement included in the
Explanatory Memorandur in relation to the Scheme in accordance with section

412(6) of the Corporations Act;

{g) take all steps necessary to comply with the orders of the Cowt meluding, as
required, dispatching the Explanatory Memorandum to the BC Jron Shareholders
and conveniog and holding the Scheme Meeting;

(h) ifthe resolution submitted to the Scheme Meeiing in reletion to the Scheme is
passed by the majorities required under section 41 1(4)(a) of the Corperations Act,
apply to the Court for orders approving the Scheme;

6] if the Scheme is approved by the Court:

(i) promptly lodge with ASIC an office copy of the orders approving the
Scheme in accordance with section 41 1(10) of the Corporations Act;

(i) close the BC Tron Share Register as at 5.00 pm on the Record Date and
determine entitlements to the Scheme Consideration in accordance with
the Scheme and provide such information to Regent Pacific (or its share
registry) in such form as Regent Pacific may reasonably require to
facilitate the payment of the Scheme Consideration;

(iik) prompily register all sransfers of Scheme Shares to BidCo in accordance
with the Scheme;

(iv) take all reasonable steps to maintain BC [ron's listing on ASX,
notwithstanding any suspension of the quotation of BC Iron Shares, up
to and ineluding the Implementation Date, including making appropriate
applications to ASX; and

{(¥) prompily do all other things contemplated by or necessary to give effect
to the Scheme and the orders of the Court approving the Scheme;

) from the First Court Date until the Tmplementation Date, promptly inform Regent
: Pacific if it becomes aware that the Explanatory Memorandum contains  statement
which is misteading or deceptive in a material respect or contains a material
omission; and

(k) if requested by Regent Pacific, on the day of and prior to the Scheme Meeting, give
to Regent Pacific a certificate confirming that there is no circumstance known to
BC Tron that will cause any of the BC Tron Warranties ot to be true and correct in
all material respects as at 8.00 am on the Second Court Date (unless any warrapty
relates to an eatlier date, in which case as at such date).

4.2 Regent Pacific's obligations in respect of the Scheme
Regent Pacific must take all steps reasonably necessary to assist BC [ron to implernent the

Scheme as soon as is reasanably practicable and so as to complete the transaction substantially
10 accordance with the Timetable and in particular Regent Pacific must: .
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(a)

®

(c)

(@

(e)

®

)]

(b

@
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provide to BC Iron the Regent Pacific EM Information requested byBCIronina
form specified by BC Tron as appropriate for inclusion in the Explanatory
Memorandum (inciuding, subject to clauses 4.1{a) and 4.2(d), consenting to the
form and context in which the Regent Pacific EM Information appears in the
Explanatory Memorandum in reasonable time to allow BC Tron to prepare the final
form of the BExplanatory Memorandwm in accordance with this agreement);

prompfly provide all assistance and information reasonably requested by the
Independent Expert to enable it to prepare the Independent Expert's Report;

as soon as reasonably practicable after receipt from BC Iron of 4 draft of the
Explanatory Memorandum in accordance with clause 4.1(a), provide any suggested
changes to the Regent Pacific KM Information in that drait;

as soon as reasonably praciicable after receipt from BC Tron of the draft of the
Explanatory Memorandum provided in accordance with clause 4.1(c), either:

] conflrm in writing to BC Tron that the Regent Pacific EM Information in-
the form and confext in which it appears in the Explanatory
Memorandum is not misleading or deceptive in any material respect and
does not contain any material omission; or

(ii) provide to BC Jron the changes required to ensure that the Regent Pacific
EM Information in the form and context in which it appears in the
Explanatory Memorandum is not misleading or deceptive and does not
coniain any material omission; -

provide to BC Iron all such further or sew information of which Regent Pacific
becomes aware after the First Court Date until the Implementation Date that is
required to ensure that the Regent Pacific EM Information in the form and context
in which it appears in the Explanatory Memorandum is not misleading or deceptive
in any material respect and does not contain any material omission;

prior to the First Court Date, enter into (and procure that BidCo enters into) the
Deed Poll and deliver an executed version to BC Irom;

procure that it is represented by counsel at the Court hearings convened for the
purposes of section 411(4)(b) of the Corporations Act, at which, through its
counsel, Regent Pacific and BidCo wiil undertake (if requested by the Court) to do
all such things and fake all such steps within its power as may be reasonably
necessary in order to ensure the fulfilment of its obligations under this agreement,
the Scheme;

if the Scheme becomes Effective:

(1) procure that BidCo accepts a transfer of all Scheme Shares in accordance
with the Scheme; and

(i1 pay, or cause fo be paid, the Scheme Consideration on the
Implementation Date in accordance with the Scheme; and

if requested by BC Iron, on the day of and prior to the Scheme Meeting, give to BC
Iron a certificate confirming that there is no circumstance known to Regent Pacific
that will cause any of the Regent Pacific Warranties not to be frue and correct in all
material respects as at 8.00 am on the Second Court Date (unless any warranty
relates to an earlier dats, in which case as at such date).
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4.3

4.4

Scheme Consideration

Regeat Pacific agrees (and covenants inl favour of BC Tron) that, subject to the Scheme
becoming Effective, in consideration of the sansfer to BidCo of each Scheme Share held by a
Scheme Shareholder under the Scheme, Regent Pacific will pay or cause to be paid the
Scheme Consideration on the Implementation Date in accordance with the Scheme.

Independent Expert's Report
In respect of the preparation of the Independent Expert's Report, BC Iron agrees tor

{2) allow Regent Pacific reasonable access to the Independent Expert upon reasonable
notice given by Regent Pacific to BC Iron, subject to:

(i) BC Tron and its Representatives being entitled to be present at all
discussions or meetings with the Independent Expert; and

(ii) the preservation of the independence of the Independent Expert in the
context of applicable Regulatory Guides; and

) use its reasonable endeavours to provide a copy of the first draft of the Independent
Rxpert's Report as soon as practicable upon receipt of such draft from the
Independent Expert.

5.1

Obligations' in relation to Regent Pacific Shareholder
Resolutions

Regent Pacific's obligations in respect of Regent Pacific Shareholder
Resolutions

Regent Pacific must take all steps reasonably necessary to obtain the approval of the Regent
Pacific Shareholder Resolutions by the requisite majorities as soon as is reasonably practicable
after the date of this agreement and, in any event, in accordance with the Timetable, and in
particular Regent Pacific must:

{a) prepare the Circular in accordance with the requirements of all applicable carporate
and HE Securities Laws and the applicable rules and policies of BKSE (including
the HKSE Rules), provide a draft to BC Tron and provide BC Tron and ifs advisers
with a reasonable opportunity to provide suggested amendmsents to that draft prior
to the issue of the Circular. If any such suggested amendments relate to the BC fron
Circular Information, Regent Pacific must consider in good Fzitli such suggested
amendments unless such suggested amendments would result in the Circular being
misleading or deceptive or confaining a material omission. Notwithstanding the
foregoing, BC Tron hereby acknowledges and agrees that Regent Pacific is under no
obligation whafscever to incorporate, implement or reconunend the incorporation or
implementation of any changes proposed by BC Iron in respect of the Circular

- Reporis;

)] promptly appoint the Circular Experts and provide all assistance and information
reasonably requested by the Circular Experts in connection with the preparation of
the Circular Reports for inclusion in the Circular (and Regent Pacific shall be
responsible for all costs and expenses of, and relating to, the appointment of the
Circular Experts and the preparation of the Circular Reporis);

(c) dispatch the Circular to the Regent Pacific Shareholders and convene and hold the
meeting at which the Regent Pacific Shareholder Resolutions are proposed; and
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(&) if the Regent Pacific Sharcholder Resolutions are passed by the requisite majorities,
do all such things as are required to give full effect fo those resclutions.

8.2 BC Iren's obligations in respect of the Regent Pacific Sharcholder
Resolutions
BC Iron must take all steps reasonably necessary to assist Regent Pacific to obtain the approval
of the Regent Pacific Shareholder Resolutions by the requisite majorities as soon as is
reasonably practicable after the date of this agreement and, in any event, in accordance with
the Timetable, and in particular BC Iron must:
(a) provide to Regent Pacific the BC Iron Circular Information requested by Re gent
Pacific in a form reasonably specified by Regent Pacific as appropriate for inclusion
in the Circular;
(b) promptly provide afl assistence and information reasonably requested by the
Cirenlar Experts to enable them to prepare the Circular Repoxts, in each case in full
compliance with the HKSE Rules, for inclusion in the Circular;
(c) as soon as reasonably practicable after receipt from Regent Pacific of a draft of the
Circular provided in accordance with clause 5.1(a), either;
(i) confirm in writing to Regent Pacific that the BC Iron Circular
Information in the form and comtext in which it appears in the Circular is
not misleading or deceptive in any material respect and does not contain
any material omission; or
(i) provide to Regent Pacific the changes required to ensure that the BC Yron
Circular Information in the form and context in which it appears in the
Circular is not misleading or deceptive in any material respect and does
not contain any material omission; and
(d) provide to Regent Pacific all such furiher or new information of which BC Tron
becomes aware until the Implementation Date that is required to ensure that the BC
Iron Circular Information in the form and context in which it appears in the Circular
15 not misleading or deceptive in any material respect and does not contain any
material omission.
6. Treatment of BC Iron Options
6.1 Option Acquisition Agreemenis
The parties must each use their best endeavours to ensure that, as soon as reasonably
practicable and, in any event, by not later than the Option Deadline, each BC Tron
Opticnholder (other than an Affected Optionholder) enters into an Option Acquisition
Agreement in a form reasonably acceptable to Regent Pacific. To avoid doubt, the satisfaction
of this clause 6.1 is not a condition of the Scherme.
6.2 Option Consideration Agreements

The parties must each use their best endeavours to ensure that, as soon as reasonably
practicable and, in any event, by not later than the Optien Deadline, each Affected
Opticnhelder enters inte an Option Consideration Agreement in a form reasonably acceptable
to Regent Pacific. - :
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5.3 BC lron obligations

EY

(b)

(©

(d)

(e)

RC Tron undertakes fo grant any consent or approval or use its best endeavours to
take any further action as may be required in connection with:

(i} the contemplated lapse of Affected Options pursuant to the Option
Consideration Agreements (if, and to the extent, executed); and

(i1) any proposed fransfer of BC Iron Options to RidCo under an Option
Acquisition Agreement and, if necessary, BC Tron must apply to ASX
for a waiver of any requirement under Listing Rule 6.23.4 to obfain the
approval of its shareholders fo the amendment of the terms of the BC
Tron Options to allow their transfer to BidCo.

BC Fron must use its best endeavours {0 encourage BC Iron Optionholders to
promptly execute an Option Acquisition Agreement or an Opticn Consideration
Agreement, as appropriate, and, in any event, by 1o later than the Option Deadline.

BC Tron shall not cause or permit 2oy amendment of the terms of amy BCTren
Options without the consent of Regent Pacific unless otherwise expressly permitted
by this agreement.

BC Tron shall deposit all monies paid to BC Tron vpon the exercise of BC Iron
Options (Option Fxercise Funds) in a special purpose bank account with an
Australian deposit-taking institution. BC fron shall not withdraw, apply or deal
with Option Exercise Funds in any way without the prior written approval of
Regent Pacific. To avoid doubt, if this agreement is texminated for any reason or
the Scheme does not become Effective, BC Iron is not bound by this clause in
respect of its dealings with the Option Exercise Fonds.

Promptly following the Scheme becoming Effective, BC Iron must:

(i) pass a board resolution amending the terms of the BC Iron Options to
permit transfer in accordance with the Option Acquisition Agreement,
and promptly register all transfers of BC Iron Options to BidCo in
accordance with the Option Acquisition Agreements; and

(ii} do all other things confemplated by or necessery to give effect to the
. Option Acquisition Agreement or the Option Consideration Agreement.

7 Conduct of business and access

71 Conduct of business

From the date of this agreement to the Implementation Date, BC Iron must:

(=)
(®)

Legal303175217.1

not do anything that would constifute a Regulated Event; and

nse its best endeavours to procure that the BC Iron Group conducts its businesses in
the ordinary course except in relation to any mattex required to be done or procured
by BC Tron pursuant to, or which is otherwise permifted by, this agreement or the
Scheme or the undertaking of which Regent Pacific has approved in writing, such
approval not to be unreasonably withheld or delayed.
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7.2

Reguests for access
g

From the date of this agreement to the Implementation Date, BC fron will in good. faith, on
request from Regent Pacific, provide to Regent Pacific reasonable access at reasonable fmes
to:

() members of the BC Tron Board or senior management and to such other personnel
as are requested by Regent Pacific (acting reasonably);

(b) records and premises of the BC Iron Group, uriless the provision of any such access
1s prohibited by law; and

{c) other BC Tron business sifes and locations, unless the provision of such access is
prehibited by faw,

provided that such access is subject to any existing confidentjality obli gations owed to third
parties or applicable privacy laws and does not place an unreasonable burden on the ability of
BC Iron to operate its business in the ordinary course.

3.2

Announcements

Announcement

Immediately after the execution of this agreement, BC Iron niust issus the Announcement to
the ASX, and Regent Pacific must issue the Anncuncement to the HKSE.

Other public announcements

(a) Subject to clause 8.2(b), each party must consult with the other prior to making any
other public announcement in comection with the Scherme.

{b) Where a party is required by law, the ASX Listing Rules or the FIKSE Rules to
make any announcement or make any disclosure relating to a matter the subject of
the Scheme, it must, to the extent practicable, consult with the other parties as to the
content of that announcement or disclosure, unless acting reasonably. a party
considers that an immediate announcement is required to be made.

9.2

Recommendation and intentions in relation to the Scheme
BC Iron Board recommendation

The BC Iron Board must, in the Announcement and in the Explanatory Memorandum,
unanimously recommend that BC Iron Shareholders vate in favour of the Scheme in the
absence of a Superior Proposal for BC Fron, subject only {o the Independent Expert concluding
that the Scheme is in the best interests of BC Jron Shareholders.

BC Iron Director intentions

BC Iron must use its best endeavours to procure that each BC Fron Director declares in fhe
Announcement and in the Bxplanatory Memorandum his intention, in the absence of a
superior Proposal for BC Iron and subject to the Independent Expert concluding that the
Scheme is in the best interests of BC Iron Shareholders, to vote in favour of the Scheme any
BC Iron Shares in which they have a Relevant Inferest and in respect of which they have
power 1o vote. ’
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2.3

Change of recommendation or inteniions

The BC Tron Board may change ar withdraw its recommendation and any BC Iron Divector
may announces his or her intention o vote against the Scheme or to abstain from voting on the
Scheme any BC Tron Shares in which they have a Relevant Interest and in respect of which
they have power to vote, ift :

{a}) the Independent BExpert concludes that the Scheme is not in the best interests of BC
Tron Sharehelders {or having given a report that, in the opinion of the Independent
Expert, the Scheme is in the best interests of BC Iron Shareholders, gives a report
changing that opinion for any reason to conchude that the Scheme is not in the best
interests of BC Iron Shareholders); or

&) the BC Iron Board determines, after the operation of clause 1 1.5, that a Competing
Proposal constitutes a Superior Proposal,

and the BC Iron Board has determined in good faith and acting reasonably, having received a
specific written opinion from a Senior Counsel on the fmatter, that its fiduciary and statutory
duties to BC Tron (including having regard to the best inferests of holders of BC Iren Shares)
require it to do so.

10.

10.1

10.2

Recommehdati'é'n‘and intentions in relation to the Regent
Pacific Shareholder Resolutions

Regent Pacific Board recommendation

The Announcement and the Circular must indicate that the Regent Pacific Board has
unanimously recommended that Regent Pacific Sharcholders vote in favour of the Regent

. Pacific Sharcholder Resolutions and that all Regent Pacific Directors intend to vote any Regent

Pacific Shares in respect of which they have the power to direct a vote in favour of the Regent
Pacific Shareholder Resolutions.

Change of recommendation or intentions

The Regent Pacific Board may change or withdraw its recommendation, and any Regent
Pacific Director may announce his intention to vote against the Regent Pacific Shareholder
Resolutions or to abstain from voting on the Regent Pacific Shareholder Resolutions any
Regent Pacific Shares in respect of which they have the power to direct a vote, if the Regent
Pacific Board has determined in good faith, having received a specific written opinion from a
Senior Counsel on the matter, that its fiduciary and statutory duties to Regent Pacific
(including having regard to the best snterests of holders of Regent Pacific Shares) require it do
S0. .

M.
11.1

| Exclusivity arrahgéments

No solicitation

During the Exclusivity Period, the BC Tron must not, and must ensure that its Representatives
do not, except with the prior written consent of Regent Pacific, directly or indivectly solicit or
invite any Competing Proposal or expression of interest or offer which may lead to a
Competing Proposal, or initiate discussions with any Third Party which may reascnably be
expected to lead to a Competing Proposal.
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11.3

11.4

11.5

Mo talk and no due diligence

During the Exclusivity Period, BC Tron must not, and must ensure that its Representatives do
not, except with the prior written consent of Regent Pacific;

(a) participate or continue to engage in any discussions or negotiations in relation to a
Competing Proposal or which may reasonably be expected to lead to a Competing
Proposal; or

(b) provide any information to a Third Party for the purposes of enabling that person to
make an expression of interest, offer or proposal which may reasonably be expected
to lead to a Competing Proposal.

No commitments in respect of Competing Proposals

During the Exclusivity Peried, BC Yron must not, and must ensure that its Representatives do
not, except with the prior written consent of Regent Pacific, enter into any agreement, deed,
arrangement or understanding whatsoever (whether communicated in writing or orally,
whether binding or non-binding) in relation to a Competing Proposal requiring or that may
require BC Tren to abendon, prejudice or otherwise fail to proceed with, the transactions the
subject of this agrecment unless the BC Iron Board, acting in good faith, on receipt of a
specific written opinion from a Senior Counsel confirming the same, and in order to satisfy
what the BC Iron Board considers to be its fiduciary or statutory duties, determines that the
Competing Proposal is a Superior Proposal.

Competing Proposals

{a) During the Exchusivity Period, BC Tron must promptly notify Regent Pacific:

5] of any approach or attempt to initiate, resume or continue discussions or
negotiations with it or any of its Representatives with respect to a
Competing Proposal; and

(1) of any request for information relating to if orto the BC Tron Group or its

business or operations or any request for access to the books or records
of it or the BC fron Group, other than requests occurring in the ordinary
course of business. -

(b) A potification given under clause 11.4(a) must be accompanied by all relevant
details of the relevant event, including the identity of the relevant persen or persons
and the key terms and conditions of any Competing Proposal or propesed BC Iron
Competing Proposal {fo the extent known) and must be provided o later than fwo
Business Days from receipt of the approach, request, Competing Proposal or
proposed Competing Proposal. :

Right fo match
{a) 1f BC Iron receives a Competing Proposal in respect of which:

i it has received a definitive, binding agreement for fraplementation which
it intends to execuie; or

(i) it has not received a definitive, binding agreement for implementation
but which is the subject of a bidder's statement filsd with ASIC,

and which it defermines to be a Superior Proposal (Other Proposal), and as a result
proposes to terminate this agreernent under clause 15.2(c) or clause 15.2(d) (as
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appropriate), BC Tron must give Regent Pacific five clear Business Days wrilten
notice of such proposed termination, and provide to Regent Pacific all relevant
terms of the Other Proposal (including the identity of the relevant person or persons
and the key terms and condiiions, including the proposed price ox implied value,
details of any non-cash consideration, timing and break fee (if any)). Any
information provided pursuani to this clause 11.5 (a) will be provided subject to
clause 16.

) During the period of five clear Business Days referred to in clause 11.5¢a), Regent
Pacific will have the right to offer to amend the terms of the Scheme aad this
agreement or to propose an alternative fransaciion between the parties (each. a
Counterproposal) which provides at least an equivalent outcome for the holders of
BC Tron Shares and BC Iron Options as does the Other Proposal.

{c) The BC Tron Board must consider any such’ Counterproposal and if the BC Iron
Board, acting in good faith, determines that:

@ the Counterproposal would provide at least an equivalent cutcome for
* the holders of BC Tron Shares aud BC Iron Options than the Other
Proposal; and

(i) the other terms and conditions of the Counterproposal taken as a whole
are 1ot less favourable than those in the Other Proposal,

fhen BC Kon and Regent Pacific must use their best endeavours to agree the
amendments to this agreement (including the Scheme} which are reasonably
necessary to reflect the Counterproposal and to enter into one or more appropriate
amended agreements to give effect to those amendments and fo implement the
Counterproposal, in each case as 5001 a8 reasonably practicable.

11.6 Exceptions

The restrictions in clanses 11.1 and 11.2 and the abligations in clause 11.3 do uot apply to the
extent that they restrict BC Iron from taking or refusing to take any action with respect fo a
bona fide Competing Proposal (which was not encouraged, solicited or inivited, facilitated or
initiated by BC Tron or its Representatives in contravention of clanse 11.1) provided that the
BC Tron Board has determined, in good faith and acting reasonably, that:

(a) such bona fide Competing Proposal could reasonably be considered to be a Supericr
Proposal; and
(b after receiving a specific written opinion from a Senior Counsel on the matter,

failing to respond to such hona fide Comp eting Proposal would be reasonably likely
fo constitute a breach of the BC Jron Board's fiduciary or statutory obligations.

11.7 Provision of information to a Potential Regent Pacific

T£, in reliance on clause 11.6, BC Iron proposes to make available any material, non-public
information to a Third Party for the purposes of, or in connection with, the making of an
expression of interest, offer or proposal by a Third Party (Potential Competing Bidder)
which may reasonably be expected to lead to a Competing Proposal, BC Iron must:

{(a) prior to providing any such information to the Potential Competing Bidder, enter
into a confidentiality agreement with the Potential Competing Bidder on customary
terms and which, in any event and taken asa whole, is no less favourable to BC
Tron then the Confidentiality Agreement;
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(b)

()

provide to Regent Pacific promptly upon its execution confirmation that such
confidentiality agreement has been executed, together with a list of all information
provided to the Potential Competing Bidder; and

at the request of Regent Pacific, provide copies of all information so provided and
equivalent access to BC Tron and its Representatives, records, premises and sites as
1s afforded BC Iron to the Potential Competing Bidder.

2. Break Fees

12.1 Acknowledgements

(a)

(b)

Each of BC Fon and Regent Pacific:

(1}

)

believe that the Scheme will deliver significant benefits to BC Tron,
Regent Pacific and their respective shareholders: and

acknowledge that the Break Fee for which it is potentially liable is a
genuine and reasonable pre-estimate of the costs and losses which the
other party expects to incur int connection with the Scheme (inchiding
infernal and third party advisory, legal, accounting, due diligence and
management costs and expenses and opportunity and other costs and
expenses foregone) and it is not a pre-condition to being paid the Break
Fee that the other party has acinally incurred those costs or losses or that
it be able to prove that it has doze so.

Each of BC Iron and Regent Pacific acknowledge and agree that:

(@
(i)

(iif)

the Break Fees are rezsonable in the context of the Scheme;

it has received legal advice on this agreement and the operation of this
clause 12; and

it is appropriate to enter into this agreement under the terms of this
clause 12 and that it is necessary to secure the significant benefits to it
and its shareholders resulting ffom the Scherme.

12.2 Payment of Break Fee by BC lron

(a)
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Subject to clauses 12.2(d) and 12.2(e), BC Fon agrees to pay Regent Pacific the
Break Fee:

(

BC Tron is in material breach of its obligations under this
agreement (including a material breach of a representation,
watranty or nndertaking set ouf in Schedule 3 or any breach
of clause 5.2), and such breach has been notified in
accordance with clause 15.3(b) and not remedied within the
10 Business Day period referred to thereip;

B. a Regulated Bvent occurs between the date of this agreement
and 8.00 am on the Second Court Date and such event has
been notified in accordance with clause 15.1(b) and not
remedied within the 10 Business Day period referred to
therein; or



(®)

(c)

@

&
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(i)

I

subject to clause 12.2(b}, af any time before the end of the
Schemne Meeting, any of the BC Iron Directors makes a public
statement changing or withdrawing their support or
recommendation of the Scheme; or

at any time before the end of the Scheme Mesting, a majority
of the BC Tron Directors recommend a Competing Proposal,

and this agreement is terminated in accordance with its terms prior to the
Tmplementation Date; of

if a Competing Proposal is announced, made, or becomes open for’
acceptance, before the Scheme Meeting (or the termination of this
agrecinent, whichever ocours first) and, whether before or after the
termination of this agreement but in any event before the first
anniversary of the date of this agreement, any Third Parly-fer BC Jren:

A

acquires a Relevant Interest in more than 50% of all BC Iron
Shares and the Third Party's proposal for BC Iron is {or
becomes) free from any defeating conditions;

acquires the whole or a substantial part or a material part of
the business or property of the BC Iron Group (takenasa
whole);

acquires cenfrol of BC Iron, within the meaning of section
50AA of the Corporations Act; or

otherwise acquires or merges with BC Tron (including by a
reverse takeover bid, reverse scheme of arrangement or dual
listed companies stracture).

Clause 12.2(a)(i)C will not apply where the refevant BC Iron Director makes a
public statement changing or withdrawing his or her support or recommendation of
the Scheme as a consequerice of any event referred to in clause 9.3(a).

BC Tron must pay Regent Pacific the amount referred to in clanse 12.2(a) forthwith
following (and, in any event, within 3 Business Days of} receipt by BC Iron from
Regent Pacific of a valid demand for payment made affer the occurrence of an event
referred to in clause 12.2(a).

No amount is payable by BC Iron to Regent Pacific under clause 12.2(a) if:

€)

(i)

this agreement is terminated by BC Tron under clauses 15.2(a) (but only
where the circumstances giving rise to the termination would not have
entitled Regent Pacific to terminate under clauses 15.1(b) or 15.1(e)),
15.2(b), 15.2(c), 15.2(e) ox 15.2(5); or

this agreement is terminated by Regent Pacific and, at the time of

termination, BC Jron is entitled to terminate this agreement under clauses

15.2(a) (but only where the circumstances giving rige to the termination
wonld not have entitled Regent Pacific to terminate under
clauses 15.1(b) or 15.1(g)), 15.2(b). 15.2(c), 15.2(e) or 15.2(£).

No amount is payable by BC Tron to Regent Pacific under clause 12.2(a) by reason
only that the holders of BC Iron Shares fail to pass, by the requisite majorities, the
resolution to approve the Scheme at the Scheme Meeting in circumstances where
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12.3

12.4

12.5

12.6

the BC Tron Directors have not made a public statement changing or withdrawing
their support or recommendation of the Scheme or recommended a Competing
Proposal and have continued to recommend the Scheme.

Fayment of Break Fee by Regent Pacific
(a) Subject to elause 12.3{c), Regent Pacific agrees to pay BC Iron the Break Fes ift

(1 the Regent Pacific Shareholder Resolutions are voted upon at 2 general
meeting of Regent Pacific Shareholders and the Regent Pacific
shareholders fail to approve the Regent Pacific Shareholder Resoltions
by the requisite majorities; or

(ii) this agreement is terminated by Regent Pacific under clauses 15.1(z) or V
by BC Iron under clause 15.2(a) by reason of the failure or non-
satisfaction of the Finance Condition.

) Regent Pacific must pay BC Iron the amount referved to in clause 12.3(a) forthwith
following (and, in any event, within 3 Business Days of) receipt by Regent Pacific
from BC Iron of a valid demand for payment made after the occurrence of the event
referred o in clause 12.3(a).

{c) No amount is payable by Regent Pacific to BC Iron under clause 12.3(a) ifi

(i) this agreement is terminated by Regent Pacific under clauses 15.1(a) (but
only where the circumstances giving rise to the termination would not
- have entitled BC Fron fo ferminate nnder clauses 15.2(b) or 15.2(e) and
other than where the termination is by reason of a failure or non-
satisfaction of the Finance Condition), 15.1(b), 15.1(c), 15.1(e) or
15.1(f); or

(ii) this agreement is terminated by BC Iron and, at the time of termination,
Regent Pacific is entitled to terminate this agreement under clauses
15.1(a) (but only where the circumstances giving rise to the termination
would not have entitled BC Tron to terminate under clauses 15.2(b) or
15.2(e) and other than where the termination is by reason of a failure or
non-satisfaction of the Finance Cendition), 15.1(b), 15.1(c), 15.1(e) or

15.1(0).

Limits on compensation

For the avoidance of doubt, no amount is payable under.clause 12.2 or 12.3 if the Scheme
becomes Effective despite the occurrence of any event referred to in clause 12.2 or 12.3 (as
appropriate).

Compliance with law

This clanse 12 only imposes obligations on a party or the directors of a party to the extent that
to cause the party to undertake or fulfil such obligations would not involve a breach of the
duties of the directors of that party, constitute upaceeptable circumstances within the meaning
oi the Corperations Act or be unlawful on any other basis.

Repayment of Break Fee

Despite any event in clavse 12.2 occurring, if Regent Pacific ultimately acquires beneficial
ownership of not less than 100% of all BC Iron Shares and BC ron Cptions within 12 months
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after the date of this agreement, then Regent Pacific must promptly repay to BC Iron any
amount received under clause 12.2.

13.

Liability of directors, officers and smployees

To the extent permitied by law, each party (in this clause 13, fixst party) releases all rights
against, and agrees that it will nat meke any claim against, each past or present director, officer
or employee of the other party or their Related Bodies Corporate in relation to:

(2) information provided to the first party in relation to the fransactions contemplated
by this agreement; or

(b) any breach of any representations, covenanis and warranties of the first party in this
agreement,

to the extent that such director, officer or employee has acted in good faith and has not
engaged in wilful misconduct.

14.
141

14.2

14.3

14.4

14.5

Tegali303175217.1

Representations, warranties and indemnities
Regent Pacific representations and warranties

Regent Pacific represents and warrants to BC Tren (on BC Tron's own behalf and geparately as
trstee or nominee for each of BC Iron's dirsctors and officers) on the terms set outin Part A
of Schedule 2.

Regent Pacific indemnity

{a) Regent Pacific acknowledpes that in entering into this agreement BC Tron and eacht
Representative of BC Iron have relied on the Regent Pacific Warranties.

(b Regent Pacific indemnifies BC Iron (on its own behalf and separately as trustee for
each Representative of BC Iron) against any loss suffered or incurred by reason of
any breach of any of the Regent Pacific Warranties.

BC Iron representations and warranties

BC Tron represents and warrants to Regent Pacific (on its own behalf and separately as trustes
for each Regent Pacific Representative) on the terms set out in Part A of Schedule 3.

BC Iron indemnity

(2) BC Tron acknowledges that in entering into this agreement Regent Pacific and each
Representative of Regent Pacific have relied on the BC Iron Warranties.

(b) RC Iron indemmifies Regent Pacific (on its own behalf and sepatately as trustee for
gach Representative of Regent Pacific) against any loss suffered or incurred by
reason of any breach of any of the BC Iron Warraniies.

Noiifications

Rach party will promptly advise the other in writing if it becomes aware of amy fact, matter or

circumstance which constitutes or may constitute a breach of any of the representations or
warranties given by it under this clause 14. '
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14.8 Status of representations and warraniies
Hach representation and warranty in this clause 14:
(a) is severable;
(b) will survive the termination of this agreement; and
{c) is given with the intent that liability thereunder will not be confined fo breaches of a
representation or warranty which are discovered prior to the date of fermination of
this agreement.
14.7 Status and enforcement of indemnities
(a) Ezch indemnity in this agreement:
® is a continuing obYigation, separate and independent from the other
obligations of the parties, aud survives termination, cempletion or
expiration of this agreement; and
(i) is given to the party to which it is expressed to be given, and as frustee
for each Representative of that party, and a reference to 4 loss in an
indemmity given to a party includes a loss suffered or incurred bya
Representative of that party.
(b) It is not necessary for a party to incur expense or to make any payment before
enforeing a right of indemnity conferred by this agreement.
15. Termination
15.1 Termination by Regent Pacific

Regent Pacific may terminate this agreement at any time before 8.00 am on the second Court
Date by notice in writing to BC Fron: '

(2) i accordance with elause 3.6; or
at any time before 8.00 am on the Second Court Date:

()] if there is a material breach of any of the BC fron Warranties, or a Regulated Bvent
oceurs, or a Material Adverse Change occurs, provided that in each case Regent
Pacific is only entitled to terminate if it has given notice to BC Iron setting cut the
relevant circumstances and stating an intention to terminate and the relevant
circumstances have continved to exist for 10 Business Days (or any shorter period
ending at 5.00 pm on the day before the Second Court Date} from the time such
notice is received by BC Iron, provided that BC Tron will use best endeavours to
remedy such breach as scon as possible;

(c) if a majority of the BC Iron Board publicly change their recommendation in relation
to the Scheme or publicly recommends a Superior Proposal, whether in accordzance
with clause 9.3 or otherwise;

(d) it the Regent Pacific Board publicly changes or withdraws its recommendation;

() if BC Iron is in material breach of any of clanse 3, clause 4.1, clause 5.2, clause 7 or
clause 11 before that time, provided that Regent Pacific is only entitled to terminate
if it has given notice fo BC Iron setting out the relevent circumstances and stafing
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an intention to terminate and the relevant circuimsiances have continted o exist 10
Rusiness Days (or any shorter period ending at 5.00 pm on the day before the
Second Court Date) from the time such notice is received by BC Iron; or

H i BC Iron is in material breach of clause 9.1 or clause 9.2,
15.2 Termination by BC lron
B Tron may terminate this agreement at any +ime before §.00 am on the Second Court Date
by notice in writing to Regent Pacific:
(a) in accordance with clause 3.6; or
at any time before 8.00 am on the Second Court Date:
(h) if there is a material breach of any of the Regent Pacific Warranties provided that
BC Iron is only entitled to terminate if it has given netice to Regent Pacific sefting
out the relevant cireumstances and stating an intenfion to terminate and the relevant
cireumstances have continued to exist 10 Business Days (or any shorter period
ending at 5.00 pm on the day before the Second Court Date) from the time such
potice is received by Regent Pacific;
©) if a majority of the Regent Pacific Board publicly change their recommendation in
relation fo the Regent Pacific Shareholder Resolutions;
() if the BC Iron Beard publicly changes or withdraws its recommendation or publicly
recommends to BC Iron Shareholders any Superior Proposal pursuant to clause 9.3;
(&) if Regent Pacific is in material breach of clause 3, clause 4.2, clause 5.1, clause 7 or
clause 11 before that time, provided that BC Iron is only entitled to ferminate if it
has given notice to Regent Pacific setting out the relevant circumstances and stating
an intention to terminate and the relevant circumstances have continued to exist 10
Business Days (or any shorter period ending at 5.00 pm on the day before the
Second Court Date) from the time such notice is received by Regent Pacific; or
© if Regent Pacific is in material breach of clause 10.1.
15.3 Effect of termination
I the event of termination of this agreement by either BC Iron ox Regent Pacific pursuant to
this clause 15, this agreement will become void and have no effect, other than:
@) this clause 15 and clauses 1, 12, 13, 14, 16, 17, 18, 19, 20 and 21 which shall
survive termination; and
(b) in respect of any liability for an antecedent breach of this agreement.
16. Confidentiality
16.1 Non-disclosure of agreement

The parties refer to the Confidentiality Agreement between them and reaffirm their
commitment to the terms of that agreement. However, to the extent that there is any
inconsistency between the Confidentiality Agreement and this agreement, the terms of this
agreement will prevail (unless otherwise indicated).
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16.2

Disclosure on termination of agreement

The parties agree that, if this agreement is terminated under clause 15, BC Tron or Regent
Pacific may disclose by way of announcement to a Stock Exchange the fact that ihis agreement
has been terminated, where such disclosure is in the reasonable opinion of that party required
to ensure that the market in jts securities is properly informed, and provided, where reasonably
practicable, that party consults with the other parties as to (and gives the other parties a
reasonable oppertunity to comment on} the form of the announcement prior to its disclosure.

17.
17.1

17.2

Costs and s{amp du%y””'
Cosis

Hscept as otherwise provided in this agreement, each party must pay its own costs and
expenses in connection with negotiating, preparing, executing and performing this agreement.

Stamp duty

Regent Pacific and BC Iron agree that Regent Pacific:

(a) must pay, or procure the payment by BidCo of, all stamp duty and any related fines
and penalties in respect of this agreement, the performance of this agreement and

each transaction effected by or made under this agreement;

() indemnifies BC Iron against any liability arising from failure to comphy with
clause 172(a); and

(c) is authorised to apply for and retain the proceeds of any refund due in respect of
stamp duty paid nnder this clause 17.2.

18.
18.1

Noiices
How notice fo he given

Each communication (fncluding each notice, consent, approval, request and demand) under or
in connection with. this agreement:

(a) must be in writing;
) must be addressed as follows (or as ctherwise notified by that party to each other
party from fime to time):
() ifto BC Tron:
Address: Level 1, 5 Rheola Street
West Perth, Western Australia
Fax number: +61 (8} 6311 3499

For the attention of: Managing Director and Company Secretary
with a copy to:

Address: Middletons, Solicitors .
Level 2, 6 Kings Park Road,
West Perth, Western Australia
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18.2

Fax: +61(8)5216 0901
For the attention of;  Simon Qalter and Annaliese Eames
(it) if to Regent Pacific:

Address: 7.0. Box 309, Ugland House
South Church Street, George Town
Grand Cayman, Cayman Islands
Pritish West Indies

Fax number; +852 2810 4792

For the attention of: Jamie Gibson and David Church

with a copy to:
Address: Clayton Utz, Level 27, QV.1 Building

250 St Georges Terrace, Perth, ‘Western Australia
Fax: +61 (8) 9481 3095

For the attention of:  HHeath Lewis

{c) must be signed by the party making it or (on that party's behalf) by the solicitor for,
or any attorney, director, secretary or authorised agent of, that party; and

(d) must be delivered by hand or posted by prepaid post to the address, or sent by fax to
fhe number, of the addressee, in accordance with clanse 18.1(b).

When notice taken fo be received

Tiach communication (including each notice, consent, approval, request and dernand) under or
in conmection with this agreement is taken to be received by the addressee:

(a) (in the case of prepaid post sent to an address in the same country) on the third day '
after the date of posting;
) (in the case of prepaid post sent to an address in another country) on the fifth day

after the date of posting by airmail;

{c) (in the case of fax} at the tine in the place to which it Is sent equivalent to the titne
' shown on the transmission confirmation report pro duced by the fax machine from
which it was sent; and

{d) (in the case of delivery by hand) en delivery,

but if the communication is taken to be received ona day that is not a working day or after
5.00 pm, it is taken to be received at 9,00 am on the next working day (working day meaning
a day that is not a Saturday, Supday or public holiday and on which baoks are open for
business generally, in the place to which the communication is posted, sent or delivered).
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1 Q o 'G;ST
19.1 ‘!nierp retation

{a) Except where the context suggests otherwise, and subject to clause 18.1{b), terms
used in the clanse have the meaning given to those terms by fhe A New Tax System
(Goods and Services Tax) Act 1999 (ss amended from time to time).

(b) “Tnput tax credit" has the meaning given by the A New Tax System (Goods and
services Tax} Act 1999 and a reference to an input tax credit entitlement of an
entity includes an juput tax credit for an acquisition made by that entity but to
which another member of the same GST group is entitled.

(c) Any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payable to tax periods) will be treated as a separate
supply for the purposes of this clause.

{d) Any consideration that is specified to be inchisive of GST must not be taken into
account in ealcwlating the GST payable in relation to a supply for the purposes of
this clause.

19.2 Reimbursements and similar payments

Amny payment or refmbursement required to be made under this agreement is caleulated by
reference to a cost, expense, or other amount paid or incurred will be limited to the total cost,
expense or amount less the amount of any nput tax credit to which an entity is entitled for the
acquisition to which the cost, expense or amount relates.

19.3 GST Payable

(a) If GST is payable in relation to a taxable supply made under or in connection with
the agreement then any party (Recipient) that is required to provide consideration
to anather party (Supplier) for that supply mmst, subject to clanse 19.3 (b), pay an
additional amount to the Supplier equal to the amount of that GST at the same times
as other consideration is to be provided for that supply. .

(B) No payment of any amount bursuant to clause 19.3(a) is required until the Supplier
has provided a valid tax invoice to thé Recipient.

() Where additional amounts are payable between parties to this agreement pursuant fo
clause 19.3(a), amounts so payable, to the extent they are equivalent in amount,
shall be set off against each other as if paid and each paity shall be obli ged only to
provide the fax invoice referred to in clanse 19.3(b) no fater than the time at which
any consideration is to be first provided for that supply.

(d) 1f the GST payable in relation to a supply made under or in connection with this
agreement varies from the additional amount paid by the Recipient under clause
19.3(a} then the Supplier must promptly issue an adjustment note to the Recipient
and will provide a corresponding refund or eredit to, or will be entitled to receive
the amount of that variation from, the Recipient. Any payment, cradit or refund
under this paragraph is deemed to be a payment, credit or refund of the additional
amount payable under clause 19.3(a).

19.4 No Merger

This clause shall not merge on completion of this agreement.
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20.

20,1

20.2

20.3

204

20.5

20.6

20.7

General

Amendmeants

This agreement may only be varied by a document signed by or on bebalf of each party.

Waiver

() Pailure to exercise or enforee, or a delay in exercising o enforeing, or the partial
exercise or enforcement of, a right, power or remedy provided by law or under this
agreement by a party does not preclude, or operate as a waiver of, the exercise or
enforcement, or firther exercise or enforcement, of that or any other right, power or
remedy provided by Jaw or under this agreement.

) A waiver or consent given by a party under this agreement is only effective and
binding on that party if it is given of confirmed in writing by that party.

{e) No waiver of 2 breach of a term of this agreement operates as a waiver of another
breach of that term or of a breach of any other term of this agreement.

Eurther acts and documents

Each party must promptly do all further acts and execute and deliver all further documents (in
form and content reasonably satisfactory to that party) required by law or reasonably requested
by the other party to give effect to this agreement.

Consents

A consent required under this agreement from a party may not be wmreasonably withheld,
unless this agreement expressly provides otherwise.

Counterparis

This agreement may be executed in any number of counterparts and by the parties on separaté
counterparts. Each counterpart constitufes an original of this agreement, and all to gether
constitute onie agreement.

Entire agreement

This agreement embodies the entire understanding of BC Tron and Regent Pacific and
consiitute the entire terms agreed by BC Jron and Regent Pacific in relation to the subject
matter of this agreement and together supersede any prior written or other agreement between
BC Iron and Regent Pacific in relation to that subject matter.

No assignment

A party cannot assign, novaie or otherwise transfer any of its rights or cbligations under this
agreement without the prior consent of each other party.

21.
2141

Governing law and jurisdiction

Governing law

This agreement is governed by and must be construed according to the law applying in the
state of Western Australia.
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21,2 Jurfsdiction

Each party Ircevgeably:

@)

{b)

Legalh303 175217,

subiits fe. the nof-exe] lsive judsdiction of the courts of the state of zstern
Australia , snd the courts competent to detérinine dppeals from those courts, ¥l
iespect torany Proceedings that i ay be brought at-any time relating to this
agreenient; and

Walves any ohistior it MAY 10w or in the fature Havetg the venie-of any
procesdings, a'n'fi any ¢ldim it Ay mow 6r it the future have that any proceediy as
lave been brought in ag neonveniant forum, if that vene falls within

elanse 21.2(a).

.



gchetuie 1!
Timetable

Event
Date of this agreement and announcement
' First Court Date

Meeting of Regent Pacific Shareholders 10 consider Regent
Pacific Shareholder TResolutions

Seheme Mesting

Second Cowrt Dite

Loaal\303175217.0

50 January 2011

Farly March 2011

Mid Aprit 2017

Mid April 2011

Late April 2011



Schedule 2 :

Regent Pacific representations and warranties

Regent Pacific represents and warrants to BC Iron (on iis own behalf and separately as trustee for each
BC Iron Representative) except to the extent publicly announced prior to the date of this agreement of
fairly disclosed in writing to BC Iron prior to the date of this agreement:

(2} (Corporate capacity and litigation) on each date from the date of this agreement and until
(and including) the Second Court Date that:

@

(ii)

(iii)

(iv)

V)

Regent Pacific and BidCo are each a validly existing corporation registered nnder
the laws of its place of incorporation;

the execution and delivery of this agreement by Regent Pacific and BidCo has been
properly autherised by all necessary corporate action and Regent Pacific and BidCo
each has full corporate power and lawful authority to execute and deliver this
agreement and to perform or cause fo be performed its obligations under this
agreement;

this agreement constitutes legal, valid and binding obligations on Re gent Pacific
and BidCo and this agreement does not conflict with or result in a breach of or a
default under;

A, the constitution of Regent Pacific or any of its Related Bodies Corporate;

B. any writ, order or injunction, judgment, law, rule or regulation to which
Regeni Pacific or any of fts Related Bodies Corporate is party or bound
by; or

C. any material contract to which Regent Pacific or any of its Related
Bodies Corporate is party that would entitle the counter-party or counter-

parties thereto to terminate the contract:

neither Regent Pacific nor any of its Related Bodies Coiporate are engaged in any

. material litigation or arbitration proceedings relating to their businesses and there

are no facts likely fo give rise o any such proceedings; and

it is aware that BC Tron and its Representatives will rely on the Regent Pacific EM
Information for the purposes of preparing the Explanatory Memorandum and
proposing the Scheme in accordance with the requirements of the Corporations
Act;

(b) {Approvals) no consent, authorization or approval is required to be obtained by Regent
Pacific or its Subsidiaries in connection with the transactions contemplated under this
agreement from any Repgulatory Authority or any other person under any laws,
constifutions, treaties, statutes, codes, ordinances, orders, decrees, rules, regulations,
policies, guidelines, notices, judgments, orders, writs, injunctions, decisions, awards or
directives, under the articles or bylaws of Regent Pacific or its Subsidiaries, or pursuant to
the terms of any agreement to which Regent Pacific or its Subsidiaries is a party, other than:

&)

{i1)

Legal\303175217.1

ihe approval of the Regent Pacific Sharcholders of the Regent Pacific Shareholder
Reselutions;

a “no further comment” confirmation (or an equivalent statement) from HKSE in

_respect of the Circular and Announcement;
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(©

(@

(¢)

&

(g}

(1i) the expression of no objection (or preclusion frow exercising a power 1o make an
order) by the Treasurer of the Commonveealth of Australia as contemplated by the
Condition at clause 3.1(h) of the agreement; and

(v any approval or consent contemplated by a Condifion;

(Regent Pacific EM Information} on the First Court Date and on each date from the date
of the First Court Date until the Second Court Date:

£1) the Regent Pacific EM Information will be prepared and included in the
Explanatory Memorandum in good faith and on the understanding that BC Tron, its
Jirectors and its officers will refy on that information for the purposes of
considering and approving the BC Iron EM Tnformation in the Explanatory
Memorandim;

{ii) the Regent Pacific EM Information in the Explanatory Memorandum does not
contain a statement which is misleading or deceptive in any material respect and
does not contain any material omission (other than a statement or omission which
has been rectified by Regent Pacific to the court's satisfaction by the Second Court
Date); and

(iif) to the best of Regent Pacific's knowledge and belief, the Regent Pacific EM
Tnformation complies in all material respects with relevant Jaws (including the
Corporations Act, ASX Listing Rules and relevant Regulatory Guides);

(Solveney) on each date from the execution of this agreement until the Tmplementation
Date, that Regent Pacific and BidCo will be salvent;

(Seheme Consideration) that Regent Pacific has a reasonable basis for believing that on the
Tmplementation Date it will be able to provide the Scheme Consideration, subject to

execution of the final definitive financing and security documentation contemplated in the
Finance Documents, together with receipt of applicable HESE and shareholder approvals;

(Other) on each date from the First Court Date until the Tmplementation Date, that Regeut
Pacific has complied with ifs obligations under clause 4.2(e); and

(Taterests in BC Fron securities) as at the date of this agreement, Regent Pacific's voting
power (as that ferm is defined in the Corporations Act) in BC Iron is 18,392,255 shares
representing 19.87% of the current issued share capital of BC Tron. as of the date of this
agreement and no member of the Regent Pacific Group has a Relevant Interest in any other
securities of BC Iron or any other economic interest in any such securities (including any
interest arising under a derivative or swap atran gement).

Legali303175217.1 o 36



Schedule 3 ;

FINAL

BC lron representations and warranties and Regulated Evenis

Part A - pepresenfafionsand warranties

BC Iron represents and warrants to Regent Pacific (on its own behalf and separately as trustee for each
Regent Pacific Representative) except to the exfent announced to ASX prior to the date of this agreentent
or fairly disclosed in writing to Regent Pacific prior to the date of this agreement:

{(a) (Corporate capacity and litigation) on each date from the date of this agreement and until
(and including) the Second Court Date that:

(1)

(i)

(iif)

(iv)

)

BC Fron is a validly existiug corporation registered under the laws of its place of
Ineorporation;

the execution and delivery of this agreement by BC Tron has heen properly
authorised by all necessary corporate action and BC Tron has full corporate power
and lawful anthority to execute and deliver this agreerment and to perform or cause
1o be performed its obligations under this agreement;

this agreement constitutes legal, valid and binding obligations on BC Tron and this
agreement does not conflict with or result in a breach of or default under:

Al the constitution of BC Iron or any of its Related Bodies Corporate;

B. atty writ, order or injunction, judgment, law, rule or regulation to which
BC Jron or any of its Refated Bodies Corporats is party or bound by; or

C. any material contract to which BC Iron or any of ifs Related Bodies
Corporate is party that would entiile the counter-party or counter-parties
thereto to terminate the contract;

neither BC Iron nor any of its Subsidiaries are engaged in any material litigation or
arbitration proceedings relating to their businesses and there are no facts likely to
give rise to any such proceedings other than the arbitration with Tennant Metals
Pty Ltd, all material particulars of which have been disclosed to Regent Pacific;

it is aware that Regent Pacific and its Representatives will rely on the BC Iron
Circular Faformation for the purposes of preparing the Circular and proposing the
Regent Pacific Shareholder Resolutions;

() (Disclosure) on each date from the date of this agreement and until (and including) the
Second Court Date that:

@

(ii)

(3i1)

Legall303175217.1

to the best of BC Tron's knowledge, information aud belief, all information
contained in the Disclosure Materials, other than information consisting of any
forecast, budget, estimate, projection, statement of opinion or staterzent of
intention, is materially accurate and not misleading or deceptive and does not
confain any material omission;

each forecast, budget, estimate, projection, statement of opinion or statement of
intention contained in the Disclosure Materials has been prepared in good faith and
with due skill and care and on the basis of reasonable assumptions and {where -
relevant) in compliance with applicable law;

there is no litigation, mediation or arbitration proceedings (includin g in relation to
native title claims) current or pending or, to the best of the knowledge, information
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and belief of the BC Tron, threatened, which is Tikely to materially affect the
ownership of, or value of the assets of BC Tron; and

(i) EC Tron has not intentionally withheld from Regent Pacific any information in
relation to BC Tron and its assets which BC Iron reasonably knows is or will be
material to the value of BC Jrom;

{c) (Securities) as at the date of this agreement there are:
(i) 972,561,000 BC Tron Shares on issue; and

(ii) 12,050,000 BC Tron Options on issue, and the information in relation to BC Iron
Opticns in Schedule 4 is accurate,

and BC Tron has not issued (and is not required to issue) any ather securities or instruments
(inchuding performance rights) which are still outstanding {or may become outstanding) and
which may convert or be converted into BC Tron securities other than as a result of the
exercise of any existing BC Jron Options, and BC Tron (and the BC Iron Board) will nof, as
a result of the Scheme or any other transaction contemplated by this agreement, permit or
allow (io the extent to which they are able) any acceleration or early vesting of any of the

seeurities or instruments referred to above;

Gy (Approvals) no consent, authorization or approval is required to be obtained by BC Iron or
its Subsidiaries in commection with the transactions contemplated under this agreement from
any Regulatory Autherity or any other person under any laws, constitutions, treaties,
statutes, codes, ordinances, orders, dectees, rules, regulations, policies, guidelines, notices,
judgments, orders, writs, injunctions, decisions, awards or directives, wader the constitution
of BC Iron or its Subsidiaries, or pursuaat to the terms of any agreement to which BC Iren
or its Subsidiaries is a party, other than any approval or consent contemplated by a
Condition;

(e) (BC Tron Circular Information):

(1) the BC Tron Circular Information will be prepared and included in the Cizcular in
good faith and on the understanding that Regent Pacific, its divectors and its
officers will rely on that information for the puiposes of considering and approving
the Regent Pacific Circular Tnformation in the Circular;

(it) the BC Tron Circular Information in the Circular doss not contain a statement
: which is misleading or deceptive in any material respect and does not contain. amy
material amission {other than a statement or omission which has been rectified by
BC Iron before the despatch of the Circular ); and

(iit) to the best of BC Tron's knowledge and belief, the BC Tron Circular Tnformation
complies in all material respects with relevant laws;

D (Information to Circular Experts) all information provided by or on behalf of BC Ircn to
the Circular Experts to enable their reports to be included in the Circular will be provided in
good faith and on the understanding that they will rely upon that information for the
purpose of preparing the Circular Reports for inclusion in the Circular;

) (Financial statements) BC Iron’s finanocial statements for the financial year ended 30 June
2010 present fairly in all material respects the financial position of BC Iron as of 30 June
2010 and 2009, give a true and fair view of BC Tron's performance for the rejevant periods,
and comply with Australian Accounting Standards (inchuding the Australian Accounting
Interpretations) and the Corporations Regulations 2001 (Cth);
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()

@

)

(k)

0

(m)

()

(0)

(Continuous diselosure) o the date of this agreement, the First Court Date, the Scheme
Meeting and the Second Court Date, following the making of the Announcement BC Tron
has complied in all respects with ifs continuous disclosure obligations under ASY, Listing
Rale 3.1 and BC Iron is not withholding any information from Regent Pacific which is
being withheld from public disclosure in reliance on ASX Listing Rule 3.1 A (other than the
izct of this agreement, and the negotiations preceding it);

(Salveney) on each dats from the execution of this agreement until the Implementation
Date, that BC Tron will be salvent;

(No Regulated Event) between the date of this agreement and the Second Court Date, that
a Regulated Event will not occur sxcept in aceordance with this agreement;

(Other) on each date from the First Court Date until the Implementation Date, BC Fron has
complied with ifs obligations under clause 4.1();

(No interest in Regent Pacific securities) as at the date of this agreement; BC Iron's votin g
power (as that ferm is defined in the Corporations Act) in Regent Pacific is nil and no
member cf the BC Tron Group has a Relevant Interest in any securities of Regent Pacific or
any other economic interest in any such securities (inclzding any interest arising under a
derivative or swap arrangement);

(Tenements and Applications) on each date from the date of this agreement and until (and
including) the Second Court Date that: '

®

i)

Gid)

(iv)

(v)

(vi)

a BC Iron Group member is the sole registered and beneficial owner of, and has
good and valid title to, the interests in the Tenements and Applications as indicated
in Schedule 5;

the Tenements and Applications were duly applied for, and ail required notices
have been given, in accordance with all applicable laws and regulations including
the Mining Act and the Native Title Act 1993 (Cth); :

the Tenements are in good standing, are valid and subsisting in accordance with
their terms and are not liable to cancellation or forfeiture and, where appropriafe,
exemptions from the expendifure conditions attaching to the Tenements have been
duly applied for or obtained;

all obligations under the Mining Act in respect of and material to the Tenements
have been complied with and all rent, royalties and other payments due in respect
of the Tenements have been paid;

there is no Encumbrance, option, right of pre-emption, right of first or last refusal
or other third party right over any of the Tenements or the Applications or any
metals or minerals which may be derived therefrom (including any righis to accept
any oifer or proposal which will, if accepted, result in an agreement), other than as
indicated in Schedule 5; and

there is no production or profit shating, royalty, carried interest or similar
agreement or arrangement afecting the Tenements, the Applications or any metals
or minerals which may be derived therefrom, other than as indicated in Schedule 5 ;

(Heads of OHPS Agreement) the Heads of OHPS Agreement is in full force and effect and
is legally binding as between the parties thereto in accordance with its terms; and

(Non-existence of certain rights) no nerson has any right (whether subject to conditions or
not) as a result of Regeat Pacific or BidCo acquiring BC Iron Shares to:
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1) acquire, or require BC fron or a Subsidiary of BC Tron {o dispose of, or offer to
dispose of, any material asset of RC: Tron or a Subsidiary of BC Iror;

(i1) tenminate or vary amy material agreement with BC [ron or a Subsidiary of BC Tron,
or
(iii) accelerate or adversely modify the performance of any cbligations of BC Iron or

any of its Subsidiaries in a material respect under any material agresments,
confracts or other legal arrangements.

Part B - Regulated Events

{(a) BC Tron or any of its Subsidiaries converts all or any of its securities into a Jarger or smaller
aumber of securities;

® BC Tron or any of ifs Subsidiaries resolves to reduce its capital in any way;
(c) BC Trea or any of its Subsidiaries:
L enfers info a buy-back agreement; or
(i) resolves to approve the terms of 2 buy-back agreement under section 257C(1yar

section 257D(1) of the Corporations Act;

{d) BC Iron or any of its Subsidiaries issues securities, or grants an option over or to subscribe
for its securities, or agrees to make such an issue or grant such an option, other than:

(i) to a wholly-owned Subsidiaty of BC Tron; or
(ii) pursuant to the exercise of BC Tron Options existing at the date of this agreement;

(=) BC Iron or any of its Subsidiaries issues, or agrees o issue, convertible notes, any other
security convertible into shares or performance rights to acqiire or be issued securities,
other than to a wholly-owned Subsidiary of BC Iron;

() BC Iron or any of its Subsidiaries agrees to pay; declares or pays a dividend or any other
form of distribution of profit or eapital, other than the declaration and payment by any
Subsidiary of BC Iron of a dividend where the recipient of that dividend is BC Iron or 2
wholly-owned Subsidiary of BC Iron;

() BC JFron makes any change to its constitution;

() BC Iron or any of its Subsidiaries acguires or agrees to acquire any assets, properties or
businesses, or incurs, agrees to incur or enters into a commitment or a serfes of
commifments involving capital expenditure by the BC fron Group, whether in onie or more
{ransactions, where fhe amounts or value imveolved in such fransaction, transactions,
commitments or series of commitments exceeds A$5 million in aggregate;

M BC Tron or any of its Subsidiaries disposes of, or agrees to dispose of, or creates or agrees {o
create an equity interest in respeet of, any assefs, properties or businesses, whether In cne
transaction or a number of such transactions, where the amount or value involved in such
transaction or transactions exceeds A$5 million in aggregate;

{4} BC Tron or any of its Subsidiaries creates, or agrees to create, any Encumbrance over its
business or any part of its property other than in the crdinary course of its business;

(1) BC fren or amy of its Subsidiaries incurs any financial indebtedness or issues any debt
securifics, other than in the ordinary course of business or purstant to advances under its
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(w)

(=)

v}

@

eredit facilities in existence as at the date of this agreement where the fands drawn pursuant
to those advances are used in the ordinary course of husiness or in connection with a
purpose that is contemplated and permitied in paragraph (h) of this definition;

BC Iron or any of its Subsidiaries-makes any loans, advances or capital contributions to, or
investments in, any other person (other than to or in BC Tron or auy wholly-owned
Subsidiary of BC Tron in the ordinary course of business), other than in the ordinary conrse
of husiness;

BC Iron or any of its Subsidiaries resolves that it be wound up or an application or order is
made for the winding up or dissolution of BC Tron or any of its Subsidiaries other than
where the application or crder (as the case may be) is set aside within 14 days;

a liquidator or provisional liquidator of BC Iron or any of its Subsidiaries is appointed;
a court makes an order for the winding up of BC Jron or any of its Subsidiaries; .

an administrator of BC Tron or of any of its Subsidiaries is appoinfed under sections 43 GA,
436D or 436C of the Corporations Act;

BC Iron or any of its Subsidiaries ceases, or threatens to cease, to carry on business;
BC Iron or any of its Subsidiaries executes a deed of company arrangement;

a recelver, or a receiver and manager, is appointed in relation to the whole, or a substantizl
part, of the property of BC Tron or any of its Subsidiaries;

BC Iren or any of its Subsidiaries is deregistered as a company or otherwise dissolved;
BC Iron or any of its Subsidiaries is or becomes unable to pay its debts when, they fall due;

BC Iron or any of its Subsidiaries entering into any arrangement, commitment or agreemient
with a related party (as that term is defined in section 228 of the Corporations Act), other
than in the ordinary course of business;

BC ¥ron or any of its Subsidiaries makes or amends any tax election, changes any method of
tax accounting, settles or compromises any tax liability (other than payroll tax in respect of
directors' fees), files any material amended tax return, enters into a closing agreement,
surrenders any right to claim a material tax refund or consents fo the extension or waiver of
the limitation period applicable to any material tax claim or assessment, other than in the
ordinary course of business;

BC Jron or any of ifs Subsidiaries pays, discharges, settles, satisties, comprornises, waives,
assigns or releases any claims, liabilities or obligations exceeding $2 million other than the
payment, discharge or satisfaction, in the ordinary course of business consistent with past
practice, of liabilities reflected or reserved against in BC Tron's financial statements or
incurred in the ordinary course of business consistent with past practice;

BC Iron or any of its Subsidiaries authorizes, recommends or preposes any release or
relinquishment of any contractual right, except in the ordinary course of business consistent
with past practice; : !

BC Iren or any of its Subsidiaries enters into or renews any agreement, contract, lease,
licence or other binding cbligation containing:

(D) any limitation or restriction on the ability of BC Iron or any of its Subsidiaries o,
following completion of the transactions contemplated by this agreement, the
ability of Regent Pacific, to engage in any type of activity or business;
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(aa)

(ii) any limitation or restriction on the manner io which, or the localities in which, ali
or any portion of the business of BC Tron or, following completion of the
transactions contemplated by this agreement, all or any portion of the business of
Regent Pacific, is or would be conducted; or

(iid) any limit or restriction on the ability of BC Tron or any of its Subsidiaries or,
following completion of the transactions contemplated by this agreement, the
ability of Regent Pacific, to solicit customers or employees,

or that would reasonably be expected to materially delay or prevent the completion of the
transactions contemplated by this agreement, other than in the ordinary course of business;
or

the trustee of any trust in which BC Iron or any of its Subsidiaries has an interest of more

than 50% and which would, if it were a company, be a Subsidiary of BC Iron undertaking
an action in respeet of that trost if the corresponding action, in the case of BC Iron and its
Subsidiaries, would (mutatis mutandis) consfitute an event in paragraphs (a) to (z) above,

other than in the ordinary course of business.

Part C - Permitted Events

(2)

(®)

Any act, step or conduct of BC Iron or any member of the BC Iron Group that is required to
ensure that such party does not breach its obligations under:

@ the joint venture agrecment dated 16 November 2010 between BC Iren, BC Iron
Nollagine Pty Ltd and FMG Pilbara Pty 1.td and the Heads of OHPS
Agreeement; and

(i) any other agreement material to the mining and development of the Nullagine
Tron Ore Project to which a member of the BC Iron Group is a party and which -
has been disclosed to Regent Pacific prior to the date of this agreement.

Any payment, discharge, seftlement, satisfaction, compromise or release in respeet of the
dispute between BC Iron and Tennant Metals Pty Ltd, provided that:

(i) such action does not involve BC fron discharging, incursing or paying (or
agreeing to pay) an obligation valued at more than A$2 million; and

(i) BC Tron provides a reasonable opportunity to BidCo to review the details of any
such arrangements.
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Schedule 4 ¢

82C Iron Options and Option Consideration

BC Iron Options

Option Consideration’

250,000 options exercisable at A$1.85 expiring 15
August 2011

A$1.45 per option

250,000 options exercisable at A$2.00 expiring 15

Aungust 2011

ASL.30 per opticn

100,000 amployee options exercisable at A$1.25
expiring 21 August 20117

A$2.05 per option

200,000 employee options exercisable at A$1.50

A$1.80 per option

expiring 1 Aupust 20122

expiring 21 August 20112

200,000 employes options exercisable ar A§2.60 A$1.30 per option
expiring 21 Augnst 20112

250,000 consultant options exercisable at A$0.65 A%2.65 per option

expiring 31 March 2012

250,000 consultant options exercisable at A$0.90 -A$2.40 per option

expiring 31 March 2012

108,600 employee opiions exercisable at A$1.25 A$2.05 per option

T

-200,000 employee options exercisable at AS1.40

expiring T Angust 20127

A$1.50 per option

200,000 employee options exercisable at A$1.60

expiring 1 August 2012°

A$1.70 per option

150,000 employee options exercisable at A$1.40 ‘

expiring 1 August 2012% -

AS$1.90 per option

100,000 emplayee opiions exercisable at A$1.25
expiring 3 September 20127

A32.05 per option

150,000 einployes options exercisable at A$1.40
explring 3 Septeraber 20127

A%1.90 per option

250,000 employee options exercisable at A$1.60
expiring 3 September 20127

AS$1.70 per option

160,000 employes aptions exercisable at A$1.25
expiring 5 November 20127

A$2.05 per option

150,000 employee options exercisable at A$1.50
expiring 5 November 2012”

AF1.80 per option

150,080 employee options exercisable at A$2.00

expiring 5 November 2012%

A$1.30 per option
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BC ron Options Option Consideration’

6,000,000 financer cptions exercisable at A$1.35 A$1.95 per option

expiring 11 February 2012

2,000,000 financer options exercisable at AS1.50 A%1.80 per option
expiring 11 February 2012 '

500,000 stakeholder options exercisable at AF1L.50 A%$1.80 per option
expiring 19 February 2015

50,000 emmployee options exercisable at A$2.39 £350.91 per option
expiring 30 June 20137

50,000 employes options exercisable at A§2.64 A$0.66 per option
expiring 30 June 20137

75,000 employee options exercisable at A$289 A$0.41 per option
expiring 30 Tune 2013

75,600 employee options exercisable at A$3.14 A$0.16 per option
expiring 30 June 2013

50,000 employee options exercisable at A$2.36 A%0.94 per option
expiring 30 June 201 3

100,000 employee options sxercisable at A%$2.53 A$0.77 par eption
expiring 30 June 2013%

100,000 employee options exercisable at Af2.77 A$0.53 per option

expiring 30 June 2013

1. Tnrespect of each tranche of BC fron Options identified above, each BC Tron Optionhelder shall be

entitled to its pro-rata proportion of the Option Consideration (based on its proportionate holding of the
relevani BC Iron Options).

2. Affected Options
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Schedule 5:
Tenements and Applications

Part A - Tenements and Aoplications

| Tenement Registered holder / Applicant’

[ Exploration Licence () 46/522-1 | 'BC Iron Limited
E#é/s;za-{ '| BC Iron Limited

[ 6isoa o | BC Tron Limited
Ed45/2552-1 . ) .7} BC Iron Limited
BAS/2717- BC Iron Limited
B46/6511 r BC Iron Limited
H46/652-1 | BC fron Limited
E46/653-1 BC Fron Limited
BA6/654-] 1 BC Iron Limited
EA6/655-T " BC Tron Limited
E46/656-T 'BC Tron Limited
BA6/657-1 BC Tron Limited
RA46/658-1 BC Iron Limited
E46/663- ' ' BC Tron Limited
RA47/1887 BC Tron Limited
E47/1888 BC Iron Limtted
E47/1889 i 'BC fron Limited
FA47/1890 | BC Iron Limited
E47/1891 *BC Fron Limited
E45/3790 (Aﬁp}ication) BC Iron Nullagine Ptertd
E44/836 {Application) BC Tron Limited |
E46/837 (Application) BC Jron Limited
E46/838 (Application) | BC Ifon Limited
E46/83% (Application) BC Jron Limited
461306 (Applicationy . | BCTonTimited
ELA46/807 (Application) 'BC Iron Limited
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—

Tenement Registered holder/ ;Eng::ii‘ﬂ:an*‘c1
E45/808 (Application) BC Iron Limited

F46/904 (Applcation) RC Tron Nullagine Pty Ltd
E46/928 (Application) * BC fron Nullagins Pty Lid
E46/929 (Application) BC Iron Nullagine Py Ltd
146/930 (Application) BC Tron Nullagine Pty Ltd
F46/931 {Application) BC Iron Nullagine Pty Litd
Mining Lease (M) 46/515-1 - BC Fon Limited

Géneral Purpose Lease {G) 40/8 BC Iron Limited

GA6/2 RC Iron Limited
Miscellaneous Licence (L) 46/68 RBC Iron Limited

LAG/73 BC Tron Limited

L46/74 BC Iron Limited

1AG/IS | BC Tron Limited

146/76 - BC Itn.m Limited

146/79 BC Tron Nullagine Piy Lid
146/80 BC Iron Nnilagine Pty Lid
146/81 BC Tron Nullagine Pty Ttd
LAG/ 82 RC Iron Nullagine Pty Ltd
1.46/33 BC Iron Nallagine Pty Ltd
146/84 . RBC Tron Nullagine Pty Ltd
146/85 , BC Tron Nullagine Pty Lid
1.46/93 (Application) BC Iron Nullagine Pty Ltd
146/94 (Application) BC Iron Nullagine Pty Ltd
1.46/95 (Application) BC Tron Nullagine Pty Ltd

1. The relevant member of the BC Iron Group in each instance holds a 100% interest in the relevant Tenement oz
Application.
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Part B - Righis in respect of Tenements and Apvlications

The following agreements give certain rights over the Tenements to third parties and impose obligations
on BC Iron (such agreements having been disclosed to Regent Pacific before the date of this agreement):

(a)

®
()

(d)

(e}

Joint Venture Agreement of 16 November 2010 between BC Iron, BC fron Nullagine Pty Ltd
and FMG Pilbara Pty Litd;

Heads of OHPS Agreement;

Iron Ore Purchase agreement dated 9 November 2009 as between BC Tron Nullagine Pty Ltd,
Henghou Industries Pty Ltd and Henghou Machinery, as amended by letter agreement dated 30
November 2000,

Joint Venture Agreement dated 22 Jone 2007 between BC Iron, Alkane Resources Tid
{previously named Alkane Exploration Ltd) ACN 000 689 216 (Alkane), Vaalbara Resources
Pty Lid ACN 109 567 446 and Mark Gareth Creasy and the Vaalbara Third Parties (Vaalbara
IV Apgreement); and

Farm In and Joint Venture Agreement dated 30 October 2006 between BC Tron, Alkane
Randolph Resources Pty Ltd, Mark Emmerson Barley, Timothy Simon Blake, Albert Edward
Mitchell, Bruce Walter Menzel and Denis William O"Meara.
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Signed as an agreement.

Exsouied by
Regent Pacific Group Limited i ths

presenoe oft

| rri :19 ﬂa‘}ﬂf"
(Slguatun: of & &mdbﬂm J

(AVID spmuel CUEC

[Sig‘natura of Djréctnr}

AAMRE | CasSart

Authoresed Crgnetry -
(Navne o Pessiianoics Dissclet in flll)

Exdcuted by

B fron Lirnfted ACN 120 646 924
in accordance with section 127 of 'rhe
Corporations Act 2001 Chy

ki s

LN
(Signotme of Secreiaey/other Director)
MICHAELYOUNG

MANAGING DIRECTOR

(Nama of Sesrefery/other Dirgcior in fll)

Legal303175217.1

(Wame of Dixestor in full}

(8i zgp/ n/ra of D:mmm-)

A7t & /;’:’EA/A:{/

(Name of Dirssior in )



Exeutted by S
Regent Pilbaraz Pty Ltd

ACM 147 TOT 350

in avcordande with secbon 127 of the
Corporatinnz Aat 2001 {Gth):

i

(Sipnamie of Sssretsnfother Ditesto)

P8 SAMUEL SIHUECH

{§igmature of Directar)

THMHE Crt B3

(Wame of Beeretarpfother Director i fall}
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Scheme of Arrangement made under section 411 of the Corporations Act 2001
{Commonwealtn)

Pariies 20 tron Limited ACN 120 646 924 of Level 1, 15 Rheola Street, West Perth,
Western Australia, 6005 (BC Iron)

The holders of BC lron Shares

Reacifals

A BC Iron is & public company incorporated in the state of Western Austrafia and is admitted to
the official list of the ASX.

B. Regent Pacific Group Limited (Regent Paciﬁc) is a public company incorporated in the
Cayman Islands and is admitted to the official list of the HKSE.

C. Regent Pilbara Pty Ltd ACN 147 787 380 (BidCo) is a proprietary company incorporated in
e state of Western Australia and is a wholly-owned subsidiary of Regent Pacific.

D, BC Tron and Regent Pacific have entered into a Scheme Implementation Agreement dated [#]
January 2011 (Scheme Implementation Agreement) pursnant to which, amongst other
things, BC Iron has agreed to propose this Schemme to BC Tron Shareholders, and each of BC
Tron, Regent Pacific and BidCo have agreed to take ceriain steps to give effect to this Scheme.

E. ¥ this Scheme becomes Effective, then:
(a) all of the Scheme Shares will be transferred to BidCo and the Scheme

Consideration will be provided to the Scheme Sharcholders in accordance with the
provisions of this Scheme; and

() BC Tron will enter the name and address of BidCo in the BC Iron Share Register as
the holder of all of the Scheme Shares.
¥, Regent Pacific aud BidCo have entered into the Deed Poll for the purpose of covenanting in.
favour of Scheme Shareholders to perform the obligations contemplated of it under this
Scheme.
1. Definitions and interpretation
1.1 Definitions

Tn this Scheme, unless the confrary infeution appears or the context requires otherwise:
ASTC means the Australian Securities and Investments Commission.

ASTC means ASX Seitlement and Transfer Corporation Pty Lid ABN 49 008 504 532,
ASX means ASX Limited ACN 008 624 691.

ASX Listing Rules means the official listing rules of ASX,

BC Iron Share means a fully paid ordinary share in the capital of BC Tron.

BC Iron Share Register means the register of members of RC Iron maintained by or on
behalf of BC Tron in accordance with section 168(1) of the Corporations Act.
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BC Iren Shareholder means a person who is registered in the BC Fron Share Register asa
holder of BC Iron Shares.

Business Day is any day that is both a Business Day within the meaning given in the ASK
Listing Rules and a day that banks in Perth, Western Australia and Hong Kong are open for
business, .

CHESS means the clearing house electronic sub-register system of share transfors operated by
ASTC,

Condition means a condition to this Scheme set out in clanse 2.1.
Corporations Act means the Corporations Act 2001 (Commonwealth).

Court means the Federal Cowrt of Australia or such other conrt of competfent jurisdiction as
BC Iron and Regent Pacific agree in writing.

Ireed Poll means the deed poll to be executed by Regent Pacific and BidCo in favour of flie
Scheme Shareholders.

Effective means the coming into effect, pursuant to section 411(10) of the Corporations Act,
of the order of the Counrt made under section 411(4)(b) of the Corporations Act in relation to
the Scheme,

Effective Date meais the date on which the Scheme becomes Effective.

- End Date means 31 July 2011 or such later date as is agreed by BC Iron, Regent Pacific and
BidCo in writing.

Excluded Shares means any BC Jron Shares held by, or by any person on behalf of or for the
benefit of, Regent Pacific or its Related Bodies Corporate.

Explanatory Memorandum means the information memorandum in respect of this Scheme
approved by the Court under section 411(1) of ihe Corporations Act for distribution to BC Tron
Shareholders containing, among other things, the cxplanatory statement required by Part 5.1 of
the Corporations Act relating to this Scheme and a notice convening the Schemo Meetin 2.

Government Authority means any government or governmental, semi-governmental,
administrative, fiscal, regulatory or judicial body, department, commission, authority, tribunal,
agency or entity, or any minister of the Crown in right of the Commonwealth of Australia or
any state or territory.

HKSE means The Stock Exchange of Hong Kdng Limited.

Tmplementation Date means the date which is 5 Business Days after the Record Date, or such
other date as BC Iron and Regent Pacific agree in writing.

Record Date means the date which is 5 Business Days after the Effective Date.

Registered Address means, in relation to a BC Iron Shareholder, the address of that BC Iron
Shareholder shown in the BC Iron Share Register.

Related Body Corperate means the meaning piven in section 9 of the Corporations Act,

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between BC
Iron and BC Tron Shareholders as set out in this document, subject to any alterations or
conditions made or required by the Court pursuant to section 411(6) of the Corporations Act
and approved in writing iy Regeat Pacific and BC Tron.
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Scheme Consideration means (he consideration to be provided to Scheme Shareholders under
the terms of this Scheme, being A$3.30 cash for each Scheme Share.

Scheme Meeting means the meeting of BC Iron Sharehoiders ordered by the Court in relation
1o this Scheme to be convened under section 41 1(1) of the Corporations Act.

Scheme Share means each BC Tron Share on issue as at 5 .00 pm on the Record Date other
than the Excluded Shares.

Scheme Shareholder means each person registered in the BC Tron Share Register as the
holder of Scheme Shares (to avoid doubt, other than the holder of an Excluded Share).

Second Court Date means the first day of hearing of an application made to the Court for an
order pursuant to seciion 411(4)(b) of the Corporations Act approving this Scheme or, if the
hearing of such application is adj ourned for ay reason, means the first day of the adjourned
hearing.

1.2 Interpretation

In this Scheme, unless the contrary intention appears or the context requires otherwise:

() the singular includes the phiral and vice versa;
(b) cach gender includes each other gender;
() references to persons includes references to individuals, corporations, other bedies

corporate or bodies politic;
(d) references to paragraphs or clauses areto a paragraph or clause of this document;

{e) a reference to a statute, regulation or agreement is to such a statute, regulafion or
agreement as from time to time amended;

(D a reference to a person includes a reference to a person's executors, admdnistrators,
successors, substitutes (including, without limitation, persons taking by novation}
and assigns;

() if a time period is specified and dates from & given date or the day of an act or

event, it is to be calculated exclusive of that day;

(hy a reference to a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later;

(i) a reference to any time is areference to that time in Perih, Australia,

() a reference to "$" or "AS" is to the lawful currency of the Commonwealth of
Australia;

(o a reference to a document is that document as varied, novated, ratified or replaced

from time to time;
{h the interpretation of a substantive provision is not affected by any heading; and

(m) wneludes” in any form is not a werd of limitation.
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1.3 Best and reasonable endsavours

Any provision of this Scheme which requires a patty to use best endeavours or reasonable
endeavours, or fo take all steps reasonably necessary, to procure that something is performed
or oceurs does not include any obligation:

(=) to pay any money or to provide any financial compensation, valuable consideration -
or any other incentive to or for the benefit of any person; or

{b) fo commence any legal action or proceeding against any person, to procure that that
thing is done or happens, except for payment of any applicable fee for the
lodgement or filing of any relevant application with any Government Authority,

except where that provision expressly specifies otherwise.
1.4 Business Day

Except where otherwise expressly provided, where under this Scheme the day on which any
act, matter or thing is to be done is a day other than a Business Day, such act, matter or thing
shall be done on the immediately following Business Day.

2.  Conditions
21 Conditions to this Scheme

This Scheme is conditional upen, and will have no force or effect until, the satisfaction of each
of the following conditions, and the provisions of clanses 3, 4 and 5 will not come into effect
unless and until each of these conditions have been satisfied:

(a) as at 8.00 am on the Second Court Date each of the conditions set out in clanse 3.1
of the Scheme Implementation Agreement (other than the condition relating to the
approval of the Court set out fin clause 3.1(g) of the Scheme Implementation
Agreement) have been safisfied or waived in accordance with the terms of the
Scheme Implementation Agreement;

{b) as at 8.00 am on the Second Court Date the Scheme Implementation Agreement has
not been terminated; = : .
() the Coutt approves this Scheme under section 411{4)(b) of the Corperations Act

with or without modification;

(D such other conditions made or required by the Court under section 41 1(6) of the
Corperations Act in relation to this Scheme as are acceptable to Regent Pacifie and
BC Iron have been satisfied; and

(e) the coming into effect, pursuant to section 411(10) of the Corporations Act, of the
orders of the Court made under section 411(4}(b) of the Corporations Act (and, if
applicable, section 411(6) of the Corporations Act) in relation to this Scheme.

2.2 Certificates in relation to conditions

(a) At or before the Court bearing on the Second Court Date, BC Irea and Regent
Pacific will each provide to the Court a certificate (or such other evidence as the
Court may request) confirming whether or not alf of the conditions set out in.
clanse 3.1 of the Scheme Implementation Agreement have been satisfied or wajved
in accordance with the terms of the Scheme Implementation Agreement.
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2.3

{b) The certificates given by BC Iron and Regent Pacific constifute conclusive evidence
that the conditions have been satisfied or waived (as the case may be).

Termination of Scheme lmplementation Agreement

Without limiting any rights under the Scheme Implementation Agreement, in the event that the
Scheme Implementation Agreement is terminated in accordance with its terms before 8.00 am
on the Second Court Date, BC Tron, Regent Pacific and BidCo are each released from:

{(a) any further obligation fo take steps to implement this Scheme; and

{) any Hability with respect to this Scheme,

3.2

Scheme
Effective Date of Scheme
Subject to clause 3.2, this Scheme will take effect on and from the Effective Date.

End Date

This Scheme will lapse and be of no further force or effect if the Effective Date has not
oceurred on or before the End Date. :

4.2

Legalt303175263.1

Implemeﬁféﬁdh of Scheme
Lodgement

Tf the Conditions are satisfied, BC Iron must lodge with ASIC in accordance with

section 411(10) of the Corporations Act an office copy of the Court order approving this
Scheme promptly after, and in any event by no later then 4.00 pm ca the Business Day
following, the date on which the Court approves this Scheme (or such other Business Day as
BC Jron and Regent Pacific agree in writing).

Transfer of Scheme Shares

On the Tmplementation Date, subject to the provision of the Scheme Consideration in the
manner contemplated by clause 5 and Regent Pacific and BidCe having provided BC Iron with
written confirmation thereof, all of the Scheme Shares will, together with all rights and
entitlements attaching to the Scheme Shares, be transferred to BidCo without the need for any
further act by any Scheme Shareholder (other than acts performed by BC Tron or ifs directors
as attorney or agent for Scheme Shareholders under this Scheme), by:

(a) BC Jron delivering to BidCe a duly completed and executed share transfer form or
forms to transfer all of the Scheme Shares to BidCo (executed by BC Iron as the
attorney and agent of each Scheme Qhareholder under clause 7.2) (which may be a
imaster transfer of all or part of the Scheme Shares),

(b) BidCo duly executing such share transfer form or forms and delivering it or them to
BC Tron for registration; and

{c) immediately after receipt of the share transfer form or forms under clause 4.2(b),
BC Jron entering, or procuring the entry of, the name and address of BidCo in the
BC Iron Share Register as the holder of all of the Scheme Shares.



4.3

4.4

Provision of Scheme Considaration

On the Implementation Date, in consideration for, and prior to, the transfer to BidCo of the
scheme Shares and subject to clanses 4.4 and 5, Regent Pacific will pay (or procure that
BidCo pays) fo sach Schems Shareholder the total amount of cash to which that Scheme
Sharefiolder is entitled under clause 5 as Scheme Cousideration.

Provision of Scheme Consideration to the holders of Excluded Shares

Nothing in this Scherme requires Regent Pacific or BidCo to provide Scheme Considerafion to
any holder of Excluded Shares.

5.2

53

54

Scheme Consideration
Satisfaction of payment obligation

The obligations of Regent Pacific and BidCo under this Sclieme to provide the Scheme
Consideration to Scheme Shareholders will be satisfied if Regent Pacific, before 12.00 noon on
the Implementation Date, deposits in cleared funds the aggregate Scheme Consideration
payable to all Scheme Shareholders into an account nominated by BC Tron (the details of
which must be notified by BC Tron to Regent Pacific not less than 10 Business Days prior to
the Implementation Date), such amount to be held on frust by BC Yron for the Scheme
Shareholders (except that any interest on the amount will be for the account of Regent Pacific)
and for the purpose of BC Iron paying the Scheme Consideration to each Scheme Shareholder.

Payment to Scheme Shareholders

Subject to clavse 5.1 and 5.3, BC Iron will pay the Scherme Consideration to each Scheme
Shareholder on the Implementation Date by either (in the sole discretion of BC Trom):

(a) despatching, ot procuring the despatch, to that Scheme Shareholder of a pre-printed
cheque in the name of that Scheme Shareholder and for the relevant amount
(denominated in A$) with such despatch to be made by pre-paid post to that
Scheme Shareholder's Registered Address (as af the Record Date); or

(©) making, or procuring the making of, a deposit for the relevant amount (denominated
in A$) in an acconnt with amy Australian avthorised deposit-taking institution in
Australia notified by that Scheme Shareholder to BC Tron for the purposes of the
BC Tron Share Register as at the Record Date. :

Joint holders

In the case of Scheme Shares held in joint names, any cheque required to be paid to Scheme ..
Shareholders will be payable to the joint holders and will be forwarded to the holder whose
name appears first in the BC Iron Share Register as at 5.00 pm: on the Record Date.

Unclaimed Moneys

In the event that BC Iron believes that a Scheme Shareholder is not known at the Scheme
Shareholder's Registered Address, and ne account has been notified for the purposes of clause
5.2(a) or a deposit info such an account is rejected or refunded, BC Tron may credit the amount
payable to the relevant Scheme Shareholder to a separate bank account of BC Tron to be held
on trust by BC Tron for the Scheme Shareholder until the Scheme Shareholder claims the
amnount or the amount is dealt with in accordance with any applicable uneclaimed money
legislation (except that any interest acerning on the amount will be for e account of Regent
Pacific). An amount credited to the account is to be treated as having been paid to the Scheme
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Shareholder when credited to the account. BC Jron must maintain records of the amounts paid,
the persons who are entitled to the amounts and any transfer of the amounfs.

6.1

6.2

6.3

6.4

6.5

6.5

1egaf\303175263.1

Dealings in BC Iron Shares
Dealings in BC Iron Shares by Scheme Shareholders

Yor the purposes of establishing who are Seheme Shareholders, dealings in BC Iron Shares
will be recognised by BC Iron provided that:

{2) in the case of dealings of the type to be effected on CHESS, the fransferee 1s
registered in the BC Iron Share Register as the holder of the relevant BC Iron
Shares by 5.00 pm on the Record Date; and

(b) in all other cases, registrable transfers or transmission applications in respect of
those dealings are received at the place where the BC Iron Share Register i3 kept on
or before 5.00 pm on the Record Date,

and BC Tron will not accept for registration, or recogaise for the purpose of establishing who
are Schenie Shareholders, any transmission. application or transfer in respect of BC Iron Shares
received after 5.00 pm on the Record Date.

BC Iron Share Register

BC Iron will, until the Scheme Consideration has been paid and BidCo has been entered in the
BC Tron Share Register as the holder of all of the Scheme Shares, maintain the BC Iron Share
Register in accordance with the prov isions of this clause 6 and the BC Iron Share Register in
this form and the terms of this Scheme will solely determine entitlements to the Scheme
Consideration.

Information to be made available to Regent Pacific

T§ Regent Pacific or BidCo so requests, BC Iron must procure that as soon as practicable
following the Record Date, details of the names, registered addresses and holdings of BC Tron
Shares of every Scheme Shareholder shown. in the BC Iron Share Register at 5.00 pm on the
Record Date are made available to Regent Pacific in such form as Regent Pacific may
reasonably require.

Effect of Share certificates and holding statements

As from the time at which the Scheme Considération is provided, all share certificates and
holding statements for the Scheme Shares (other than for BidCo following the Implementation
Date) will cease to have etfect as documenis of title, and each eniry on the BC bron Share
Register at that date will cease to have any effect other than as evidence of entitlemnent to the
Scheme Consideration.

No disposals after Record Date

If this Scheme becomes Effective, a Scheme Shareholder, and any person claiming through
that Scheme Shareholder, must not dispose of or purport or agree to dispose of any Scheme
Shares or any interest in them after the Record Date.

Quofation of BC Iron Shares

(a) It is expected that suspensian of trading in BC Iron Shares on the ASX will accur
from the close of trading on ASX on the Effective Date.



(b} At a time after the Implementation Date to be determined by Regent Pacific, BC

Tren will apply:
{i} for termination of official quotation of BC Fron Shares on ASX; and
{1i) to have iself removed from the official $ist of ASX.

f. General provisions

7.1 Effect of Scheme

Each Scheme Sharcholder acknowledges that this Scheme binds BC Tron and all of the holders
for the time being of BC Jron Shares (including those who do not attend the mesting of BC
Iron Shareholders to approve this Scheme or who do not vote at that meeting or who vote
against this Scheme af that meeting) and, to the extent permitted by law, overrides the
constitution of BC Tron. '

7.2 Appbinfment of agent and éﬁo%ney

Each Scheme Shareholder, without the need for any further act, is deemed to have irevocably
appointed BC Iron as its agent and aftorney for the purpose of:

{a) executing any document or form or deing any other act necessary to give effect to
the terms of this Scheme including, without limitation, the execution of the share
trapster(s) to be delivered under clause 4.2(a) and the giving of the Scheme
Sharcholders' consent under clause 7.4; and

(b enforcing the Deed Poll against Regent Pacific and BidCo,

and BC Iron accepts such appointment. BC Iron, as agent of cach Scheme Shareholder, may
sub-delegate its fimctions, authorities or powers under this clause 7.2 to all or any of its
directors and officers (jointly, severally, or jointly and severally).

7.3 Enforcement of Dead Poll

BC Iron undertakes in favour of each Scheme Shareholder that it will enforce the Deed Poll

against Regent Pacific and BidCo on behalf of and as agent and ettorney for the Scheme

Shaceholders. '
74 Scheme Shareholders’ agreement and consent

Each Scheme Shareholder irrevocably:

{(a) agrees to the transfer of ifs Scheme Shares, together with all rights and entitlements
attaching to those Scheme Shares, to BidCo in accordance with the terms of this
Scheme;

{b) consents to BC Jron, Regent Pacific and BidCo doing all things and executing all

deeds, instruments, transfers or other documents as may be necsssary, incidental or
expedient to the implementation and performance of this Scheme; and

{c) acknowledges that this Scheme binds BC Tron and all of the BC Tron Shareholders
from time fo time (including those who do not attend the Scheme Meeting, do not
vote af that meeting or vote against this Scheme).

Tegal\303175263.1 8
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7.6

7.7

7.8

7.9
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Transfer with clear title and warranty by Scheme Shareholders

{a) To the extent permitied by law, the Scheme Shares transferred to BidCo under this
Scheme must be transferred free from all mortgages, charges, liens, encumbrances
and interests of third parties of any kind, whether legal or otherwise.

(b} Each Scheme Shareholder is deemed to have warranted to BC Tron, n its own right
and for the benefit of each of Regent Pacific and BidCo, that all their Scheme
Shares (including any rights and eptiflemnents attaching to those shares) will, at the
date of the transfer of them to BidCo, be fully paid and free from all mortgages,
charges, liens, encumbrances and interests of third parties of any kind, whether
Tegal or otherwise, and restrictions on transfer of any ldnd, and that they have full
power and capacity to cell and to transfer their Scheme Shares to BidCo under this
Scheme. ' -

Tiile to Scheme Shares

RidCo will be beneficially entitled to the Scheme Shares transferred to it under this Scheme
pending registraticn by BC ot of BidCo in the BC Tron Share Register as the holder of the
Scheme Shares.

Appoiniment of BidCo as sole proxy

From the time at which the Scheme Consideration is provided until BC fron re gisters BidCo as
the holder of all of the BC fron Shares in the BC Iron Share Regjister, each Scheme
Shareholdex:

(a} appoints BidCo as attorney and agent (and directs BidCo in each capacity) to
appoint aiy officer or agent pominated by BidCo as its sole proxy and where
applicable, corporate representative, to attend shareholders’ meetings, exercise the
votes attaching to BC Iron Shares registered in ifs name and sign any shareholders
resolution, and no Scheme Shareholder may itself attend or vote at any of those
meetings or sign any resolutions, whether in person, by proxy or by corporate
representative (other than pursuant to this clause 7.7(a); and

(b} must take all other actions in the capacity of the registered holder of BC Tron Shares
as BidCo directs.

Alterations or conditions

BC Tron may, by its counsel or solicitors, and with the consent of Regent Pacific and BidCo,
consent on behalf of all persons concemed, including a Scheme Shareholder, to any alteration
or condition to fhis Scheme which the Court thinks fif to make or Impose.

Nofices

(a) Where a nofice, transfer, transmission application, direction or other
communication referred fo in this Scheme {s sent by post o BC Fron, it will for all
purposes be deemed to be received on the date (if any) on which it is actually
received at BC Tron's registered office (and it will not be deemed to be received in
the ardinary course of post).

(b) The accidental omission to give notice of the Scheme Meeting to any BC Iron
Shareholder, or the non-receipt of such a notice by any BC Iron Shareholder, will
not, unless crdered by the Court, invalidate this Scheme or the proceedings at the
Scheme Meeting.

=



7.10

7.1

7.12

713

7.14

7.15

nconsistencies

This Scheme binds BC ron and all BC fron Shareholders, and to the extent of any
nconsistency, overrides the constifution of BC Iron.

Further assurznces

‘The BC Tron Shareholders consent to BC Iron doing all things necessary for the
implementation and performance of its obligations under this Scheme. BC Iron will execute
all documents and do all acts and things as may be necessary or expedient for the
implementation of, and performance of its cbligations under, this Scheme.

Stamp duty

BidCo will pay any stamp duty payable on the transfer by Scheme Sharsholders of the Scheme
Shares to BidCo.

Fees and charges
BC Iron must pay all filing, application or similar fees due in relation to this Scheme.
Governing law

This 8cheme is governed by the laws of the State of Western Australia. Each of BC Tron,
Regent Pacific, BidCo and the holders of BC Iron Shares irrevocably and unconditionally
submits, in connection with this Scheme, to the non-exclusive jurisdiction of the Court and any
courts which have jurisdiction to hear appeals from the Court and waives any right to object to
any proceedings being brought in these courts.

Limitation of liability

None of BC Iron, Regent Pacific nor BidCo nor any officer of any of them is liable for
anything done or omitted to be done in the performance of this Scheme in good faith,
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Deed poll made 6n 2011

Farties

Regent Pacific Group Limited, a company existing under the laws of the
Cayman Islands, of P.O. Box 309, Ugland House, South Church Street, George
Town, Grand Cayman, Cayman {slands, British West Indies {Regent Pacific)

Regent Pilbara Pty Ltd ACN 147 787 380 of ¢/- Clayton Utz, Level 27,QV.1
Building, 250 St Georges Terrace, Perth, Western Australia (Bid{o)

in favour of Each holder of fully paid ordinary shares in the capital of

Recitals

A.

BC [ron Limited ACN 120 646 924 (BC Tron) on issue as at 5.00 pm on the
Record Dats (Scheme Shareholders)

BC Irom, Regent Pacific and BidCo have entered info a Scherme Lmplementation Agreement
dated fe] January 2011 (Scheme Tmplemertation Agreement).

BC Iron has agreed in the Scheme Tmplementaiion Agreement to propose a scheme of
arrangement between BC Tron and the holders of fully paid ordinary shares in BC Iron, the
effect of which will be that BidCo acquires all of the Scheme Shares from Seheme
Shareholders in exchange for the Scheme Consideration.

In accordance with clause [4.2¢f)] of the Scheme Implementation Agreement, each of Regent
Pacific and BidCo is entering into this deed poll to covenant in favour of Scheme Shaveholders
that it will observe and perform its obligations under the Scheme, as if named as a party to the
Scheme.

1.1

Definitions and inierpfetatiens
Definitions

In this deed poll:

“(a) Scheme means the proposed scheme of arrangement under Part 5.1 of the

1.2

Corporations Act between BC fron and the Scheme Shareholders, a copy of which
is annexed to this deed poll; and

{(b) capiialised terms have the meanings given to them in the Scherme, unless the
context requires otherwise.

Interpretation

In this deed poll, unless the contrary intention appears or the context requires otherwise:

(a) the singular includes the phiral and vice versa;
(b) each gender includes each other gender;
{c) references to persons includes references to individuals, corporations, other bodies

corporate or bodies politic;

(d) references o paragraphs or clauses are to a paragraph or clause of this deed poll;

Legal\303175274.1 ° !
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(e) a reference to a statute, regulation or agreement is to such a statute, regulation or
agreement as from time to titme amended;

(£} a reference to a person includes a reference to a person's executoss, administrators,
successors, substitues (including, without limitation, persons taking by novation)
and assigns;

(2) if a time period is specified and dates from a given date or the day of an act ot

event, it is o be calculated exchus ive of that day;

) a reference to a day is to be interpreted as the period of time copumencing at
midnight and ending 24 hours later;

{i) a reference {0 any time is a reference to that time in Perth, Western Australia;
§)) a reference to "A$" is to the lawful currency of the Commonwealth of Aunstralia;

s} 4 reference to a document is that document as varied, novated, ratified or replaced
from time to time;

() the interpretation of a substantive provision is not affected by any heading; and
(m) mincludes™ in any form is not a word of limitation.

Nature of deed poil

Fach of Regent Pacific and BidCo acknowledges that:

() this deed poll may be relied on and enforced by any Scheme Shareholder in
accordance with its terms even though the Scheme Sharebolders are not party to it;
and

)] under the Scheme, each Scheme Shareholder irrevocably appoints BC Iron as its
agent znd attorney to enforce this deed poll against Regent Pacific and BidCo (a5
applicable).

2.2

2.3

Condition
Condition

The obligations of each of Regent Pacific and BidCo under this deed poll are subject to the
Scheme becoming Effective.

Termination

¥f the Scheme Implementation Agreement is terminated or the Scheme does not become
Tiffective on or before the Bnd Date, the obligations of each of Regeat Pacific and BidCo under
this deed poll antomatically terminate and the terns of this deed poll will be of no further force
or effect.

Consequences of termination

If this deed poll is terminated under elause 2.2 then, in addition and without prejudice fo any
other rights, powers or remedies available to if:

Legali303175274.1 2
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) Regent Pacific and BidCo are released from its obligations to firther perform this
deed poll except those obligations under clause 7.2 and any ofher obligaiions which,
by their nature survive termination; and

(b} each Scheme Shareholder retains the rights they have against each of Regent Pacific
and BidCo in respect of any breach of this deed poll by Regent Pacific or BidCao
which occurs before this deed poll is texminated. ’

3. Compliance with Scheme obligations
3.1 Schere Consideration

Subject fo clavse 2, each of Regent Pacific and BidCo undertakes in favour of each Scheme
Sharehalder to:

(a) provide or procure the provision of the Scheme Consideration to each Scherme
Shareholder; and

)] undertake all other actions atfributed to it under the Scheme,

in accordance with the Schere.

4, Warranties
{a) Regent Pacific represents and warrants that:

(1) it is a corporation validly existing under the faws of its place of
registration; i

(i) the execution and delivery by it of this deed poll has been {or prior to the
Scheme becoming Effective, will be) properly authoriged by all
necessary corporate action and it has full corporate power (including
shareholder approval) and lawful authority fo perform or cause to be
performed its obligations under this deed poll and fo camry out or cause to
be carried out the fransactions contemplated by this deed poll; and

(i) this deed poll will constituts legally valid and binding obliéations on it
enforceable in accordance with its terms (subject to any necessary
stamping) and does not conflict with or result in a breach of a default
under:

A the constitution or equivalent constituent docurments of it or
any of its Related Bodies Corporate; or

B: any writ, order or injunction, judgment, law, tule or re culation
to which it is party, or by which it is bound.

(b) BidCo represents and wairants that:
()  BidCoisa corporaﬁcntlimited by shares under the Corporations Act;

{ii) the execution and delivery by it of this deed poll has been {or prior to the
Scheme becoming Effective, will be) properly authorised by all
mecessary corporate action and it has full corporate power and lawfill
authority to perform or cause to be performed its obli gations under this
deed poll and te carry out or cause to be carried out the transactions
contemplated by this deed poll; and

Legal\303175274.1 , 3
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(i) thig deed poll will constitute legally valid and binding obligations on it
' enforceable in accordance with its terms (subject to any necessary
stamping) and does not conflict with or resulf in a breach of a default

under:.
Al {ts constitution; or
B. any writ, order or injamction, judgment, law, rule or regulaiion
to which it is party, or by which it is bound.
5. Continuing obligations

This deed poll is irrevocable and, subject to clause 2, remains in full force and effect until:

(a) each of Regent Pacific and BidCo has fully performed ifs obligations under this
deed poll; or
(b) the earlier termination of this deed poll under clause 22,
6. Scheme

Without limiting anything in clause 3, each of Regent Pacific and BidCo will be bound by and
will comply with all provisions of the Scheme.

7. General
7.1 Notices
(2) All notices or other communication to Regent Pacitic or BidCo in respect of this
deed poll must be:
g in writing;
(in signed by the sender or by a person duly authorised by the sender;
(i) must be delivered or sent by prepaid ordinary post to the address, or sent

by fax to the fax number, of Regent Pacific or BidCo or given in any
other way permitted by law, in each case addressed in the manner
relevantly deseribed below:

Address: P.0. Box 309 Ugland House
South Church Strect, George Town
Grand Cayman, Cayman Islands

British West Indies
Facsimile: +852 2810 4792
For the attention of: Jamie Gibson and David Church
With a copy fo:
Address: Clayton Utz
Tevel 27, QV1 Building
250 St Georges Tee

Perth WA 6000

Lepal\303175274.1 4
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Fecsimile: 161 (8) 9481 3095

For the attention of Heath Lewis

Asty netice or other communication given in accordance with clause 7.1 (a) will, in
the absence of proof of earlier receipt, be deemed o have heen duly given as
follows:

1) if delivered by hand, on delivery at the address of the addressee, unless
that delivery is made on a non-Business Day, or after 5.00 pmon a
Business Day, in which case that communication will be deemed fo be
received at 9.00 am on the next Business Day;

(i) if sent by pre-paid mail, on the third Business Day after posting; and

(iif) if sent by facsimile, at the local time (iu the place of receipt of the
facsimile) which then equates to the time at ‘which that facsimile is sent
as shown on the transmission report which is produced by the machine
from which that facsimile is sent and which confirms transmission of
that facsimile in its entirety, unless that local time is a nou-Business Day,
or aiter 5.00 pm on a Business Day, in which case that communication
will be deemed to be received at 9.00 am on the next Business Bay.

7.2 Stamp duty

Regent Pacific and BidCo will:

(a)

(b)

7.3 Widiver
{a)

(b)

(c)

Legal\303175274.1

pay or procure the payment of all fransaction duties and any related fines and
penalties in respect of this deed poll, the performance of this deed poll and each
transaction effected by or made under this deed poli (including in connection with
the transfer of BC Iron Shares to BidCo in accordance with e terms of the
Scheme); and

indemnify each Scheme Shareholder against any liability avising from failure to
comply with clause 7.2(a).

Waiver of any right arising from a breach of this deed poll or of any right, power,
authority, discretion or remedy arising upon default under this deed poll must be in
writing and signed by the party granting the waiver.

A failure or delay in exercise, or partial exercise, oft

(1) aright arising from a breach of this deed poli; or

(i) a right, power, authority, diseretion or remedy creafed or arisin gupon
default under this deed poll,

does not result in a waiver of that right, power, authority, discretion or remedy.

A party is not entitled to rely on a delay in the exercise or non-exercise of aright,
power, authority, discretion or remedy arising from a breach of this deed poll or on
a default under this deed poll as constituting a waiver of that right, power, authority,
discretion or remedy.



7.4

7.5

7.6

7.7

7.8
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{dy A party may not rely on any conduct of another party as a defence to the exercise of
a right, power, authority, discretion or remedy by that other party.

{e) This clanse may not itself be waived except o wiriting,.
Variation

This deed poll may be amended only by another deed poll entered into by Regent Pacific and
BidCo, and then only if the amendment is agreed to by BC Tron, and the Court indicates that
{he amendment would not preclude approval of the Scheme.

Cumulative rights

The rights, powers and remedies of Regent Pacific, BidCo and each Scheme Shareholder under
this deed poll are cumulative and do not exclude any other rights, powers or remedies provided
by the law independently of this deed poll.

Assignment

The rights and obligations of each of Regent Pacific and BidCo and the rights of each Scheme
Sharehol der under this deed poll are personal and must not be assigned, charged or otherwise
dealt with at law or in equity.

Further action

Regent Pacific and BidCo will promptly do all things and execute and deliver all further
documents required by law to give effectto this deed poll.

Governing law and jurisdiction
{a) This deed poll is governed by the laws of the state of Western Australia.

(b) Each of Regent Pacific and BidCo irrevocably and unconditionally submits to the
non-exchusive jurisdiction of the courts of the state of Western Australia for any
proceedings in connection with this deed poll and waives any right it may have to
object to an action being brought in those courts including by clajming that the
action has been brought in an inconvenient forum.
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Executed as a deed poll.

Executed by
Regent Pacific Group Limited in the
presence off .

(Signatuee of Secretary/othey Director) {Sigpaturs of Director).
(Nume of Secretary/other Director in full) {Narae of Directar, i full)
Exacuted by

Regent Pilbara Py Lid

ACN 147 787 380
n accordance with section 127 of the
Corporations Act 2001 ¢Cth):

(Stgnatare of Secretaryfother Dicector) (Signattre of Director)

(Naihe of Sectetary/othet Ditecton in full) (Name of Dirgefor in full)
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Aitachment:
Scheme
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