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Joint Venture Contract (Upstream)

This Joint Venture Contract (Upstream) (this "Agreement") is entered into on October 16, 2024 ("Effective
Date") by and between:

ey

2

China Oriental Group Company Limited, a company incorporated in Bermuda, with an office at
Units 901-2 & 10, 9/F, Great Eagle Centre, 23 Harbour Road, Wanchai, Hong Kong ("China Oriental");
and

ArcelorMittal S.A., a company incorporated under the laws of Luxembourg, with its registered address
at 24-26 boulevard d'Avranches, L-1160 Luxembourg (" ArcelorMittal").

In this Agreement, China Oriental and ArcelorMittal are individually referred to as a "Party" and collectively
as the "Parties".

Recitals

The "14th Five-Year Plan for High-Quality Development of Manufacturing Industry in Hebei Province"
proposes that the steel industry should transform from total production capacity reduction to systematic
high production capacity, optimize and upgrade the steel industry chain, accelerate the upgrading of
process technology and equipment, and improve product quality, energy conservation and emission
reduction.

ArcelorMittal is the world's leading global steel and mining company, present in more than 60 countries.
ArcelorMittal or its certain affiliates are listed on the stock exchanges of New York, Amsterdam, Paris,
Luxembourg, etc. ArcelorMittal places green and low-carbon development at the core of its long-term
strategies and aims to become carbon neutral by year 2050.

China Oriental is listed on the main board of HKEX, and headquartered in Jinxi base, Hebei Province.
China Oriental is a leading manufacturer of H-beam and sheet pile in China, with an annual production. . .
capacity of 10 mtpa.

To achieve growth driven by industrial transformation through new energy vehicles, renewable energy
and energy-saving industrial applications, ArcelorMittal has been focusing on expanding its production
capacity and industrial footprint in new energy soft magnetic materials. To capture fast growth of
NEMM market, ArcelorMittal and China Oriental have entered into a Joint Venture Contract
(Downstream) on the same date of this Agreement with respect to building a world-class NEMM joint
venture ("NEMM JV") in China, aspiring to build a high-tech, green zero-carbon and digital factory.
Subject to the specific provisions set forth in the NEMM JVC, the management and operation of the
NEMM JV shall be led by ArcelorM.ittal in principle.

In order to meet the high standard requirements of the NEMM plant for upstream high-performance
HRC Substrate, and at the same time to enable the NEMM plant to obtain sufficient upstream raw
material production capacity support, ArcelorMittal and China Oriental intend to build a high-end
supply chain for NEMM project. As such, China Oriental and ArcelorMittal wish to invest and set up a
limited liability equity joint venture company ("JV") in Qianxi of Tangshan to construct and operate a
world-class hot strip mill ("HSM"). Subject to the specific provisions set forth in this Agreement, the
management and operation of the JV shall be led by China Oriental in principle.

As a result of preliminary discussion on the proposed strategic cooperation, the Parties have executed a- - ~-

Framework Agreement For Strategic Cooperation on May 6, 2022 (the "Framework Agreement") to
document the agreed principles for cooperation and efforts to be made in order to accomplish the
establishment of the NEMM JV and the upstream HSM in China.

Based on the principles set forth in the Framework Agreement with respect to the establishment of the
JV and to fulfil the mutually aligned business objectives, the Parties now agree to enter into this
Agreement to further define their inter se rights and obligations with respect to the establishment,
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management and operation of the JV, intending to co-operate in relation to the business and operations
of the JV in accordance with the terms of this Agreement.

It is agreed as follows.

1.
1.1

Definitions
Definitions

In this Agreement (including the recitals), unless the context indicates otherwise, the following terms
have the meanings set out below:

AAMS means ArcelorMittal Asia Management Services (Shanghai) Co., Limited (%% ShK3E /RIEAK
EHRFZ(LEBERAR).

Affiliate with regard to a person, means any company or entity which, through ownership of voting
shares, registered capital, or other methods, directly or indirectly controls such person, is controlled by
such person, or is subject to the same control as such person. The Parties understand that for the purposes
of this definition, if a company or entity has the right to directly or indirectly direct or cause another
person to direct the management and policies of a company through ownership of fifty percent (50%)
or more of the voting equity or registered capital, or by possessing the right to appoint or elect the
majority of members of the board, of a company or entity, or other methods, the former shall be
considered to "control" the latter.

Agreement means this Agreement with its annexes and exhibits.

AMR means the State Administration for Market Regulation of the PRC and/or its local counterpart(s)
with jurisdiction to the context.

ArcelorMittal has the meaning given in the preamble to this Agreement.

Articles of Association means the Articles of Association of the JV which shall be substantially
consistent with the provisions agreed hereunder.

Big 4 means the following four (4) firms in the PRC:
(a) KPMG Huazhen LLP and/or its controlled or affiliated consulting or appraisal firms ("KPMG");

(b) PricewaterhouseCoopers Zhongtian Certified Public Accountants (Special General Partnership)
and/or its controlled or affiliated consulting or appraisal firms ("PwC");

(c) Deloitte Touche Tohmatsu Certified Public Accountants LLP and/or its controlled or affiliated
consulting or appraisal firms ("Deloitte"); and

(d) Emst & Young Huaming Certified Public Accountants (Special General Partnership) and/or its
controlled or affiliated consulting or appraisal firms ("Ernst & Young").

Board means the board of directors of the JV.

Business License means the business license of the JV issued by the relevant AMR, as may be updated
and re-issued from time to time.

Chairman means the chairman of the Board.
Change of Control means:

(a) A shareholder in a Party or any parent of that shareholder (if applicable) directly or indirectly
selling or transferring to a third party (with respect to either Party, such “third party” shall
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exclude its Affiliates) the shares or registered capital representing more than fifty percent (50%)
of all the voting rights in such Party, causing alteration to the controlling right in that Party; or

(b) A third party (with respect to either Party, such “third party” shall exclude its Affiliates) being
entitled to directly or indirectly direct or cause another person to direct the management and
policies of a Party by having the right to appoint or elect the majority of members of the board
of directors of such Party, or through other methods.

Change of Control Party has the meaning given in clause 18.1.
China Oriental means China Oriental Group Company Limited.

Competing Business means any business directly or indirectly manufacturing and/or selling products
identical or otherwise competing with the HRC Products produced by the JV in the territory of PRC.

Condition Precedents has the meaning given in clause 4.5.
Confidential Information has the meaning given in clause 25.1.
Deadlock Committee has the meaning given in clause 11.7(b).
Deadlock Notice has the meaning given in clause 11.7(a).
Deadlock Matter has the meaning given in clause 11.7(a).
Default Event means an event set out in clause 20.1.
Defaulting Party means a Party that commits a Default Event.
Economic Sanctions has the meaning given in clause 29.5.
Effective Date means the date of signing this Agreement.

Establishment Date means the date when the JV is established as set forth on initial Business License
of the JV.

EURO means the lawful currency of the European Union.

Fair Market Value shall mean the value of the relevant equity interest of the JV as determined through
valuation by one of the Big 4 or any other appraisal firm, as is acceptable to both Parties. If the Parties
cannot agree on the appraisal firm within ten (10) days of written notice proposing the appraisal firm
issued by one relevant Party, then Deloitte shall be engaged as the appraisal firm to determine the Fair
Market Value, and if Deloitte does not accept the engagement, then KPMG shall be engaged as the
appraisal firm to determine the Fair Market Value, and if KPMG does not accept engagement, then PwC
shall be engaged as the appraisal firm to determine the Fair Market Value, and if none of the foregoing
accept the engagement, then Ernst & Young shall be engaged as the appraisal firm to determine the Fair
Market Value. The cost of appraisal shall be equally shared by the Parties unless otherwise agreed upon
by the Parties in writing.

FCPA has the meaning given in clause 29.1(a).

Flat Products means plates, hot rolled strip and sheets, cold rolled strip and sheets and coated sheets. -
Force Majeure has the meaning given in clause 28.1.

Framework Agreement has the meaning given in the recitals of this Agreement.

Fundamental Matter has the meaning given in clause 11.7(a).

General Manager means the general manager of the JV appointed in accordance with clause 13.2.
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Governmental Agency means any: (a) government or governmental, semi-governmental or judicial
entity or authority; or (b) ministry, department, office, commission, delegate, instrumentality, agency,
board, authority or organisation of any government.

Government Approval and Registration means any and all necessary approvals, recordal, registrations,
permits and/or licenses issued by any competent Governmental Agency of the PRC as required for the
forming of the JV and operation of its business, including without limitation: (i) the clearance in relation
to declaration of business operators concentration, if applicable; (ii) the project recordal with the

National Development and Reform Commission (or its local competent counterpart) in respect of. . .

manufacturing and operation projects of the JV ("Project Recordal"); (iii) establishment registration
of the JV with AMR; and (iv) other operational permits and licenses as required for the operation of the
business, including without limitation the Business License. '

Guarantee Conditions has the meaning given in clause 4.4,

Guarantor Party has the meaning given in clause 4.4.

HKD means the lawful currency of the Special Administrative Region of Hong Kong.
HKEX means the Stock Exchange of Hong Kong Limited.

Hong Kong Listing Rules means Rules Governing the Listing of Securities on the Stock Exchange of
Hong Kong Limited.

HRC Product means hot rolled coil produced by the JV, including: (i) HRC Substrate; and (ii) other
hot rolled coil products jointly decided by ArcelorMittal and China Oriental, which the JV will
manufacture at the Upstream Facility and sell on the open market, and the manufacture of which will
not use the Licensed HRC Technologies.

HRC SOP has the meaning given in clause 8.4.

HRC Substrate means electrical steel grade hot rolled coil substrate manufactured by the JV at the
Upstream Facility to be supplied to the NEMM JV as input materials for production of NEMM products,
the manufacture of which is carried out by application of the Licensed HRC Technologies.

HSM has the meaning given in the recitals of this Agreement.

Initial Financing has the meaning given in clause 4.4.

Jinxi Plant means Hebei Jinxi Iron & Steel Group Co., Ltd. (7] L FESREREF B 4n F FR A 7).
Joint Venture Term means the term of operation of the JV provided for under clause 21.1.

JV has the meaning given in the recitals of this Agreement.

Law means all published and publicly available laws, regulations, decrees, rules, directives, ordinances,
judgements, decisions, orders, notices and their subsequent amendments promulgated from time to time
by any legally constituted national, provincial or municipal Governmental Agency or other government
department or stock exchange.

Legal Requirements has the meaning given in clause 29.1(a).
Licensed HRC Technologies has the meaning given to it in the Technology Licensing Contract.
Licensed Slab Technologies has the meaning given to it in the Technology Licensing Contract.
Liquidation Committee has the meaning given in clause 23.2.

Management Committee has the meaning given in clause 13.4.
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Merger Control Clearance has the meaning given in clause 5.3.
NEMM means cold rolled non-oriented or oriented electrical steel produced by the NEMM JV.
NEMM JV has the meaning given in the recitals of this Agreement.

NEMM JVC means the Joint Venture Contract which is entered into by and between the Parties on the
same date of this Agreement and sets forth relevant rights and obligations of the Parties inter se with
respect to the establishment, management and operation of the NEMM JV (and all of its subsequent
amendments, if any).

Non-Change of Control Party has the meaning given in clause 18.1(b).

Non-defaulting Party means a Party who is not committing a Default Event at the relevant time.
Non-Serving Party has the meaning given in clause 11.7.

Non-transferring Party has the meaning given in clause 17.2(a).

Notice or Notices has the meaning given in clause 31.1.

Party or Parties has the meaning given in the preamble to this Agreement.

PRC or China means the People's Republic of China, excluding, for the purposes of this Agreement,
Taiwan, and the Special Administrative Regions of Hong Kong and Macau.

Pre-incorporation Costs means any costs and expenses incurred by either Party before the Parties' first
instalment capital contribution to the JV or the NEMM IV (as the case may be), for and in connection
with the preparation and establishment of such company, including without limitation costs for site
selection,

Proposed Transaction means the transactions contemplated under this Agreement (including the
relevant exhibits) in relation to the establishment of the JV and technology licensing and supply of raw
materials.

Proposed Transfer has the meaning given in clause 17.2(b).
Rectification Period has the meaning given in clause 4.9(a).
Registered Capital means the registered capital of the JV.
RMB means the lawful currency of the PRC.

Senior Management Personnel means the General Manager of the JV and other senior management
personnel specified in clause 13.3.

Serving Party has the meaning given in clause 11.7.
Shareholder(s) means China Oriental and/or ArcelorMittal.
Shareholders’ Meeting means the shareholders' meeting of the JV.

Slab Product means hot rolled slabs supplied by the Jinxi Plant to the JV for the production of Upstream
Licensed Products by the JV.

Special Conditions has the meaning given in clause 16.5.

Steering Committee means a special committee jointly set up by both Parties on May 17, 2022, and as
may be adjusted by the Parties from time to time, for comprehensive coordination of project
implementation both for upstream and for downstream.
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1.2

A

SIAC has the meaning given in clause 30.3.

Slab Supply Framework Agreement has the meaning given in clause 7.1.
Technical Steering Committee has the meaning given in clause 8.3(a).
Technology Licensing Contract has the meaning given in clause 8.1.
Termination Event has the meaning given in clause 22.2.

Termination Notice has the meaning given in clause 22.4.

Third Party Competitor means any third party that is engaged, fully or partially in, a Competing
Business, or an Affiliate of such third party.

Transfer Interest has the meaning given in clause 17.2(b).
Transfer Notice has the meaning given in clause 17.2(a).
Transferring Party has the meaning given in clause 17.2(a).

Transaction Documents means and includes (i) this Agreement and (ii) the Slab Supply Framework
Agreement, enclosed as an exhibit to this Agreement.

Upstream Facility means the production facilities operated by the JV for production of HRC Substrate,
including a new HSM. For the purpose of the Proposed Transaction, the new HSM includes slab yard,
re-heating furnaces, rolling line, roll shop and accessories, utilities, coil yard, skin pass and repairing
line, etc.

USD means the lawful currency of the United States of America.

Working Day means any day which is not a Saturday or Sunday or a national holiday in the PRC, the
Special Administrative Region of Hong Kong, the United Kingdom or Luxembourg.

Interpretation
In the interpretation of this Agreement, unless the context otherwise requires:

(a) the words "include", "including", "for example" or "such as" are not used as, nor are they to be
interpreted as, words of limitation, and, when introducing an example, do not limit the meaning
of the words to that example or examples of a similar kind;

(b) all references to legislation denote the legislation as amended from time to time and any
statutory provisions substituted therefor and the regulations (if any) for the time being and from
time to time in force under that legislation; and

C the word "person" includes an individual, a legal person, a firm, a body corporate, a partnership,
p galp y corp p p
joint venture, an unincorporated body or association, or any Governmental Agency.

Establishment of the JV
JV

The JV is a limited liability equity joint venture company established in accordance with the PRC Law
and the provisions of this Agreement.

Name and Site Location

(a) The name of the JV shall be: [#] in Chinese and [e] in English.

6/43



23

24

3.1

3.2

(b) The plant of the JV will be located close to the manufacturing base of Jinxi Plant, and the JV
will purchase through two times the land use rights to the land parcel of around 1,200 Mu in
total to build such plant.

Limited Liability of the JV

(a) The JV is a Chinese legal person that is subject to the legal jurisdiction of the PRC, and is
entitled to the protection of PRC Law. All the JV's activities must be in compliance with PRC
Law.

(b) The Parties acknowledge and agree that, except as otherwise provided in this Agreement or the
Articles of Association or the Law:

6)] The JV's lawful organization form is a limited liability company;
(ii) The JV must use all of its assets to undertake its debts and obligations;

(i)  Unless otherwise agreed by the Parties and subject to clause 16.5, each Party shall enjoy
the profits of the JV and shall be liable for the JV's risks and losses in accordance with
the proportion of the Registered Capital for which it has subscribed, but
notwithstanding this, the Parties shall be liable for the JV's risks and losses only to the
extent of their subscribed contribution to the Registered Capital; and

(iv)  once a Party has paid in full its contribution to the Registered Capital in accordance
with the terms of this Agreement, it will not be required to provide any further funds to
or on behalf of the JV by way of capital contribution, loan advance, guarantee or
otherwise.

(c) Creditors of the JV will have recourse only to the assets of the JV and shall not seek repayment
from any of the Parties.

(d) The JV may, in full or in part, indemnify a Party for any damage, expense, loss or liability
suffered or incurred by that Party as a result of a third-party claim against the JV, except where
the damage, expense, loss or liability occurred as a result of that Party's default or gross
negligence.

Articles of Association

On or promptly after the Effective Date, the Parties shall execute the Articles of Association, which
shall be substantially consistent with, and substantially incorporate, the provisions agreed hereunder. In
the event of any conflict between the terms and provisions of this Agreement and the Articles of
Association, the terms and provisions of this Agreement shall prevail.

Purpose and Business Scope of JV
Purpose

The purpose of the JV is to design, build and operate a world-class HSM in China for production of
NEMM application HRC Substrate to be supplied to NEMM JV as well as other products jointly
determined by the Parties.

Business Scope

The JV's business scope includes (subject to the standard wording for the business scope of the JV as
set forth on the Business License issued by AMR): purchasing slabs, the operation of the hot rolling
line, technical support for the steel making, refining and continuous casting processes, and production
planning arrangements for additional continuous casting.
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Capacity of the JV

The JV's production capacity will be 2.5 mtpa for the first phase, which may be increased to 3.5 mpta
after the completion of the second phase (if the second phase is launched).

Production Lines of the JV

The JV's production facilities operated by the JV for production of HRC Substrate will include a new
HSM. For the purpose of the Proposed Transaction contemplated hereby, the new HSM includes slab
yard, re-heating furnaces, rolling line, roll shop and accessories, utilities, coil yard, skin pass and
repairing line, etc.

In order to meet the requirement of supplying HRC Substrate to the NEMM JV and expand China
Oriental's current product portfolio into Flat Products, the production line of the JV shall be built with
appropriate technical specifications. The exact technical and engineering specifications in connection
with construction and operation of the Upstream Facility shall be decided by the Technical Steering
Committee.

Commitment to Green Environment

(a) The JV's plant will be a high-tech factory managed by industry 4.0 and is expected to achieve
carbon neutrality in its production through designs and efforts such as solar panels for electricity
generation and other technologies such as offshore wind power. The JV is aimed to promote
green environment, attract high talents, and support research and innovation. The JV is expected
to implement green and low-carbon demonstration initiatives, pursuing companywide net-zero,
and enabling emission reduction in the industrial supply chain.

(b) The green electricity supply secured by the JV will first be allocated to and used for JV's
production of the Flat Products, and then used for other products of the Jinxi Plant.

Total Investment, Registered Capital and Milestones
Total Investment

The total investment of the JV shall be USD 660 million.
Registered Capital

The JV's Registered Capital shall be USD 314 million (excluding the registered capital for the green
electricity project(s) under clause 5.2 of this Agreement).

Contribution to Registered Capital

(a) China Oriental and ArcelorMittal shall each subscribe to and contribute fifty percent (50%) of
the Registered Capital.

(b) Each Party will contribute to its subscribed Registered Capital by using cash in the currency of
EURO, USD, HKD, or cross-border RMB.

(c) Contributions to the Registered Capital made by the Parties shall be used by the JV solely for
use in accordance with the terms of this Agreement.

(d) For the purpose of this clause 4.3, if any Party contributes in EURO, HKD or cross-border RMB,
the exchange rate with USD shall be calculated by using the exchange rate required by Laws or
foreign exchange authorities.

Financing. Subject to the internal approval required to be obtained by the JV pursuant to this Agreement,
the Parties understand that the JV will need to borrow bank loans or secure other financing in order to
meet its funding needs beyond its Registered Capital, and all the interests arising from satisfaction of
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4.5

4.6

the foregoing funding needs will be borne by the JV. The estimated initial financing need of the JV
would be around USD 350 million but no more than USD 420 million ("Initial Financing"). The JV
shall first attempt to obtain financings to be secured by its own assets. If the JV is unable to obtain
adequate financings through securing its own assets, China Oriental shall provide support to the JV to
enable the JV to secure bank loans or other financing at market conditions up to the aggregate amount
of the said Initial Financing, including without limitation China Oriental providing and/or procuring its
Affiliate(s) (together with China Oriental, "Guarantor Party") to provide corporate guarantee, standby
letter of credit or other security in favor of the JV to secure bank loans or other financings for the JV,
provided that (each of the following items collectively as "Guarantee Conditions") (a) if the Guarantor
Party has actually performed the guarantee obligation under the financing granted to the JV (i.e.,
performing the payment obligations under such financing granted to the JV in the capacity of the
guarantor), such Guarantor Party will acquire the creditor's right against the JV of the corresponding
amount. The Guarantor Party shall have the right to dispose of the assets of the JV or the mortgage
rights over such assets of the JV in favor of the Guarantor Party (if applicable), in order to be
compensated for the guarantee obligation actually performed by such Guarantor Party; and (b) for the
Guarantor Party’s provision of the foregoing guarantee, ArcelorMittal shall provide China Oriental with
a letter of comfort that is reasonably acceptable to China Oriental in support of the JV’s execution of
the obligations under the foregoing bank loans and other financings. The timing of JV's financing shall
be determined by the Shareholders' Meeting or the Board pursuant to the provisions hereof in the annual
budget by considering the funding needs of the JV. The JV shall use its best endeavours to procure that
the guarantee or other securities provided by China Oriental (and/or its Affiliate) in favour of the JV be
released within two (2) years after the JV reaches its full production at 2.5 mtpa. However, after the
release of the foregoing guarantee or other securities, whenever the JV has funding needs which cannot
be satisfied by securing JV’s own assets, then China Oriental will and/or will procure its Affiliate to
continue to provide the guarantee or other security in favour of the JV to secure bank loans or other
financings for the JV to meet its funding need under the condition that such loans or such other
financings are approved by the Shareholders’ Meeting or the Board of the JV (whichever is applicable)
and that China Oriental has obtained necessary internal approval and that the said Guarantee Conditions
have been satisfied. For the avoidance of doubt, nothing in this Agreement shall in any event obligate
either shareholder Party to provide any shareholders’ loan to the JV.

Condition Precedents to Establishment of JV

The Parties will proceed with the application with AMR for registering the incorporation of the IV after
the fulfilment of all of the following conditions (““Condition Precedents”):

(a) The clearance(s) under clause 5.3 has been obtained in relation to declaration of business
operators concentration;

(b) The Proposed Transaction hereunder has been approved by the board of directors of
ArcelorMittal;

(c) The JV establishment, together with the Proposed Transaction contemplated hereunder which,
in accordance with the applicable Hong Kong Listing Rules, requires approval in conjunction
with the JV establishment by the shareholders of China Oriental, has been approved by the
shareholders of China Oriental in accordance with applicable Laws (including without
limitation the Hong Kong Listing Rules) at the general meeting of China Oriental;

(d Each Party has issued a written confirmation that representations and warranties under clause
27.1 of this Agreement are true, accurate and not misleading in all respects; and

(e) Each Party has in all material respects performed or complied with its obligations and covenants
under this Agreement which are required to be performed by it before the establishment of the
Iv.

Timing for Contribution of Registered Capital
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4.9

Subject to the satisfaction of all the Condition Precedents set out in clause 4.5, each Party shall
respectively and concurrently make their capital contributions as follows in the amount stated below:

(a) the first instalment being one-third (1/3) of their respective subscribed Registered Capital in the
JV shall be contributed within sixty (60) days following the Establishment Date;

b) the second instalment being one-third (1/3) of their respective subscribed Registered Capital in
the JV shall be contributed by June 30, 2025;

(c) the remaining of their respective subscribed Registered Capital in the JV shall be contributed
by December 31, 2025; and

(d In respect of the said three (3) instalments, each instalment may be concurrently and equally
contributed by the Parties in one lump sum or in several tranches, provided that the specific
contribution deadlines and the contribution amount for each tranche shall be determined by the
Board of the JV based on the actual funding needs of the JV, which shall be no later than the
dates specified in clauses 4.6(a) to 4.6(c) above unless otherwise agreed by the Parties in writing.

Failure to Make Specified Capital Contributions

(a) With respect to each instalment of the Registered Capital, if a Party fails to make full payment
of its outstanding capital contribution in accordance with its obligations in clauses 4.3 and 4.6,
the Party that has failed to pay the contribution in full shall pay liquidated damages to the other
Party if such other Party has paid its outstanding capital contribution in accordance with its
obligations in clauses 4.3 and 4.6 at a rate of 0.05% of the outstanding amount per day for every
day of delay.

b) The Parties acknowledge and agree that any liquidated damages payable by a Party under clause
4.7(a) have been calculated as a reasonable and good faith assessment of the anticipated or
actual loss and damage that the other Party will suffer as a result of such Party's failure to make
full capital contribution in accordance with clauses 4.3 and 4.6 with respect to each instalment
of the Registered Capital.

(c) With respect to each instalment of the Registered Capital, if a Party fails to make full payment
of its outstanding capital contribution within the relevant time frame in accordance with its
obligations under clauses 4.3 and 4.6 for more than ninety (90) days, it shall be deemed as a
Default Event pursuant to clause 20.1, provided however that the other Party has made full
payment of its outstanding capital contribution in accordance with its obligations under, and
timelines prescribed under, clauses 4.3 and 4.6.

d The Parties agree that the obligation to pay liquidated damages under clause 4.7(a) also applies
to a failure to make any future capital contributions in accordance with clauses 5.2(d) and 5.2(c)
of this Agreement and the timeline determined by relevant Shareholders' Meeting.

Increase of Registered Capital

Any increase in the Registered Capital of the JV shall require approval by both Shareholders, and the
Parties shall procure the JV to register the increase in Registered Capital with the appropriate AMR.
Where any increase in the Registered Capital has been approved by the Shareholders, unless otherwise

agreed by the Shareholders, either Party shall subscribe to its respective share of any increase in the ™

Registered Capital in proportion to its then existing share of the Registered Capital.
Dilution

(a) If either Party (the "Non-contributing Party") fails to contribute its subscribed share of the
Registered Capital of the JV (the "Unpaid Registered Capital") as agreed by the Parties and
still fails to contribute such capital within sixty (60) days following the written rectification
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5.1

notice from the JV or the other Party (“Rectification Period”), then in addition to other
remedies provided herein, the non-defaulting Party (i.e. the Party that has paid its subscribed
Registered Capital as agreed, the "Contributing Party") has the right to require the Non-
contributing Party to transfer to the Contributing Party the equity of the JV representing the
Unpaid Registered Capital without consideration, which shall then be paid up by the
Contributing Party, and the Non-contributing Party shall agree to and cooperate with the
aforesaid equity transfer. In such case, the percentage of the equity held by the Non-contributing
Party in the JV shall be diluted correspondingly. In addition, if the Non-contributing Party still
fails to pay the capital contribution that is due and payable, by the expiration of the above
Rectification Period, the JV may, by resolution of the Board, issue a written notice of equity
forfeiture to the Non-contributing Party, and the Non-contributing Party shall forfeit its equity
interest corresponding to the Unpaid Registered Capital as of the date of issuance of such notice.
When the Board considers the above equity forfeiture matter, the directors nominated by the
Non-contributing Party shall abstain from voting on such resolution, and the Board meeting on
the equity forfeiture matter can be held with the attendance of all directors nominated by the
Contributing Party, and the resolution must be unanimously passed by the directors nominated
by the Contributing Party.

(b) If the JV falls into a state of financial distress that affects the progress or normal operation of
the JV project and the Shareholders' Meeting of the JV is unable to reach an agreement on the
capital increase of the JV due to strategic misalignment between the Parties, then both Parties
shall work towards a solution through amicable negotiation. If a solution cannot be worked out
within a reasonable period (provided that the relevant negotiation shall not be less than three
months), either Party shall have the right to request an increase in the Registered Capital of the
JV up to an amount sufficient to resolve the said financial distress, and both Parties shall
subscribe to such capital increase in proportion to their then respective share of the Registered
Capital. The other Party shall agree to such request for capital increase. If either Party refuses
to subscribe to the share of the said capital increase that shall be subscribed to by it, the other
Party shall have the right to subscribe to the entire capital increase on its own. In such case, the
percentage of the equity held in the JV by the Party which does not subscribe to the capital
increase shall be diluted correspondingly.

(c) If the percentage of equity held by either Party in the JV changes, the seats that each Party holds
on the Board, the nomination rights with respect to the Senior Management Personnel and other
corporate governance arrangements shall be adjusted accordingly to reflect such changes in the
equity ratio. Both Parties shall cooperate in executing the necessary documents to facilitate the
fulfilment of the provisions of this clause 4.9.

Milestones

The Parties hereby agree that unless otherwise stated in this Agreement, after the Establishment Date,
the Parties shall cooperate with each other and make commercially reasonable efforts with an aim to
achieve the milestones set forth in Annex 1. Subject to the terms and conditions in this Agreement, the
Steering Committee shall have the power to supervise the implementation of the said milestones, and
any deviation from such milestones shall be reported to and assessed by the Steering Committee. The
Steering Committee shall convene a meeting once a month, the frequency of which may be subject to
the project needs. Both Parties agree that honest, factual, and high-efficient discussions shall be kept
between both Parties, and that records shall be kept regarding relevant decisions and action points fot
the execution by the Steering Committee.

Investment Agreement, Government Approval and Registration

Investment Agreement. Both Parties agree, and shall procure the JV to agree, ratify and confirm that,
on and immediately after the Effective Date: (i) ArcelorMittal and China Oriental will enter into an
investment agreement on behalf of the JV (to be established) with the competent Governmental Agency
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with respect to the investment of the JV and the preferential treatments for the benefits of the JV; and
(ii) ArcelorMittal is entitled to negotiate, on behalf of the JV (to be established) with the relevant
Governmental Agencies and/or certain leading national or provincial state-owned energy investor(s)
with respect to participating in the development, investment, construction and operation of green
electricity project(s), in order to help to secure the green power supply for the operation of the JV,
provided that ArcelorMittal shall seek comments from China Oriental in advance on the JV related
agreements to be entered into. All the relevant investment agreements shall be assumed by the JV after
the Establishment Date, so that the JV shall assume relevant rights and obligations under such
investment agreements, except to the capital contribution obligations to be fulfilled by the Parties
respectively. If a Party breaches any provision of this Agreement (such as the capital contribution
provision), which in turn results in the other Party incurring any liabilities under the relevant investment
agreement, such breaching Party shall compensate the other Party for the actual losses resulted thereby.

Investment in Green Electricity Projects and Green Electricity Supply. The green electricity project(s)
include 150 MW of onshore centralized photovoltaic, 200MW of onshore centralised photovoltaic, and
400 MW of onshore wind power. The Parties agree to implement the following principles with respect
to development and investment in green electricity projects:

(a) The said green electricity project(s) shall ensure supply to the JV in priority in respect of all of
the electricity demand of the JV;

(b) In principle the said project of 150 MW of onshore centralized photovoltaic shall be invested
and developed by the JV as the shareholder, and where it is necessary to introduce other
investors for such project and to the extent practically possible, China Oriental and the JV will
jointly develop such green electricity project;

() If the JV invests in and develops the 150 MW green electricity project, the total investment
amount for such project will be approximately RMB [500 — 600 million]. To meet such total
investment requirement, in addition to the Registered Capital provided in clause 4.2, each Party
shall increase the Registered Capital of the JV by approximately RMB 50 million through equal
capital increase. The remaining portion of the total investment amount will be financed through
JV’s bank loans or financing, and China Oriental will provide security with reference to clause
44 to enable such green electricity project to obtain such loan or financing, subject to
satisfaction of the conditions including without limitation the following: (i) the remaining
investment amount cannot be satisfied by securing JV's own assets or relevant assets under the
green electricity projects; (ii) the financing required for such remaining investment amount has
been approved by the Shareholders' Meeting or the Board of the JV (as applicable); (iii) China
Oriental has obtained its internal approval required for provision of such securities; and (iv)
satisfaction of Guarantee Conditions, mutatis mutandis; and

(@ The remaining 200MW onshore centralised photovoltaic project and 400MW onshore wind
power project shall in principle be jointly developed by the JV by introducing a third party. The
total investment in the wind power project is expected to be approximately RMB 2.3 billion,
and the total investment in the photovoltaic project is expected to be approximately RMB 700
- 800 million. Of such amounts, the JV shall require a Registered Capital increase of
approximately RMB 500 million, and each Shareholder shall increase its capital investment to
the JV by approximately RMB 250 million through an equal percentage capital increase, and
the third party partner shall contribute approximately RMB 500 million and be responsible for-
the financing of the remaining portion of the total investment amount.

Declaration of Business Operators Concentration. Following the Effective Date, each Party agrees to
use its reasonable endeavours to ensure the declaration procedure for business operators concentration
in relation to the JV establishment (if required) shall be completed as soon as reasonably practicable in
accordance with PRC Laws. Both Parties agree that ArcelorMittal shall, with the assistance of China
Oriental as ArcelorMittal may reasonably request, lead the preparation of the declaration of business
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5.6

6.2

operators concentration and the filings with the National Anti-monopoly Bureau of AMR for obtaining
the clearance related to the declaration of business operators concentration ("Merger Control
Clearance"). China Oriental shall, in a timely manner, provide all information and documents requested
by ArcelorMittal or by the National Anti-monopoly Bureau of AMR from time to time that are required
to apply for and obtain the said Merger Control Clearances. To the extent that PRC declaration
preparation and submission for business operators concentration would require any Party to exchange
competitively sensitive information about its respective business not relating to the arrangements under
this Agreement, such information will be provided to the other Party's appointed external counsel(s)
with instructions to preserve the confidentiality thereof with respect to the other Party, or exchanged
only between the external counsels representing each Party. ArcelorMittal shall keep China Oriental
informed of any material developments regarding the PRC Merger Control Clearance as soon as
reasonably practicable when becoming aware of the same. The costs incurred in the filing for Merger
Control Clearance shall be equally shared by the Parties but shall be reimbursed by the JV to the Parties
(after establishment of the JV) to the extent possible.

No-litigation or Commitments. Nothing under this clause 5 shall be deemed to require either Party or
its Affiliates to (i) engage in litigation or any other proceeding against a Governmental Agency; or (ii)
enter into any agreement, consent, decree or other commitment requiring such Party or its Affiliates to
divest or hold separate any assets or to take any other action on the business, assets, properties, liabilities;
condition (financial or otherwise), operating results, operations or prospects of such Party or its
Affiliates, in each case to obtain such approvals, consents and clearances.

Government Approval and Registration. ArcelorMittal shall primarily be responsible to handle the
Project Recordal with the National Development and Reform Commission (or its local competent
counterpart, as the case may be) having jurisdiction over the JV and JV establishment registration with
AMR in accordance with the relevant requirements under PRC Laws. After establishment of the JV, the
JV shall be responsible for completing any other required Government Approval and Registration,
including without limitation, post-incorporation registrations, and any operational permits and licenses
required for the JV's business operation. China Oriental shall in a timely manner provide all information
and documents reasonably requested by ArcelorMittal and/or the JV from time to time that are required
to apply for and obtain the Government Approval and Registration.

Compliance with Hong Kong Listing Rules. China Oriental shall dispatch a circular to the shareholders
(which needs to be approved by HKEX before its dispatch), and convene a general meeting to obtain
shareholders' approval for the JV establishment. ArcelorMittal shall cooperate with China Oriental and
provide reasonable assistance to China Oriental so that China Oriental may comply with the applicable
Laws in connection with the Proposed Transaction (including without limitation the Hong Kong Listing
Rules).

Pre-incorporation Cost

Subject to the provisions of clause 6.2, the Parties agree that the Pre-incorporation Costs incurred for
the JV project shall be borne by the JV, and the Pre-incorporation Costs incurred for the NEMM JV
project shall be borne by the NEMM JV. If it is unclear as to whether certain Pre-incorporation Costs
are incurred for the JV project or the NEMM JV project, such Pre-incorporation Costs shall be borne
by the NEMM JV. The JV shall reimburse to the Parties the Pre-incorporation Costs (that shall be borne
by the JV in accordance with this clause 6.1) promptly after receiving the first instalment capital
injection from the Parties. If certain Pre-incorporation Costs cannot be borne by the JV or the NEMM
JV according to applicable accounting standards or statutory provisions, it shall be borne and shared
between the Parties equally.

The Pre-incorporation Costs incurred in connection with the JV project shall be approved by the
Steering Committee or the Board of the JV.
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7.2

7.3

7.4

7.5

If this Agreement is terminated prior to the injection of the first instalment of the Registered Capital,
such Pre-incorporation Costs that have been approved in accordance with clause 6.2 to be borne by the
JV pursuant to clause 6.1, shall then be borne and shared by the Parties equally.

Raw Material Supply

China Oriental shall procure Jinxi Plant to enter into a slab supply framework agreement with the JV in
an agreed form enclosed as Exhibit 1, under which Jinxi Plant shall make an exclusive supply of Slab
Products to the JV on its demand ("Slab Supply Framework Agreement"). The products and
production processes of qualified Slab Products supplied to the JV shall strictly comply with the
technical specifications defined by ArcelorMittal, which shall not be modified or deviated without the
prior written consent from ArcelorMittal. '

The Parties acknowledge that the ability of the IV to procure a stable long-term supply of Slab Products
from Jinxi Plant in accordance with the provisions of the Slab Supply Framework Agreement is critical
for the success of the JV between the Parties. China Oriental undertakes that it shall procure Jinxi Plant
to duly perform all of its obligations under the Slab Supply Framework Agreement, and both Parties
shall cause the JV to duly perform all of its obligations under the Slab Supply Framework Agreement.
The Parties agree that, subject to the satisfaction of the condition precedent set out in Section 1.4 of the
Slab Supply Framework Agreement, the initial term of the Slab Supply Framework Agreement shall be
three (3) years, unless terminated in advance in accordance with the provisions thereof. Subject to re-
compliance with the applicable requirements of the Hong Kong Listing Rules at the relevant time, the
Slab Supply Framework Agreement will be automatically renewed at the end of its initial term (or any
subsequent renewal term) for a successive period of three (3) years (or such other period permitted
under the Hong Kong Listing Rules) until the end of the term of this Agreement, unless the Slab Supply
Framework Agreement is terminated in advance in accordance with the provisions thereof.

Operational Coordination. For the new continuous casting machine, the continuous casting production
plan shall be implemented in accordance with the requirements of the JV to ensure that JV's HSM can
produce HRC Substrate according to the requirement of the order of NEMM JV. China Oriental shall
ensure that Jinxi Plant will organize converter, refining and continuous casting production as required
by the said plan. China Oriental shall ensure that the plant manager of Jinxi Plant will [once a month],
discuss with the plant manager of the JV on the production planning requirements of the JV for the
following month, to ensure that Jinxi Plant can organize the production of converter, refining and
continuous casting according to the planning requirements of the JV to ensure the supply to JV as

priority.

Technical Guidance. China Oriental agrees and shall procure Jinxi Plant to agree that, JV's Technical
Steering Committee shall have the right to provide technical guidance in respect of the production of
the Slab Products of Jinxi Plant. In case of any non-conformity issues in the Slab Products of Jinxi Plant,
JV's Technical Steering Committee shall have the right to ascertain the cause for such non-conformity
and formulate the solutions, and Jinxi Plant shall implement the solutions formulated by the Technical
Steering Committee.

The Parties acknowledges that the JV will source the Slab Products from Jinxi Plant in accordance with
the Slab Supply Framework Agreement, and the stable supply of the conforming Slab Products is of the
essence for the success of the upstream HSM project and the NEMM project. Therefore, China Oriental

agrees that it shall procure Jinxi Plant to appoint Chief Technology Officer and Continuous . .

Improvement Manager of Jinxi Plant pursuant to ArcelorMittal's recommendation. Chief Technology
Officer and Continuous Improvement Manager shall be responsible for assisting Jinxi Plant in
producing qualified Slab Products to be supplied to the JV. The salaries and compensations of Chief
Technology Officer and Continuous Improvement Manager shall be borne by the JV and approved by
the Board of the JV, and Chief Technology Officer and Continuous Improvement Manager shall comply
with the various rules and regulations of Jinxi Plant in performing their work.
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8.3

8.4

Technology License and Technical Assistance

ArcelorMittal and China Oriental agree to enter into a technology licensing contract with the JV, the
NEMM JV, Jinxi Plant and AAMS (the agreed form enclosed as Exhibit 2 to the NEMM JVC), pursuant
to which, among others, ArcelorMittal will license to NEMM JV and NEMM JV will sub-license (i) to
the JV the Licensed HRC Technologies in connection with the JV's production of the HRC Substrate
for NEMM products and (ii) to the Jinxi Plant the Licensed Slab Technologies in connection with the
Jinxi Plant's production of the Slab Products for HRC Substrate ("Technology Licensing Contract").

In order to build the JV into a world-class facility, both Parties shall (either by itself or through their
respective Affiliate) dispatch technical experts to the above described HSM project after the launch of
such project pursuant to the need of such project to provide on-site technical support and technical
services to support the JV in achieving continuous and stable production of qualified HRC Substrate.
The related technical support costs reasonably incurred including but not limited to salary and travelling
expenses thereby shall be reimbursed by the JV to the relevant Party or its Affiliate. For the avoidance
of doubt, the foregoing costs and expenses shall comply with the group charging standard of the relevant
Party in respect of charging its Affiliates, and their incurrence shall obtain prior written consent of the
Technical Steering Committee of the JV.

Technical Steering Committee

(a) Within one (1) month after signing of the Technology Licensing Contract, a technical steering
committee ("Technical Steering Committee") shall be set up at the JV level, to undertake (1)
the supervision and co-ordination of the design, the ordering and the erection of the equipment
at the Upstream Facility, (ii) the supervision and co-ordination of the technical assistance and
of the provision of the relevant Licensed HRC Technologies and Licensed Slab Technologies,
(iii) assessment of the implementation of Licensed HRC Technologies and Licensed Slab
Technologies and (iv) any other functions as provided for under this Agreement or the
Technology Licensing Contract.

(b) The Technical Steering Committee shall comprise of eight (8) members, of whom four (4)
members shall be appointed by Licensor and the other four (4) members shall be appointed by
the board of directors of HRC Sublicensee. All decisions of the Technical Steering Committee
must be made upon unanimous approval from all members.

(©) Licensor and HRC Sublicensee are defined in Exhibit 2 (Technology Licensing Contract) of the
NEMM JVC.

ArcelorMittal may, at its sole discretion, provide (or procure the NEMM JV to provide) JV with the:
relevant technical requirements and standard operating procedures ("HRC SOP"), and the Parties agree
that the JV shall always comply with such HRC SOP (including any amendments thereto) provided by
ArcelorMittal from time to time. The HRC SOP may be amended by ArcelorMittal from time to time
by written notice. For the avoidance of doubt, JV shall not modify the HRC SOP without the prior
written consent of ArcelorMittal.

Coordination and Review Mechanism

China Oriental and ArcelorMittal shall hold the following regular meetings to review the
implementation and progress of this JV project:

(a) quarterly review meetings between senior leadership of China Oriental and ArcelorMittal, with
participation of the chairman of China Oriental and the executive vice president of
ArcelorMittal; and

(b) review meetings between respective chairman of China Oriental and of ArcelorMittal, which
shall be conducted annually or at such other frequency as the Parties may agree upon.
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10.1

10.2

10.3

Shareholders' Meeting

Composition of the Shareholders' Meeting

The Shareholders' Meeting shall comprise each Shareholder of the JV. The Shareholders' Meeting shall
be the highest authority of the JV.

Power of the Shareholders' Meeting

The Shareholders' Meeting shall exercise the following power:

(a)
(b)

(©
(d
(e)

®
(8
()
@
()]
(9]

any decision on the operation guidelines and investment plans of the JV;

election and replacement of any director or supervisor (other than employee representative
supervisor);

deliberation and approval of the reports of the Board;
deliberation and approval of the reports of the board of supervisors;

deliberation and approval of annual financial budget plans and annual final account plans of the
IV;

deliberation and approval of profit distribution plans and loss recovery plans of the JV;
decision on the increase or decrease of the JV's Registered Capital;

decision on the issuance of corporate bonds by the JV;

decision on the merger, division, change of company form, dissolution, liquidation of the JV;
amendment of the Articles of Association; and

other authorities as specified in this Agreement or the Articles of Association.

Shareholders' Meeting

(a)

®)

(c)

(d

The Shareholders' Meeting shall include regular meetings and extraordinary meetings. The
Chairman shall be responsible for notifying each Shareholder fifteen (15) days prior to the
convening of such meeting, which notice shall include an agenda of the meeting to be prepared
by the Chairman. Such notice may be waived by unanimous written consent from both
Shareholders. The regular Shareholders' Meeting shall be convened annually. An extraordinary
Shareholders' Meeting shall be convened when requested by any Shareholder or by one-third
(1/3) or more of the directors of the JV.

The Shareholders' Meeting shall be convened by and presided over by the Chairman of the
Board. If the Chairman of the Board is unable or fails to perform his/her duty, another director
designated by the Chairman shall convene and preside over the meeting.

The Sharcholders' Meeting may also be held by means of telephone or video conference. Each
Shareholder may be represented by its duly authorized representative (to be certified by power
of attorney) to attend the Shareholders' Meeting.

Voting

@) Each Shareholder shall have and exercise voting rights in accordance with its equity
percentage in the JV. For the Shareholders' Meeting to adopt any resolution within its
authority, it shall require the unanimous approval of both Shareholders.
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11.2

(e)

(i1) A quorum is required for a Shareholders' Meeting to be validly held, and such quorum
shall be both of the Shareholders.

(iif)  The Shareholders may adopt any Shareholders' Meeting resolutions without convening
a Shareholders' Meeting if both Shareholders unanimously consent in writing to the
resolution by signing on such resolution. A written Shareholders' Meeting resolution
signed by cach Shareholder shall be as valid as a resolution adopted at a duly convened
and held Shareholders' Meeting.

Minutes for Shareholders' Meeting

The Shareholders shall cause complete and accurate minutes (in both Chinese and English) to
be kept of all Shareholders' Meetings (including a copy of the notice of the meeting) and of
business conducted at such meetings, including any resolutions passed. Minutes of all
Shareholders' Meetings shall be distributed to each Shareholder within thirty (30) days from the
date of such meeting. A Shareholder which wishes to propose any amendment or addition
thereto shall submit the same in writing to the other Shareholder within fifteen (15) days after
receipt of the proposed minutes. The minutes shall be finalized by the Shareholders upon
reaching consensus, no later than sixty (60) days after the relevant meeting.

Board of Directors

Composition of the Board

(a)

(b)

(c)

The Board shall be established on the date that the JV obtains its initial Business License, to act
as the authority for general management of the JV, and such authority may be delegated to the
General Manager for the purpose of efficiency.

The Board comprises six (6) directors, which include three (3) directors nominated by China
Oriental and the other three (3) directors nominated by ArcelorMittal.

The appointment of directors nominated by each Party shall be subject to Shareholders' Meeting
approval in accordance with clause 10.3, and each Party shall cast affirmative vote at the
Shareholders' Meeting to approve the appointment of directors nominated by the other Party.

Appointment and Authority of Chairman

(a)

(b)
(c)
(d)

(e)

The Parties mutually agree that ArcelorMittal and China Oriental shall nominate the Chairman
on a rotation basis for a term of four (4) years each, and the first Chairman of the Board shall
be nominated by China Oriental. Each Shareholder shall approve and shall cause its nominated
directors to cast affirmative vote to approve the election of the nominated Chairman. In case
that AMR only permits the JV to register any nominated Chairman for a term of up to three (3)
years at the maximum, to the extent permitted by the PRC Law, both Shareholders shall appoint
or reappoint such nominated Chairman for one (1) additional year immediately upon the expiry
of his/her prior three (3) years' term of office, so that each nominated Chairman is entitled to
serve in office for up to four (4) years for each term, unless otherwise replaced or removed by
the Shareholder who nominated him/her.

The Chairman chairs and presides over the Board meetings.
The Chairman shall be the legal representative of the JV.

The Chairman shall exercise his authority within the scope of authorization prescribed by the
Board.

Whenever the Chairman is unable to perform his or her responsibilities for any reason, another
director designated by the Chairman may temporarily represent the Chairman.
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11.4

11.5

Directors

(a)

(b)

The Parties mutually agree that the directors of the JV are appointed for a term of four (4) years,
and may serve consecutive terms without limitation if reappointed. In case that AMR only
permits the JV to register any nominated director for a term of up to three (3) years at the
maximum, to the extent permitted by the PRC Law, both Shareholders shall appoint or reappoint
such nominated director for one (1) additional year immediately upon the expiry of his/her prior
three (3) years' term of office, so that each director is entitled to serve in office for up to four
(4) years for each term, unless otherwise replaced or removed by the Shareholder who
nominated him/her.

If a seat on the Board is vacated by the retirement, resignation, illness, loss of capacity or death
of a director, or by the proposed removal of such director by the Party that originally nominated
him or her, the original nominating Party may nominate a successor to serve out such director's
remaining term.

Directors' Indemnity

To the extent permissible under applicable Laws, no director shall bear any personal liability for actions
performed as a director. The JV shall indemnify directors against claims and liability that have arisen
due to the appointment of that director, on the condition that any action or inaction on the part of such
director that triggered the aforementioned compensation or liability does not comprise wilful
misconduct, serious neglect or breach of the Articles of Association and/or any mandatory provisions
of PRC Laws and regulations.

Powers of the Board

The Board shall be accountable to the Shareholders' Meeting. The Board shall have the following
powers and functions:

(a)
(b)
(©)
(d)
(e)
®
(8
0
()
@
(k)

O
(m)

election of the Board Chairman pursuant to the nomination of the relevant Shareholder;
convening Shareholders' Meeting and reporting the status on work to the Shareholders' Meeting;
carrying out the resolutions made at the Shareholders' Meeting;

determining the JV's annual business plans and investment plans;

formulating the JV's annual financial budget plans and final account plans;

formulating the JV's profit distribution plans and loss recovery plans;

formulating the JV's plans on the increase or decrease of Registered Capital;

formulating the plans on the issuance of corporate bonds by the JV;

formulating the JV's plans on merger, division, change of the company form, dissolution;
making decisions on the establishment of the JV's internal management departments;

making decisions on hiring or dismissing the Senior Management Personnel, as well as on their
remuneration;

formulating the JV's basic management rules;

approval of the JV's establishment of any branch or subsidiary or other invested company;
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(s)

(W)

)

(W)

ey

(y)
(2)
(aa)

approval of any borrowing not contemplated by the plans and budgets approved by the Board
being a single transaction over [RMB10,000,000] or in an aggregate amount of up to
[RMB30,000,000] within a financial year;

approval of the annual plan of transactions with Affiliates of the JV (which shall include a list
of contracts entered into between the JV and its Affiliate that are currently effective, and the
new contracts that are expected to be entered into between the JV and its Affiliate) (no
transaction with Affiliates of the JV shall be made without the Board's approval) and review of
the implementation report of the annual plan of transactions with Affiliates of the JV either on
a semi-annual or quarterly basis at the discretion of the Board, and the details of which shall be
satisfactory to the Board;

determination of the general policy in respect of the wages, welfare benefits and allowances of
the JV's employees;

decisions on the provision of guarantees or granting of loans by the JV;

decisions regarding any amendments to or termination of the Slab Supply Framework
Agreement or the Technology Licensing Contract by the JV;

JV's entry into any contract or other arrangement or any amendments thereto with a Party, a
member of the Board or their respective Affiliates, except where such contract or other
arrangement or amendment thereto has already been approved by the Shareholders' Meeting or
the Board;

the creation of any mortgage, charge, lien, encumbrance or other third party's security interest
over any of the JV's material fixed assets or decide to sell, convey, transfer, lease or otherwise
dispose of, or grant an option or other right to purchase, lease or otherwise acquire (whether in
one transfer or a series of related transfers) all or a material part of the JV's fixed assets or the
giving by the JV of any guarantee to or becoming surety for any third party;

settlement of any litigation matter or claim which would adversely affect the JV to conduct
business or where the amount under dispute exceeds RMB 500,000 or an aggregate amount of
RMB 5,000,000, save that where any action is to be taken against one Party or its Affiliates or
any other third party entering into an agreement with JV on behalf of any Party, the directors
nominated by that Party shall abstain from voting;

approval of capital expenditures and investments exceeding the approved annual budget by
more than five percent (5%) or whereby a single transaction or a series of related transactions
within a twelve (12) months' period exceeds an investment value of [RMB 5,000,000] in
aggregate, whichever is higher;

approve significant rules and regulations of the JV, including: (i) rules of the Board meeting;
(i1) employee's code of conduct; (iii) salary system; (iv) evaluation system for reward and
punishment of the Senior Management Personnel; and (v) recruitment plans and welfare policy;

formulate and decide on the key performance indicators of the Senior Management Personnel,
and evaluate the annual performance of such Senior Management Personnel;

approve the engagement, replacement and dismissal of external auditors or accountants;
appoint and change the authorized signatory of the JV with the bank; and

other power as specified in this Agreement and the Articles of Association (if any).

The Board may delegate specific authority and responsibility to the General Manager in relation to any
matter within the authority of the Board.
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11.6

Board Meetings
(a) Meetings
(i) The Board shall hold at least one (1) regular meeting in each calendar quarter. Upon the

(®

(c)

(d

written request of two (2) or more of the directors of the JV, jointly specifying the
proposed matters to be discussed, the Chairman shall within fifteen (15) days of receipt
thereof convene an interim meeting of the Board by notice in accordance with the
provisions of clause 11.6(b).

(ii) Meetings shall be held at the legal address of the JV or any other address in the PRC or
abroad designated by the Board in advance.

Notice and Agenda

The Chairman shall:

@) send a notice and agenda of the meeting at least fifteen (15) days prior to the date of the
meeting. Directors that receive the meeting notice within a timeframe that is shorter
than the required notification period may waive the notice period requirements in
writing;

(ii) set the agenda for the Board meeting with assistance from the General Manager which
shall specify any items that any director requests be included in the agenda;

(iil)  convene and preside over Board meetings; and

(iv) if the Chairman fails to attend such meeting in person or by proxy, another director

designated by the Chairman shall convene and preside over the meeting.

Proxy and Absence

®

(i1)

(ii)

@iv)

™

If a director is unable to attend a Board meeting, the director may issue a proxy to
entrust another person to attend the meeting on his behalf.

A proxy:

A) may attend and vote in place of the entrusting director at a Board meeting at
which the entrusting director is not present, within the scope of entrustment
specified by the authorisation letter;

(B) at meetings of the Board has the same rights and powers and is subject to the
same duties as the director who authorized the proxy; and

© may be a proxy for more than one director at the same time.

A director may revoke the appointment of a person as his or her proxy whether or not
that appointment is for a specified period. If the director ceases to be a director, any
appointment of a proxy made by the director immediately ceases.

The appointment or revocation of appointment of a proxy by a director shall be in
writing. The authorisation letter or revocation letter is not effective until an original
copy that has been signed by the relevant director is provided to the Board, unless
otherwise provided in this Agreement.

If a director does not attend a Board meeting and fails to appoint a proxy to attend in
his or her place, that director will be regarded as absent.

Quorum
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For the conduct of business at any meeting of the Board a quorum of at least four (4)
directors present in person or through proxy is required.

If the number of directors in attendance does not fulfill the quorum, the meeting shall
be delayed by ten (10) Working Days, and further notice shall be sent to all directors.
If at the adjourned meeting the number of directors does not fulfill the quorum, there
shall be deemed a fulfilment of the quorum as long as at least more than half of the
directors are in attendance in person or by proxy, and the meeting shall be valid.
Directors that are not then in attendance shall be regarded as consenting to the
resolutions of the Board.

Each director or his or her proxy voting at a Board meeting is entitled to vote on any
resolution put to a Board meeting, and that director or his or her proxy is entitled to cast
one (1) vote.

The adoption of any board resolutions at the meeting of Board shall require unanimous
written consent of the directors present in person or through proxy at such meeting of
Board.

The Board may adopt any resolutions without convening a meeting if all directors
unanimously consent in writing to the resolution by signing on such resolution. A
written resolution of the Board signed by all of the directors shall be as valid as a
resolution adopted at a duly convened and held meeting of the Board.

If there is no vote of approval for items discussed by the directors, that item may be
deferred and the directors may negotiate to discuss that item at a later date, at which the
directors will meet again to resolve any disagreement. Each director shall use his or her
best endeavours to resolve the disagreement.

In the event that the directors again fail to vote for approval during the second Board
meeting convened in accordance with clause 11.6(e)(iv) above, the directors shall end
the meeting and the proposal will be deemed not to have been passed.

Additional Attendees

®

(i)

Reflecting the importance of close communications between the Board and the
management of the JV, the General Manager may attend Board meetings at the
invitation of a majority of the Board in a non-voting capacity, and such a person shall
not vote unless he or she is also a director.

Other Senior Management Personnel may attend Board meetings in a non-voting
capacity upon the invitation of a majority of the Board.

Minutes of Board Meeting

(@)

(ii)

The Board shall:

(A)  keep complete and accurate minutes of all meetings (in both Chinese and
English); and

(B) provide the minutes of all meetings to all directors as soon as practicable after
each meeting (but not later than thirty (30) days from the date of the meeting).

Any director who wishes to propose any amendment or addition to the minutes of any
meeting shall submit them in writing to the Chairman within two (2) weeks after receipt
of the proposed minutes.
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(iii)  The Chairman shall finalise the minutes of any meeting not later than sixty (60) days
after the relevant meeting and have the minutes signed by all the directors within two
(2) weeks after receipt of the final minutes.

(h) Remuneration

Members of the Board shall not enjoy any remuneration from the JV as a result of their capacity
as a director.

11.7 Deadlock
(a) Deadlock Matter

If (a) any Fundamental Matter has been submitted for determination by Shareholders' Meeting
or the Board and the Shareholders' Meeting or the Board (as the case may be) is unable to reach
agreement on or make a decision with respect to such Fundamental Matter; or (b) a Party desires
to separately submit for resolution pursuant to this clause 11.7 any material matter that is then
the subject of a good faith dispute between the Parties, or any material matter falling out of the
scope of the Fundamental Matters that the Board members are unable to reach an agreement on
and which has remained in dispute without a resolution for not less than thirty (30) days aftera .
Party requests in writing that such matter be resolved, then either Party may serve notice of a
deadlock ("Deadlock Notice" and the Party serving such Deadlock Notice, the "Serving Party")
in respect of such matter (the "Deadlock Matter") on the other Party (the "Non-Serving
Party"). Such Deadlock Notice shall (i) state that, in the Serving Party's opinion, a Deadlock
Matter has occurred, (ii) identify the Deadlock Matter and the Serving Party's position in respect
of such Deadlock Maiter and (iii) require that the Non-Serving Party explain in writing its
reasons for disagreeing with the Serving Party in respect of such Deadlock Matter. The Non-
Serving Party shall deliver its response to the Serving Party within five (5) Working Days
following its receipt of the Deadlock Notice. For the purpose of this Agreement, "Fundamental
Matter" means any matter set out under clause 10.2 or clause 11.5.

) Deadlock Advisory Meeting

No later than ten (10) Working Days following the date upon which the Serving Party served
the Deadlock Notice to the Non-Serving Party, the Parties shall convene a meeting of the
Deadlock Committee and attempt in good faith to resolve such Deadlock Matter. The
"Deadlock Committee" shall be composed of a single representative from each Party, each
such representative being a senior-level officer or employee of the applicable Party or its
ultimate parent entity. The initial representatives to the Deadlock Committee shall be designated
by each Party in advance of the first meeting of the Deadlock Committee.

(c) Escalation

If the Deadlock Committee is unable to resolve such Deadlock Matter pursuant to clause 11.7(b),
then, except as unanimously agreed by the Parties, the Parties shall submit the Deadlock Matter
at a meeting of the chief executive officers of the ultimate parent company of each Party within
ten (10) Working Days following the date of the Deadlock Committee's meeting. At such
meeting, the chief executive officers or their designated senior executives shall attempt in good
faith to resolve such Deadlock Matter.

(d) Effect of Deadlock

If a Deadlock Matter is not resolved pursuant to this clause 11.7, then (a) the JV will continue
to operate in accordance with the terms of this Agreement in the manner that existed prior to
the event giving rise to the relevant Deadlock Matter, and the Parties shall also comply with the
requirements under clause 11.8 and (b) either Party may resolve the Deadlock Matter through
arbitration in accordance with clause 30.
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12.4

No Interference - Continuing Operations

(a) Neither Party shall unduly interfere with the business operation of the JV. If a Deadlock Matter
relates to the JV's business operations, the JV's business operations shall continue in the
ordinary course until the Deadlock Matter is resolved according to clause 11.7.

(b) In the event of a Deadlock Matter, the Parties agree that the JV shall operate without undue
interruption in the ordinary course of business, without deviating from the most recently
approved business plan, if any. For so long as a Deadlock Matter remains unresolved, the Board
shall take such actions as may be necessary in order to:

i) cause the JV and its management to refrain from taking any action or decision regarding
the Deadlock Matter which is not consistent with the terms of clause 11.7;

(ii) minimize any adverse consequences of such Deadlock Matter on the JV's operations
and ensure that the corporate governance of the JV is not materially affected by such
Deadlock Matter; and

(iii)  cause the JV's Senior Management Personnel to manage the business and financial
affairs of the JV in compliance with applicable PRC Laws, while at the same time
striving to maximize the profitability of the JV.

(©) Continuing Obligations of the Parties

The existence of a Deadlock Matter or pending settlement of a Deadlock Matter in accordance
with the procedures referred to in clause 11.7 shall not exempt any Party from complying with
its obligations under this Agreement.

Board of Supervisors

The JV will set up a board of supervisors, consisting of three (3) supervisors. Each Party shall have the
right to nominate one (1) supervisor and the remaining one (1) supervisor shall be an employee
representative supervisor. The appointment of the supervisor nominated by each Party shall be subject
to Shareholders' Meeting approval, and the employee representative supervisor shall be democratically
elected by the employees of the JV through an employee representative meeting or other forms. Each
supervisor shall have a term of office of three (3) years and renewal is permissible upon re-nomination
and re-election.

The board of supervisors shall have a chairman, who shall be elected by a simple majority of all
supervisors. The chairman of the board of supervisors shall convene and preside over the meetings of
the board of supervisors.

The board of supervisors shall have the following powers and functions:
(a) examine the financial affairs of the JV;

(b) supervise the performance of the JV's directors and Senior Management Personnel of their
official duties, and propose the dismissal of directors and Senior Management Personnel who
are found to have violated relevant PRC Laws, administrative regulations, the Articles of
Association or the resolutions of the Shareholders' Meeting;

©) require directors and the Senior Management Personnel to rectify their acts which have
damaged the interests of the JV; and

(d) other powers and functions granted to the board of supervisors under applicable PRC Law.

The supervisors shall not enjoy any remuneration from the JV in their capacity as a supervisor.
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12.5  The presence of all supervisors at a meeting shall constitute a quorum for the meeting of the board of
supervisors. The unanimous written consent of all supervisors is required for the adoption of any
resolution of the board of supervisors.

13. Management Structure
13.1 The Management Team

The JV shall have one (1) General Manager and other management positions noted below.
13.2  General Manager

(a) Subject to clause 13.2(b), the General Manager (acting as Chief Executive Officer) shall be
nominated by China Oriental, and both Shareholders shall cause their respective nominees in
the Board to cast affirmative vote or sign Board resolution to approve the appointment of the
General Manager nominated by China Oriental.

(b) China Oriental will nominate the candidate recommended by ArcelorMittal as the first General
Manager. To ensure that the term of office of the first General Manager is sufficient to enable
the JV to achieve continuous and stable operation, the term of office of the first General
Manager shall be six (6) years. The Board of the JV will assess the performance of the first
General Manager at the end of the third anniversary of his term. If he/she fails to pass the
assessment, ArcelorMittal will replace the candidate recommended for the General Manager
role, and China Oriental will nominate such replacement to serve as the new General Manager.

(c) The General Manager is responsible to and shall report to the Board. The General Manager shall
be responsible for leading the daily management and operation of the JV. The General
Manager's power and duties shall include:

@) lead the business operation of the JV, and coordinate implementation of the resolutions-
passed by the Board;
(ii) organize and implement the annual business plan and investment plan of the JV;

(i)  formulate the plan of internal management structure, the basic management regime and
the internal rules of the JV;

(iv)  organise and direct the day-to-day operation and management of the JV;

) hire and dismiss managers or other employees (other than those that shall be employed
or dismissed by the Board);

(vi)  decide the sales policy and branding of JV's products;
(vii)  open any bank account of the JV;
(viii)  approve the formulation and change of the accounting policy of the JV; and

(ix)  exercise all the powers and rights that are not explicitly reserved to the Shareholders'
Meetings or the Board.

13.3  Senior Management Personnel

(a) Apart from the General Manager, other Senior Management Personnel of the JV shall include
Chief Financial Officer, Chief Technology Officer, Chief Administrative Officer, Chief
Operating Officer, Chief Marketing Officer, Deputy Chief Financial Officer and other chief
officers determined and appointed by the Board, the scope of which may be extended from time
to time at the discretion of the Board.
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China Oriental shall have the right to nominate, the following Senior Management Personnel:
(i) Chief Administrative Officer;

(ii) Chief Operating Officer;

(iii)  Chief Marketing Officer;

(iv)  Deputy Chief Financial Officer; and

(v) Other Senior Management Personnel.

ArcelorMittal shall have the right to nominate the following Senior Management Personnel:
i) Chief Financial Officer; and

(ii) Chief Technology Officer.

Each of the Senior Management Personnel (other than the General Manager) shall report to the
General Manager, except that the Deputy Chief Financial Officer shall report to Chief Financial
Officer of the JV. The Senior Management Personnel shall:

@) assist the General Manager in his or her work; and
(i) carry out specific responsibilities as delegated to them by the General Manager.

For Senior Management Personnel who are nominated by either of the Parties, the Senior
Management Personnel shall serve a term until he/she is removed or dismissed by the relevant
nominating Party, for which both Parties shall cause their nominated directors of the JV to hold
Board meeting(s) and pass Board resolution(s) to approve, confirm or ratify the said
appointment, removal, change or replacement.

None of the Senior Management Personnel shall participate in commercial competition
undertaken by other economic entities against the JV, unless consented to by the Board.

Senior Management Personnel shall have no liability for any legal acts performed in their
official capacity, and the JV shall indemnify the Senior Management Personnel against any
claims or compensation for liability brought against them due to their position as managers of
the JV, on the condition that the aforementioned claim or liability was not caused by any action
or inaction on the part of Senior Management Personnel that comprises deliberate misconduct,
gross negligence, or breach of the Articles of Association and/or any mandatory provisions of -
PRC Laws and regulations.

For the Senior Management Personnel or other personnel who are dispatched from either Party
to the JV, their expenses and costs, including but not limited to salary and travelling expenses
thereby, shall be reimbursed by the JV to the dispatching Party (or its relevant Affiliate) subject
to the prior consent of the Board of the JV before their incurrence.

Management Committee

The JV shall set up a management committee (the "Management Committee") comprised of the
General Manager and all the other Senior Management Personnel. The Management Committee shall *
directly report to the Board. The General Manager of the JV shall chair the Management Committee to
convene general management meetings with the Senior Management Personnel on a weekly basis to
discuss important matters in relation to the daily production and operation of the JV to the extent
authorised by the Board.
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Right to Information

Right to Information. The Parties agree that the JV shall provide each Shareholder with the following
information pursuant to the request of such Shareholder: (i) within thirty (30) days upon the end of each
quarter, to provide the JV's quarterly financial reports; (ii) within one hundred and fifty (150) days after
the end of each financial year, to provide audited annual financial reports of the JV; (iii) within thirty
(30) days prior to the end of each financial year, to provide the annual budget report for the next year;
(iv) to provide, in the shortest time possible, any information or status on any litigation, arbitration,
administrative penalty involving the JV; and (v) deliver other statistics, other transactions information
or finance information, as reasonably requested by such Shareholder.

Audit Rights. From time to time, the Shareholders shall be entitled to audit the JV. The audits shall
occur in accordance with the following procedures:

(a) Proper books of account shall be kept by the JV and entries shall be made therein of all matters,
terms, transactions and things as are usually written and entered into full, detailed and proper
book of account in accordance with applicable financial reporting standards and applicable Law.
Each Shareholder, its accountants and auditors shall have access at all times to copy and
examine books and records.

(b) Each Shareholder may conduct one annual internal audit of the JV and its books and records
per fiscal year using such Shareholder's own internal accounting staff or external accountants
or auditors. The expenses of such audit shall be the sole responsibility of such Shareholder,
provided that if the audit reveals a material manifest error in one or more books and records,
such expenses will be the sole responsibility of the JV. Each Party undertakes to the other Party
to cooperate with any reasonable internal audit request from the other Party, and to procure that
the JV make available the necessary books, records, documents and personnel as may be
required to enable the other Party to undertake such internal audit;

(c) The JV shall fumnish to each Shareholder such information concerning its business as is
reasonably required for each Shareholder and its Affiliates to prepare their tax returns in a timely
basis or enable them to comply with accounting and disclosure requirements under applicable
Law; and

(d) All inspections, audits or other activities conducted by or on behalf of a Shareholder pursuant
to this clause 14.2 shall be conducted so as to not unreasonably interfere with the conduct of
JV's business.

Labour Management

Guiding Principles. Matters such as the recruitment, employment, dismissal, wages, benefits, labor
insurance of the employees of the JV shall be handled in accordance with PRC Labor Law and related
PRC Laws and regulations. The JV shall comply with applicable laws and.regulations on labor
protection,

Hiring of Employees. The Board shall determine whether and to what extent that the JV will hire its
own employees or utilize seconded employees from the Parties (or their Affiliates). Where seconded
employees from the Parties are utilized, the Board shall approve the compensation or cost for utilizing
such secondee.

Labor Union. The employees of the JV may establish a labor union in accordance with PRC Labor
Union Law. The labor union of the JV shall be a representative of the interests of employees and shall
safeguard their democratic rights and material benefits. To the extent required by applicable PRC Law,
the JV shall allocate to the labor union such statutory fund as required by applicable PRC Law, which
fund shall be utilized in accordance with the applicable PRC Law.
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Financial Affairs and Accounting

Accounting System. The JV's accounting system and procedure shall comply with applicable PRC Laws.
The JV shall record in its accounting book all business and transactions and truthfully and completely
records them in its books.

Financial Year. The JV shall adopt the calendar year as its financial year.

Auditor. The Parties shall procure that the JV at all times engages an external auditor from PRC offices
of one of the Big 4 audit firms unless otherwise resolved by the Board of the JV, and that such auditor
carries out an external audit on an annual basis, as well as conducts other reviews of the JV accounts as
may be required in accordance with applicable PRC Law.

Allocation to Statutory Reserve Fund. In each financial year, the JV shall allocate ten percent (10%) of
its after-tax profit (if any) into its statutory reserve fund. The JV may cease to make such allocation
when the aggregate sum of the statutory reserve fund reaches fifty percent (50%) of the Registered
Capital of the JV.

Profit Distribution. The Parties agree that in principle, distributable profits (if any) of the JV shall be
distributed to the Shareholders annually, provided that due consideration shall be given to the JV's
reasonable funding needs for its current operation, expanding plan, and future capital expenditures, and
before such distribution of profits, one of the following special conditions ("Special Conditions") shall
be satisfied in order to minimize the impact on the cash flow of the JV: (i) the loans secured by China
Oriental and/or its Affiliate(s) in favor of the JV shall be repaid and the relevant security shall be
released (for the avoidance of doubt, such loans do not include those borrowings and financings secured
by the JV without security from China Oriental and/or its Affiliate(s)), or (ii) the JV achieves healthy
balance sheet with Net Financial Debt (i.e., interest-bearing liabilities (mainly including long-term and
short-term bank loans) less cash) /EBITDA (i.e., earnings before interest, taxes, depreciation, and
amortization) < 1 time, whichever is earlier. The Parties agree to approve in the Shareholders' Meeting.
such profit distribution in compliance with the immediately foregoing sentence. The profit distribution
to Shareholders shall be made proportionate to each Shareholder's contribution to the paid-in Registered
Capital of the JV. No profit shall be distributed until the JV's losses of the previous fiscal years have
been fully made up and either of the said Special Conditions has been satisfied. Both Parties broadly
agree to focus on the early and greater profitability of the JV and to minimize the related party
transactions, unless otherwise agreed herein,

Equity Transfer
No Assignment without Consent

Except as permitted under this Agreement or the Articles of Association, neither Party may directly or
indirectly engage in or agree to undertake either of the following matters:

(a) sell, assign, transfer or otherwise dispose of its interest in the Registered Capital unless it has
obtained the other Party's prior written consent; or

(b) create any mortgage, charge, pledge, or other encumbrance over the whole or any part of its
interest in the Registered Capital, unless consented by the other Party in writing.

Right of First Refusal

(a) If at any time a Party ("Transferring Party") desires to directly or indirectly transfer all or any
portion of its interest in the Registered Capital to a third party, provided that such third party is
not a Third Party Competitor, a notification shall first be made to the other Party ("Non-
transferring Party") in the form of a written offer (the "Transfer Notice").
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The Transfer Notice shall specify the interest in the Registered Capital which the Transferring
Party proposes to transfer ("Transfer Interest"), the price for the Transfer Interest, the main
terms and conditions for the proposed transfer and the identity of the third party transferee
(collectively as "Proposed Transfer").

The Non-transferring Party, after receiving the Transfer Notice, shall have the right of first
refusal to purchase all of the Transfer Interest at the price (and upon the terms and conditions)
specified in the Transfer Notice.

The Non-transferring Party must issue a written notice to the Transferring Party exercising a
right of first refusal no later than thirty (30) Working Days after receiving the Transfer Notice.

If the Non-transferring Party issues a written notice as specified in clause 17.2(d), the
Transferring Party and the Non-transferring Party shall execute all documents and take all other
reasonable actions to give effect to the binding agreement created on acceptance of the offer
under clause 17.2(d), and complete all relevant change of registration procedures related to the
transfer within ninety (90) Working Days of the date that the Non-transferring Party issues
notification in accordance with clause 17.2(d) (including without limitation, signing an equity
transfer agreement reflecting the terms and conditions provided for in the Transfer Notice, and
completing the registration for such equity transfer with AMR), or such longer period
reasonably required to obtain all necessary regulatory approvals or recordals, provided that both
Parties must cooperate and do all things reasonably necessary to obtain all such approvals or
recordals as soon as possible.

If:
@) the Non-transferring Party declines the offer set out in the Transfer Notice; or

(ii) within thirty (30) Working Days from the receipt of the Transfer Notice the Non-
transferring Party has not accepted the offer set out in the Transfer Notice, the Non-
transferring Party will be deemed to have consented to the Proposed Transfer,

and, on the condition that the requirements under clauses 17.4, 17.5 and 19.1 are fulfilled, the
Transferring Party may sell the Transfer Interest to the third party transferee (specified in the
Transfer Notice) under terms and conditions that are no more preferential than those terms and
conditions contained in the Transfer Notice. In such case, the Non-transferring Party shall be
deemed as having consented to such Proposed Transfer. The Transferring Party shall provide
the Non-transferring Party with a photocopy of the agreement executed by the Transferring
Party and the third party transferee (specified in the Transfer Notice). If the Transferring Party
has not signed the equity transfer agreement regarding the Proposed Transfer with such third
party transferee within sixty (60) Working Days from the time it is allowed to sell the Transfer
Interest to such third party pursuant to this clause 17.2(f), then the right of first refusal of the
Non-Transferring Party shall be reactivated and the Non-transferring Party shall have the right
to re-exercise its right of first refusal according to this clause 17.2.

In case relevant Laws and regulations applicable at the time of the transfer mandatorily require
the Parties to adopt different transfer procedures from those set out above, such procedures shall
apply, but the Parties shall nevertheless still be bound by the obligation to grant a right of first
refusal to the other Party in accordance with this clause 17.2.

Assignment to Affiliate

Each Party may assign part or all of its interest in the Registered Capital to their respective Affiliate
without having to comply with the transfer restrictions set out in clauses 17.1 and 17.2 (however, the
provisions in clause 17.4 must still be satisfied). The other Party shall be deemed to have given its
consent for such assignment and waive its right of first refusal, and if requested by the Party that makes
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the assignment, the other Party shall also give its consent for such assignment and waive its right of first
refusal in writing. In the event either Party assigns part or all of its interest in the Registered Capital to
its Affiliate, such Party shall continue to implement or cause its relevant Affiliate to implement any
contract that such Party or any of its Affiliates have entered into with the JV pursuant to this Agreement,
unless otherwise agreed between the Parties.

Requirements of Third Party Assignee

(a) If the Registered Capital is sold or assigned to a person who is not a Party to the Agreement at
the relevant time, the Transferring Party shall ensure that person executes legally binding
documents that cause it to become a party to this Agreement, and is subject to the terms and
conditions of this Agreement to the same extent as the Transferring Party.

®) Unless otherwise agreed with the JV in writing, the Transferring Party shall repay all its
outstanding debts owed to the JV and fulfil other outstanding monetary obligations toward the
JV before transferring all of its interest in the Registered Capital (including without limitation,
the capital contribution obligation toward the JV that is already due). In the event that the
Transferring Party transfers equity interest in the JV for which capital contribution has been
subscribed but not yet due (and not yet paid), the Transferring Party shall provide the Non-
transferring Party with sufficient asset proof to ensure that the transferee of the equity interest
has sufficient ability to assume and perform the obligation to pay in the capital contribution.

{©) The transferee of the interest in the Registered Capital shall, solely in respect of such transferred
interest in the Registered Capital, assume the relevant obligations of the Transferring Party
transferring the said interest in the Registered Capital, without prejudice to the right of the JV
to make a claim against the Transferring Party for any liabilities arising prior to the completion
of the transfer of the said interest in the Registered Capital. For the avoidance of doubt, any
provisions under this clause 17.4 shall not affect the possible supplementary or joint and several
liability of the Transferring Party for the unpaid capital contribution relevant to the transferred
equity interest after the equity transfer, in accordance with the provisions of applicable Laws
(if applicable).

(d) The Transferring Party agrees to use its best endeavours to ensure that the process of transferring
the Registered Capital to the third party under this clause does not adversely affect the ongoing
operations of the JV.

No Assignment to a Third Party Competitor

Under any circumstances, neither Party may directly or indirectly transfer all or any portion of its
interest in the Registered Capital to a Third Party Competitor, unless it has obtained the prior written
consent of the other Party.

Change of Control
Change of Control of a Party

(a) If there is any Change of Control of a Party ("Change of Control Party"), the Change of
Control Party should notify the other Party within ten (10) Working Days of the completion of
such alteration.

) Within thirty (30) Working Days of receiving the notice of Change of Control, the other Party
("Non-Change of Control Party") may request the determination of the Fair Market Value of
the Change of Control Party's equity interest in the JV, through valuation in accordance with
the valuation process provided for in the definition of Fair Market Value.

() Within thirty (30) Working Days of determination of the Fair Market Value of the Change of
Control Party's equity interest in the JV, the Non-Change of Control Party may, by notice in
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writing to the Change of Control Party enclosing a copy of the written valuation, elect to require
the Change of Control Party to transfer all of its interest in the Registered Capital to the Non-
Change of Control Party (or an Affiliate of the Non-Change of Control Party of its designation)
at the Fair Market Value of the Change of Control Party's equity interest in the JV.

The Change of Control Party and the Non-Change of Control Party shall execute all documents
and take all other reasonable actions for the transfer of the whole of the Change of Control
Party's interest in the Registered Capital at the Fair Market Value as set out in clause 18.1(b).
The relevant transfer should be completed within four (4) months after the Non-Change of
Control Party issues the notice under clause 18.1(c) electing to purchase all the equity interest
held by the Change of Control Party in the JV, or such longer period required to obtain all
necessary government approvals or recordal, provided that all the Parties must cooperate and
do all things reasonably necessary to obtain all necessary approvals and recordal as soon as
possible.

Should the transfer of equity interest of the JV not be completed within six (6) months from the
date of receipt by the Change of Control Party of the notice issued under clause 18.1(c) due to
failure to obtain the government approvals or recordal referred to in clause 18.1(d) above within
the said six (6) months period or due to any other reasons (provided that such delay is not caused
by the Non-Change of Control Party), the Non-Change of Control Party serving said notice
shall have the right to choose to:

6)] terminate this Agreement in accordance with the provisions of clause 22.2; or

(ii) request the Change of Control Party to purchase the whole of the Non-Change of
Control Party's interest in the Registered Capital at the Fair Market Value of the equity
interest held by the Non-Change of Control Party in the JV determined in accordance
with the valuation process as set out in the definition of Fair Market Value, and send
the written notice requesting the purchase. The Change of Control Party and the Non-
Change of Control Party shall execute all documents and take all other reasonable
actions for such transfer of the equity interest of the JV. The relevant transfer should be
completed within four (4) months after the Non-Change of Control Party issues the
notice requesting the purchase of its equity interest in the JV or such longer period
required to obtain all necessary government approvals or recordal, provided that all the
Parties must cooperate and do all things reasonably necessary to obtain all necessary
approvals and recordal as soon as possible.

In the event that relevant Laws and regulations applicable at the time of the transfer mandatorily
require the Parties to adopt different transfer procedures from those set out above, such
procedures shall apply, but the Change of Control Party shall still be bound by this clause 18 to
the extent applicable.

If this Agreement is terminated in accordance with this clause 18.1 or if one Party has
transferred to the other Party all of its interest in the Registered Capital, then ArcelorMittal shall
have the right to choose to terminate the Technology Licensing Contract, and request the JV,
NEMM JV and Jinxi Plant to cease using the licensed technologies under the Technology
Licensing Contract, unless new agreement of license has been reached by the relevant parties.

General Provisions on Transfer

Continuing Obligations

Where a Party transfers the whole or any part of its interest in the Registered Capital in accordance with
the terms of this Agreement, it is free from obligations under this Agreement subsequent to the transfer
to the extent of the transfer, other than:
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(a) the obligations set out in clauses 25 (Confidentiality), 26.3 (Non-solicitation), 28 (Force
Majeure), 30 (Resolution of Disputes), 31 (Notices), 32 (Applicable Law) and 33(General
Provisions); and

(b) any other liability under this Agreement which was incurred or arose on or before the date it
ceased to be a Party of this Agreement.

Default
Default Events

Each of the following is a Default Event:

(a) if a Party commits a material breach of its obligations under this Agreement; or

(b) if a Party commits a material breach of its obligations under the Articles of Association of the
v,

Remedy for Default

At any time after a Default Event occurs a Non-defaulting Party may serve a written notice on the
Defaulting Party, which shall identify the Default Event in respect of which the notice is served and:

(a) if the Default Event is capable of being remedied, require it to be remedied within the sixty (60)
day period following the date of service of the notice; or

(b) if the Default Event is not capable of being remedied, require any resultant losses, liabilities,
costs, expenses or damages caused to the Non-defaulting Party to be made good by payment by
the Defaulting Party within thirty (30) days following the date of service of the notice.

The Joint Venture Term
Term

The joint venture term shall be fifty (50) years, starting from the Establishment Date of the JV ("Joint
Venture Term"). The term of this Agreement commences from the Effective Date hereof and ends on
the expiry date of the Joint Venture Term, unless terminated earlier in accordance with laws or the
provisions of this Agreement.

Extension of the Term

An application for extension of the Joint Venture Term should be unanimously approved by the
Shareholders' Meetings.

Termination

No Party Has Unilateral Right to Terminate

No Party has the right to unilaterally terminate this Agreement without cause.

Termination Events

Each of the following is a termination event of this Agreement ("Termination Event"):

(a) The JV or a Party goes bankrupt, is liquidated, or becomes the object of liquidation procedures;
(b) Merger or division of the JV requiring its liquidation;

(©) Breach of PRC Law resulting in a legal order to shut down the JV;
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(d) Force Majeure event that makes it impossible for the JV to continue its operation for a
continuous period of twelve (12) months;

(e) Where after the occurrence of a Default Event, the Defaulting Party fails to rectify the Default
Event in accordance with clause 20.2;

® In the event described in clause 18.1(e); and

(g) In the event of termination of the NEMM JVC for whatever reason.
Termination Right

If a Termination Event occurs:

(a) in respect of any Termination Event under clauses 22.2(a) to 22.2(d) or under clause 22.2(g),
either Party shall have right to terminate this Agreement;

b) in respect of the Termination Event under clause 22.2(e), the non-breaching Party shall have
right to terminate this Agreement; and

(c) in respect of the Termination Event under clause 22.2(f), the Non-Change of Control Party shall -
have right to terminate this Agreement in accordance with clause 18.1(e).

Termination Notice

To exercise the termination right under clause 22.3, the relevant Party must serve a notice on the other
Party on the termination of this Agreement ("Termination Notice"). Upon service of the Termination
Notice, the Parties agree to do everything necessary to give effect to the termination of this Agreement.
The Parties agree that before sending the Termination Notice, both Parties shall consult with each other
for at least twenty (20) Working Days (or any longer period agreed by the Parties) to discuss possible
alternative to termination.

Consequences of Termination

Upon termination of this Agreement, this Agreement shall become void and of no further effect and the
Parties shall be released from all future obligations, except as otherwise expressly provided herein,
provided that:

(a) those provisions that by their nature shall survive the termination shall remain in full force and
effect after the termination of this Agreement, including without limitation clause 25
(Confidentiality); clause 26.3 (Non-solicitation); clause 30 (Resolution of Disputes); clause 31
(Notices), and clause 32 (Applicable Law);

(b) Notwithstanding any contrary provisions hereunder, termination of this Agreement shall not
affect any rights, remedies, obligations or liabilities of the Parties that have accrued up to the
date of termination, including without limitation, the right to claim damages in respect of any
breach of this Agreement, which existed at or before the date of termination; and

©) If, after the Establishment Date of the JV, this Agreement is terminated pursuant to clause 22.3,
unless otherwise agreed upon by the Parties, the Shareholders' Meeting shall issue resolution to
approve the dissolution and liquidation of the JV, and each Party shall vote in favor of such =
dissolution and liquidation.

Liquidation
Application for Liquidation

If the Joint Venture Term expires, or following a resolution of the Shareholders' Meeting to liquidate
the JV or if the JV shall be dissolved and liquidated pursuant to this Agreement or applicable laws, the
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liquidation of the JV shall be carried out in accordance with relevant laws of the PRC, this Agreement
and the Articles of Association.

Liquidation Committee

The Board shall establish a liquidation committee ("Liquidation Committee") composed of four (4)
members, two (2) of whom shall be nominated by China Oriental and the other two (2) of whom shall
be nominated by ArcelorMittal, and their appointment shall be subject to the approval of the
Shareholders’ Meeting,

Duties of the Liquidation Committee
(a) The Liquidation Committee shall perform the following duties during the liquidation:
i) liquidate the property of the JV, compose balance sheet and property list respectively;
(ii) notify creditors and place public announcement;
(iii)  handle and liquidate outstanding business of the JV;
(iv)  make payment on unpaid taxes and taxes incurred during the liquidation;
W) liquidate the credit rights and debts of the JV;
(vi)  handle the residual assets of the JV upon payoff of the company debts; and
(vii)  represent the JV in civil litigations and arbitrations.

(b) The Liquidation Committee shall notify the creditors of the JV within ten (10) days after its
establishment and place public announcement in newspapers within sixty (60) days after its
establishment. The Liquidation Committee shall register the credit rights claimed. During the
period for claim, the Liquidation Committee shall not make any payment to pay off any debts.

©) The Liquidation Committee shall formulate the liquidation proposal and submit to the Parties
for confirmation upon the completion of liquidation of the JV's property, the preparation of the
JV's balance sheet and property list.

(d) Upon making of respective payment for liquidation costs, salaries, social insurance and
compensation required by Law of the employees, and outstanding taxes and debts of the JV, the
residual assets of the JV shall be distributed to the Parties in proportion to their respective paid-
in Registered Capital in the JV.

Retention of Books and Documents

After the dissolution of the JV, one copy of each account book and document shall be kept by China
Oriental. If needed, a photocopy can be provided to ArcelorMittal.

Liquidation Report

Once the liquidation of the JV is completed, the Liquidation Committee shall formulate a liquidation
report and submit to the Parties for approval, after which the same shall be submitted to the AMR
thereafter for deregistration of the Business License of the JV. Public announcement shall be made to -
declare the deregistration of the JV.

Public Announcements

Subject to clause 25, the text of all public announcements relating to this Agreement and the Proposed
Transaction contemplated by it and the other Transaction Documents shall be agreed in writing by both
Parties prior to its release. Notwithstanding the foregoing, where applicable Laws (including without
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limitation the Hong Kong Listing Rules) require a Party to disclose to the public this Agreement, the
Proposed Transaction and any other Transaction Documents, that Party may make such disclosures as
required by Laws, provided that such Party shall notify the other Party in advance and make reasonable
coordination with the other Party.

Confidentiality
Agreement is Confidential

The terms and conditions of this Agreement and all information in any form that is of a confidential,
proprietary, technically confidential or commercially sensitive nature that a Party has access to by
reason of the contents of this Agreement ("Confidential Information") are confidential.

No Disclosure

Each Party undertakes that neither it nor its employees will without the written consent of the other
Party disclose any Confidential Information to any third party. Disclosure is permitted where it relates
to information already within the public domain (other than by breach of this Agreement) or:

(a) is to the professional advisers or agents of the Party making the disclosure;
(b) is to an Affiliate of the Party making the disclosure;

() was in the possession of the Party making the disclosure without a restriction on disclosure prior
to the date on which the Party received the Confidential Information (the possession of which
shall be evidenced in writing);

(d) is obtained from a third party who is lawfully authorised to disclose such information;
(e) is independently developed by the Party making the disclosure;
63) is authorised for release with the written consent of the Parties;

(g) is disclosed to its Affiliates, professional advisers, bankers, financial advisers and financiers,
on a strict need-to-know basis, and upon those persons undertaking to keep confidential any
Confidential Information so disclosed;

(h) is required to be disclosed by Law, by any Governmental Agency or by reason of legal,
accounting or other regulatory requirements beyond the reasonable control of the Party making
the disclosure (including the rules of any relevant stock exchange, taxation authority or as
necessary for the purposes of obtaining any consent, authorisation, license, permit or approval
from any government or Governmental Agency);

(0)] is disclosed to a financial institution and its technical and professional advisers in connection
with any loan or other financial accommodation sought to be arranged by the disclosing Party
for purposes directly related to the provision of finance to enable that Party to perform its
obligations under this Agreement;

) is disclosed to bona fide potential assignees of all or part of the rights and obligations of the
disclosing Party under this Agreement, or bona fide potential acquirers of a shareholding or
other indirect economic interest in the disclosing Party (but such disclosure is only to be made
for the purposes of and shall be limited to the information necessary for satisfying such potential
assignee or acquirer as to the value of the interest or shareholding to be assigned or acquired);
or

k) is reasonably necessary for the purposes of any arbitration or expertise or administrative or legal
proceedings involving the Parties,

34/43

WY



25.3

25.4

25.5

26.
26.1

26.2

26.3

27.
27.1

Agreement Only Disclosed to Those as Necessitated

Each Party shall take all steps reasonably necessary to ensure that Confidential Information is known
only to such persons who necessarily need to acquire such knowledge in the course of their duties.

Party Disclosing to Take Steps to Ensure Confidential Nature is Maintained

A Party making a permitted disclosure under this clause 25 shall take all reasonable steps to ensure that
the person to whom disclosure is made keeps confidential all information disclosed.

Notification of Disclosure of Confidential Information

(a) If a Party becomes aware that it has or may have breached the requirements of this clause 25, it
shall immediately notify the other Party, and take all reasonable action to prevent or cease the
possible or actual conduct in breach of this Agreement.

(b) If a Party becomes aware or suspects any unauthorised persons have obtained or intend to obtain
any Confidential Information, that Party shall immediately notify the other Party, and take such
reasonable measures to prevent or cease the possible or actual conduct in breach of this
Agreement.

Non-compete and Non-solicitation

Non-compete. During the term of this Agreement, the JV shall be the exclusive supplier of China
Oriental and ArcelorMittal regarding manufacturing and sales of HRC Products in PRC market. During
the term of this Agreement, each Party shall not and shall procure that its respective Affiliate will not
conduct, be engaged in or be involved in Competing Business within the territory of PRC, whether
directly or indirectly, on their own account or in conjunction with any other person or company, or on
behalf of any other person or company.

Investment in Future Projects. ArcelorMittal may participate in any subsequent new project or
downstream investment initiated by China Oriental directly or indirectly, which uses the HRC Products
as input material directly or indirectly. In the event that ArcelorMittal decides to participate in any such
future new projects or downstream investments, it may have up to fifty percent (50%) direct equity in
the new projects or downstream investments.

Non-solicitation. During the term of this Agreement and for a period of two (2) years thereafter, each
Party shall not, and shall cause their respective Affiliates not to, without the prior written consent of the
other Party, either on its own account or in conjunction with or on behalf of any other person, firm or
company, employ, solicit, entice away or attempt to employ, solicit or entice away any person who: (i)
is or was an employee or officer of the other Party (or its Affiliate); and (ii) has worked for or provided
services to the JV within the last six (6) months prior to the said solicitation or employment (either as
JV's employee, consultant, service provider or such Party's secondee to the JV). Notwithstanding the
foregoing provision, nothing in this clause 26.3 shall prohibit any Party from engaging in general
solicitations to the public or general advertising not targeted at the said employees or officers of the
other Party or JV.

Representations and Warranties
Mutual Representations and Warranties

Each Party represents and warrants to the other Party that, as of the Effective Date:

(a) It is a separate body corporate validly existing under the laws of its place of incorporation or
establishment;
(b) Unless otherwise agreed herein, it has the corporate power and all necessary internal authority,

authorisations and approvals to execute this Agreement, and as of the Effective Date, shall fully
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possess all necessary internal authority, authorisations and approvals to fully perform its
obligations hereunder pursuant to the terms hereof;

(c) Unless otherwise agreed herein, it has taken all necessary internal corporate action to authorise
performance of this Agreement pursuant to the terms hereof, and the signatories for this
Agreement have already obtained full authority to execute this Agreement;

(d As of the Effective Date, the provisions of this Agreement constitute valid and binding
obligations on it;

(e) Neither entry into nor performance of its obligations hereunder pursuant to the terms hereof is
in conflict with any of the following: its constituent documents, business license, or any laws,
regulations, provisions, authorisations, approvals, license, permit, consent, qualifications,
accreditation, filing, registration, certificate, resolution, direction or declaration issued by any
Governmental Agencies or departments, any contract or agreement to which it is a party or that
is binding upon it, or any judgment binding on it, unless such conflict does not have material
adverse effect on the Proposed Transaction;

® To the best of its knowledge, there is no lawsuit, arbitration, or legal, administrative or other
proceeding, or government investigations, initiated in written form and pending, or threatened" -
against itself, exerting material adverse effect on the Proposed Transaction, with respect to the
subject matter of this Agreement or that may adversely affect in any way its ability to enter into
or perform this Agreement; and

(& all documents and information derived from any source and in the possession of it relating to
the Proposed Transaction contemplated in this Agreement which, through reasonable
judgement, may have a material adverse effect on a Party's ability to fully perform its
obligations hereunder, or which if disclosed to the other Party would have a material adverse
effect on the other Party's willingness to enter into this Agreement, have been disclosed to the..
other Party, and no document previously provided by such Party to the other Party contains any
untrue statement of material fact or omits to state any material fact necessary in order to make
the statements contained therein not misleading.

Force Majeure
Meaning of Force Majeure

The term Force Majeure as used in this Agreement means any cause arising after the Effective Date
which is not reasonably within the control of the Party claiming Force Majeure, is not foreseeable, .
avoidable or surmountable by that Party, and that impedes the performance or partial performance by
that Party of this Agreement, including but not limited to: an act of God; act of the public enemy; war
(whether declared or undeclared); blockade; earthquake; lightning, storm, cyclone or flood; fire;
explosion; pandemic; act of terrorism; economic sanctions and embargoes; acts of government or
impact of policies; and any other cause whether of the kind specifically listed above or otherwise which
is not reasonably within the control of the Party claiming Force Majeure.

Relief

If, as a result of Force Majeure, a Party becomes unable, wholly or in part, to perform any of its
obligations under this Agreement:

(a) that Party will give the other Party prompt notice of the Force Majeure with reasonably full
particulars and, insofar as is known to it, the probable extent to which it will be unable to
perform, or be delayed in performing its obligation;

(b) that obligation, other than an obligation to pay money, is suspended but only so far as and for
so long as it is affected by the Force Majeure; and
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(c) that Party will use all reasonable diligence to promptly overcome or remove the effect of the
Force Majeure to the extent it is possible to do so.

28.3  Resumption

The obligation of the affected Party to perform its obligations resumes as soon as it is no longer affected
by the Force Majeure, and use all reasonable endeavours to mitigate the consequences of the
aforementioned Force Majeure.

29. Compliance
29.1  Anti-bribery and Anti-Corruption

(a) Applicable Anti-Bribery Laws and Regulations. The Shareholders shall seek to ensure that the
JV complies with any applicable anti-bribery law, statute, constitution, principle of common
law, resolution, ordinance, code, edict, decree, rule, regulation, ruling or requirement issued,
enacted, adopted, promulgated, implemented or otherwise put into effect by or under the
authority of any competent governmental authority, including, without limitation, the U.S.
Foreign Corrupt Practices Act of 1977, as amended ("FCPA") and any and all applicable
national and local laws and regulations dealing with bribery of government officials in each.
country where any of the Shareholders conducts its business, including the U.K. Bribery Act,
the UN Convention Against Corruption and the OECD Convention on Combating Bribery of
Foreign Public Officials in International Business Transactions (collectively, "Legal
Requirements"). In the performance of this Agreement, the Shareholders shall comply with all
applicable anti-bribery and anti-corruption laws.

(b) The Shareholders and their respective directors, officers and employees, and to Shareholders'
knowledge, their distributors, agents, representatives, sales intermediaries or other third party
acting on their behalf directly or indirectly, including through their representatives or any person
authorized to act on their behalf (including any distributor, agent, representative, sales
intermediary or other third party), have not, and shall not seek to cause the JV to:

(i) offer to pay, promise to pay, or authorize the payment of any money, or offer to give,
promise to give, or authorize the giving of anything of value, to (A) any government
official or (B) to any other person in violation of applicable law for the purpose of (i)
influencing any act or decision of any government official in their official capacity; (ii)
inducing any government official to do or omit to do any act in violation of their lawful
duties; (iii) securing any improper advantage; (iv) inducing any government official to
influence or affect any act or decision of any governmental authority; or (v) assisting JV *
or any of its respective representatives in obtaining or retaining business for or with, or
directing business to, JV or any of its respective representatives; or

(i) make or receive any payment not correctly categorized and fully disclosed in the books
and records of the JV, its subsidiaries or any of their Affiliates in connection with or in
any way relating to or affecting the JV and its Affiliates or their respective businesses.

(c) Remedies. In the event of any breach of this Clause or if any Shareholder reasonably concludes,
after consultation with counsel, that it or the JV could be deemed to be in breach of any

applicable anti-corruption laws or regulations or that any material changes to the business of.. ... ..

the JV would reasonably be expected to cause any Shareholder or the JV to be in violation of
the Legal Requirements, the J'V shall use its best efforts to take such action as may be reasonably
requested by any Shareholder to facilitate compliance by any Shareholder or the JV with all
Legal Requirements.

29.2  Compliance with All Applicable Laws. Each Party shall, in performance of all rights and obligations
under this Agreement, promptly comply with (i) all Laws of all governments now in force or that may
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be enacted hereafter applicable to the Parties, this Agreement, the ownership or operation of the Parties’
business, the Parties' business assets, and the business liabilities of the Parties. This shall include (but
is not limited to) antitrust and competition Laws, environmental and safety Laws, employment and labor
Laws, health care Laws, securities Laws, political activities and contribution Laws, trade secrets Laws,
and licensing and permitting Laws; and (ii) applicable Laws of the stock exchange on which the
securities of a Party is listed, including without limitation the Hong Kong Listing Rules. In particular,
notwithstanding anything to the contrary in this Agreement, (a) if either Party or the Parties intend to
engage in or execute any transaction or arrangement in accordance with this Agreement (including but
not limited to the matters mentioned in clauses 4.4, 4.9, 5.1, 5.2, 6, 7, 8, 11, 17, 18, 21, 23, 26.1 and"
26.2), the Parties agree that this Agreement and any transactions or arrangements entered into pursuant
to this Agreement shall be subject to the applicable provisions of the Hong Kong Listing Rules; (b) if
any provision of this Agreement is determined or deemed by HKEX to be inconsistent with the Hong
Kong Listing Rules, at the request of any Party, both Parties shall agree to modify or terminate the
relevant provisions to ensure compliance with the requirements of the Hong Kong Listing Rules; (c)
any amendment, modification, termination or re-execution of this Agreement shall comply with the
provisions of the Hong Kong Listing Rules; and (d) if either Party cannot perform or delays in
performing any of its obligations under this Agreement due to the applicable requirements of the Hong
Kong Listing Rules, such Party shall not be responsible for any liability arising therefrom.

Compliance Policies and Training. The Shareholders shall seek to ensure that the JV and each of its
subsidiaries at all times conduct their respective businesses in compliance with the Legal Requirements,
including the recordkeeping provisions of the FCPA to the extent applicable, and the JV shall, within
six (6) months, as from the JV Establishment Date, institute and maintain a training program, policies,
procedures and controls designed to ensure continued compliance therewith. The JV will provide
regular training promoting the importance of ethical conduct and compliance with applicable laws and
regulations to all senior staff and all other relevant employees, as well as training for relevant new hires
within a reasonable time of their start date. A JV Board member shall sign a certification of compliance
with the applicable laws, regulations, and policies at time of formation of the JV and every three (3)-
years thereafter.

Compliance with Shareholders' Policy. The Parties agree that the JV shall adopt, implement and comply
with applicable policies of the Shareholders in connection with its business operation, including without
limitation policies on business conduct/ethics, health and safety, intellectual property, and cybersecurity.
Where a difference exists between the Shareholders' policies, the JV shall adopt, implement and comply
with the more stringent policies of the Shareholders.

Compliance with Economic Sanctions. The Parties each represent and warrant that neither it nor, to the
knowledge of the relevant Party, any Affiliate of such Party, is a designated prohibited target of any
economic trade sanction, law or regulation adopted by the United States of America, European Union
or Switzerland (collectively "Economic Sanctions"). Particularly and not exclusively, the Economic
Sanctions restrict certain activity related to (i) providing goods or services by, to, or for the benefit of a
prohibited target, and (ii) engaging in any activity, directly or indirectly, that has the effect of
circumventing Economic Sanctions. Each Party agrees that it and its agents and representatives will
comply fully with the Economic Sanctions adopted by the United States of America, European Union,
and Switzerland in performance of all transactions under this Agreement.

Resolution of Disputes
Resolution by Friendly Discussion

Unless otherwise stipulated in this Agreement, the Parties shall seek to resolve any dispute or claim
arising out of or in relation to this Agreement by friendly discussion. If a Party wishes to resolve any
such dispute or claim, it shall first notify the other Party.

Conciliation
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The Parties may, by agreement, attempt to resolve any dispute or claim by conciliation (by the
authorised representatives of the Parties and under terms and procedures to be agreed in writing) before
submitting that dispute or claim to arbitration.

Submission to Arbitration

Unless otherwise stipulated in this Agreement, any dispute or claim arising out of or relating to this
Agreement or the breach, termination or invalidity of this Agreement which cannot be resolved by
agreement within two (2) months after the date on which notice is given under clause 30.1, or after such
longer period as the Parties may agree in writing, shall be submitted to Singapore International
Arbitration Centre in Singapore ("SIAC") for arbitration in accordance with the UNCITRAL
Arbitration Rules in force at the time. The place of arbitration shall be Singapore. The languages to be
used in the arbitral proceedings are English and Chinese.

Appointing Authority
The appointing authority should be the President or Vice-President of SIAC Court of Arbitration.
Number of Arbitrators

A panel of three (3) arbitrators is to be appointed, with one (1) arbitrator to be appointed by the claimant
and one (1) arbitrator to be appointed by the respondent and the chairman of the arbitral tribunal to be
nominated by SIAC.

Arbitration Confidential

Except as may be required by Law, a Party, witness or arbitrator shall not disclose to any third party the
existence, content (including any oral or documentary evidence or submissions) or results of any arbitral
proceedings under this clause 30 without the prior written consent of the other Party.

Binding Nature of Arbitral Awards

SIAC's arbitral award is final and binding on the Parties and the Parties agree to be bound by the arbitral
award and act in accordance with the arbitral award.

Costs

The costs of arbitration shall, in principle, be borne by the unsuccessful Party, but the arbitral tribunal
may apportion costs amongst the Parties in accordance with the arbitration rules.

No Interruption to Performance

Neither the commencement nor conduct of arbitration will interrupt the Parties' performance of their
respective obligations under this Agreement nor will it affect any of the time limits fixed in this
Agreement unless such performance is materially affected by the submission of the matter in dispute to
arbitration or by the result of the arbitration. The arbitral tribunal constituted to settle the matter in
dispute will be empowered to determine whether performance is materially affected.

Notices
Form

Unless expressly stated otherwise in this Agreement, all notices, certificates, consents, approvals,
waivers and other communications in connection with this Agreement ("Notices", each a "Notice")
shall be in writing, signed by the sender (if an individual) or a person duly authorised by the sender and
marked for the attention of the person identified in clause 31.2 below or, if the recipient has notified
otherwise, then marked for attention in the last way notified.
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31.2

313

31.4

31.5

32.

33.
331

332

333

From the Effective Date, all notices, certificates, consents, approvals, waivers and other
communications in connection with this Agreement shall be written both in English and Chinese.

" Delivery

A notice, consent, information or request that shall or may be given or made to a Party under this
Agreement is only given or made if: (a) left at the address of the Party; (b) sent by prepaid ordinary post
(airmail if appropriate) to the address of the Party; (c) sent by email to the email address of the Party;
or (d) given in any other way permitted by law,

For the purpose of this Agreement, the addresses and email addresses of the Parties are as follows:
China Oriental:
Units 901-2 & 10, 9/F, Great Eagle Centre, 23 Harbour Road, Wanchai, Hong Kong

Email: houliwei@jinxigroup.cn

ArcelorMittal:

Address: Unit A, 16" Floor, No. 500 Zhangyang Road, China (Shanghai) Pilot Free Trade Zone.
Email: Rachel.zhou@arcelormittal.com

When Effective

Notices take effect from the time they are received unless a later time is specified.

Receipt - Post

If sent by post, Notices are taken to be received three (3) Working Days after posting (or ten (10)
Working Days after posting if sent to or from a place outside the PRC).

Receipt - Email

If sent by email, Notices are taken to be received at the time shown in the delivery confirmation report
generated by the sender's email system.

Applicable Law

The entry, effectiveness, interpretation and performance of this Agreement, and any disputes that arise
under this Agreement, are all governed by the Laws of the PRC that have been promulgated and are
effective.

General Provisions

Language

This Agreement is written and executed in Chinese and English, both versions being equally valid.
Entire Agreement

This Agreement constitutes the entire contract of the Parties about its subject matter and supersedes all.
previous contracts, understandings and negotiations on that subject matter, including without limitation
the Framework Agreement.

Effectiveness of the Agreement

This Agreement shall come into effect as of the Effective Date. For the avoidance of doubt, in addition
to other conditions set forth hereunder, the establishment of the JV will take effect subject to the
approval by the general meeting of China Oriental.
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33.6

33.7

338

339

33.10

Severability

If any of the provisions of this Agreement is invalid, this does not affect the validity of the other
provisions.

Waiver

No failure to exercise and no delay in exercising any right, power or remedy under this Agreement will
operate as a waiver. Nor will any single or partial exercise of any right, power or remedy preclude any
other or further exercise of that or any other right, power or remedy.

Amendment

No modification, variation, waiver or amendment of this Agreement will be of any force unless such
modification, variation, waiver or amendment is in writing and has been signed by each of the Parties.
Any modification, variation, waiver or amendment effected in accordance with this clause 33.6 is
binding on both Parties.

Actions by the JV

Where, under this Agreement, any action is required to be performed by the JV, then Shareholders of
the JV shall procure the JV to take the relevant action.

Remedies Cumulative

The rights, powers and remedies provided to a Party in this Agreement are in addition to, and do not
exclude or limit, any right, power or remedy provided by the law.

Further Assurances

Each Party shall take all steps, execute all documents and take any actions reasonably required by
another Party to give effect to any of the Proposed Transaction contemplated by this Agreement.

No Collateral Statements, Inducements or Representations

Each Party warrants and agrees that when entering into the Transaction Documents it has not relied on
any statements, inducements or representations by or on behalf of the other Party (including by that
Party's officers, employees, agents or any other person acting on the Party's behalf) other than the terms
expressly contained in the Transaction Documents (which include any information, documents,
statements, representations or disclosures expressly set out or referred to in the Transaction Documents).
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed on the date specified
on the cover page of this Agreement by their duly authorized representatives.

For and on behalf of

ArcelorMittal S.A.

y. W«W/

Name of authorised rep esentatwe Sanjay SHARMA

Title: ArcelorMittal Vice President, CEO of China

For and on behalf of

China Oriental Group Company Limited

y: = e = -
Name of authdﬁc: repres@ive: HAN Li

Title: Executive Director and Chief Financial Officer of China Oriental Group
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Annex 1
Key Milestones for the Upstream Project

Timeline ' JV
4th Quarter of 2024 MO Signing of Joint Venture Contract (Upstream)
MO Signing of the upstream investment agreement
M+1 Setting up the Technical Steering Committee
1st Quarter of 2025 M+3 Merger control filing and obtain Merger Control Clearance
Registration and recordal at the local National Development and Reform
Commission
Equipment and plant design bidding
M+4 Establishment of Upstream Company, and signing of Slab Supply
Framework Agreement
2nd Quarter of 2025 M+6 First instalment of the Registered Capital contribution by China Oriental
and ArcelorMittal
M+6 Appointment of the directors of the Board and the management team
M+8 Government completes land nature conversion and puts the land for
public listing and bidding
3rd Quarter of 2025 M+9 Land bidding, pay land price and obtain the land use right certificate
M+10 Ground-breaking ceremony (after obtaining required construction
permits), and foundation construction starts
3rd Quarter of 2026 M+22 Start of production
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Exhibit 1
Slab Supply Framework Agreement

This Slab Supply Framework Agreement (this "Agreement") is entered into effective as of
(the "Effective Date") by and between the following parties:

Hebei Jinxi Iron & Steel Group Co., Ltd. (7B VEELE A R 4HE R A )), a limited liability company
incorporated under the laws of the People's Republic of China (the "PRC") with its registered address at East
Santunying Town, Qianxi County, Tangshan City, Hebei Province ("Supplier"); and

[Upstream JV], }a limited liability company incorporated under the laws of the PRC with its registered address
at [e] ("Customer™).

Supplier and Customer are each referred to as a "Party" and together as the "Parties".
Whereas:

A. China Oriental Group Company Limited ("CO") and ArcelorMittal S.A. ("AM") entered into a Joint
Venture Contract (Upstream) on October 16, 2024 (the "Upstream JVC"), under which CO undertakes
to procure Supplier to enter into a slab supply framework agreement with Customer for purpose of
production and supplying exclusively to Customer the Slab Products (as defined in the Upstream JVC),
which will be used as input materials for production of HRC Substrate (as defined in the Upstream JVC).

B. In furtherance of the supply arrangement contemplated under the Upstream JVC, the Parties agree to
conclude this Agreement to implement the relevant provisions contemplated thereunder, and intend to
establish a steady supply-purchase relationship in accordance with the terms and conditions of this
Agreement.

NOW THEREFORE, in consideration of the mutual covenants, terms and conditions set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties agree as follows:

1. Purchase and Sale of Slab Products.

1.1 Purchase and Exclusive Supply.

Subject to the terms and conditions of this Agreement, during the Term provided in Section 6
herein, Customer will purchase Slab Products from Supplier, and Supplier shall manufacture
and supply Slab Products exclusively to Customer.

Unless otherwise agreed herein (such as the relevant provisions related to force majeure and
alternative sourcing), Supplier must at all times ensure that the supply of Slab Products meets
the production needs of Customer.

Considering maximizing the profit of CO and the NEMM JV (as defined in the Upstream JVC),
Supplier may make available to other parties other slab products out of the scope of the Slab
Licensed Products (as defined in the Technology Licensing Contract) under supporting market

environment, after obtaining consent of the Technical Steering Committee (as defined in the -+

Upstream JVC) of Customer. For the purpose of this Agreement, Technology Licensing
Contract shall have the same meaning given to it under the Upstream JVC.

Customer agrees and acknowledges that Supplier will be the most preferred supplier of the Slab
Products to Customer, provided that Supplier can supply the Slab Products to Customer in
accordance with the terms hereunder.
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1.2

13

1.4

Terms of Agreement: Order of Precedence.

This Agreement is made up of the terms of the main body of this Agreement and the Orders and
shall exclusively govern and control each of the Parties' respective rights and obligations
regarding the manufacture, purchase and exclusive supply of Slab Products. The terms in the
main body of this Agreement shall take precedence over conflicting terms in the Orders.

Delivery of Slab Products to Related Parties.

Subject to the exclusive supply arrangement of Slab Products set forth in Section 1.1, Supplier
shall be permitted, upon express written approval from Customer, to sell Slab Products directly
to a subsidiary, affiliate, or a contracted party (a "Related Party") of Customer under the same
terms and conditions of this Agreement.

Validity of Agreement.

The effectiveness of this Agreement shall be conditional upon satisfaction of the relevant
requirements under the Hong Kong Listing Rules (as defined in the Upstream JVC) with respect
to continuing connected transactions contemplated hereunder (i.e. the approval of independent
shareholders of CO in the general meeting of CO of this Agreement, the transactions
contemplated hereunder and the annual caps).

Ordering Procedure.

2.1

2.2

Purchase Orders.

Customer will issue written directions to Supplier monthly during the Term to deliver its
requests for purchasing certain quantities of Slab Products (each, an "Order"). Each Order shall
be communicated in writing or in such other manner (e.g., electronic data interchange) as the
Parties may agree, setting forth at least the specifications, quantities and delivery dates in
relation to the requested Slab Products.

Acceptance, Rejection, and Cancellation of Purchase Orders.

The Parties confirm and agree that during Supplier's production ramp-up period, Supplier may,
as agreed by both Customer and Supplier, make a flexible arrangement with respect to the
quantities of Slab Products supplied under this Agreement to match the then-current production
capacities of Supplier. For the purpose of this Agreement, the milestone and timeframe of the
ramp-up peried shall be determined by the Technical Steering Committee (as defined in the
Upstream JVC) of Customer.

Supplier shall supply adequate quantities of Slab Products in accordance with the terms set forth
in each applicable Order. Supplier shall accept each Order via electronic interchange within
three (3) working days upon receipt of such Order, as long as the relevant requirements for such
ordering are within Supplier's production capacity. If the relevant requirements for an ordering
exceed the production capacity of Supplier and Supplier cannot deliver the ordered quantity, it
shall send an objection to Customer in writing within three (3) working days upon receipt of
the Order. For the avoidance of doubt, Supplier shall not reject an Order of Customer unless the
requirements for an ordering exceed the production capacity of Supplier. If Supplier does not
accept an Order nor send such objection within three (3) working days upon receipt of the Order,
it shall be deemed that the Supplier has accepted the Order, and in case of a deemed acceptance
of such Order, the date of acceptance shall be the third (3rd) working day upon receipt of such
Order by Supplier. Each Supplier acceptance must reference Customer's Order number, confirm
acceptance of the Order and the date of acceptance. Customer may withdraw any Order prior to
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Supplier's acceptance thereof. Supplier may not cancel any previously accepted Order
hereunder. Any terms and conditions on Supplier's forms conflicting with the terms hereof shall
not apply to the Slab Products supplied under this Agreement.

Packaging and Shipment.

3.1

3.2

33

Supplier shall undertake that the Slab Products delivered shall be properly packed and secured.
in such manner as to enable them to reach their destination in good condition and the quality of
the delivered Slab Products is guaranteed.

Under this Agreement, it is imperative that the Slab Products must be delivered to the delivery
location on the delivery date as stipulated in relevant Orders. Supplier shall not, unless
otherwise agreed by both Parties, deliver Slab Products later than the delivery date stipulated in
any relevant Orders.

If during the preparation of any Order, Supplier determines for any reason that it shall be unable
to meet the delivery date for such Order, Supplier shall notify Customer in writing as soon as
practicable and shall negotiate a new delivery date with Customer.

Transfer of Title; Risk of Loss.

4.1

4.2

Title to Slab Products shipped under any Order immediately passes to Customer upon delivery
to Customer at the place designated by Customer, which delivery shall not be rejected by
Customer without just reason. Title will transfer to Customer even if Supplier has not been paid
for such Slab Products, provided that Customer will not be relieved of its obligation to pay for
Slab Products in accordance with the terms hereof.

Risk of loss and damage with respect to Slab Products shipped under any Order passes to
Customer upon delivery to Customer at the place designated by Customer.

Price and Payment.

5.1

Price.

5.1.1 Customer shall purchase Slab Products from Supplier at the prices (Unit being RMB
per ton, and exclusive of taxes) calculated according to the pricing formula set forth
below ("Prices"), and the Technical Steering Committee of Customer should
periodically review the implementation of the pricing mechanism and make appropriate
adjustments if needed:

Prices for Month X = CISA Average Hot Metal Cost + Steel Making and CC
Conversion Cost for Q235 (with Alloy) + Grade Extra (Alloy/Transformation Cost) +
Fixed Margin

For the purposes of the above pricing formula, the elements thereof shall be given the
following meaning:

(a) "Month X" shall mean the month of shipment.

(b) "CISA Average Hot Metal Cost" shall mean the monthly report of China Iron
and Steel Association (' B8k Tk th4 A #R) - Reference Summary (Cost)
(HFFIC R (A)) - Iron and Steel Products (8:44#7) - "The Weighted Average
Unit Manufacturing Cost of Hot Metal of Medium and Large-sized Iron and
Steel Enterprises (K H B4Rk i Ml R4 42 SR AT 25 B8 A5, 3 B AR .
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(c)

(d)

(e)

"Steel Making and CC Conversion Cost for Q235 (with Alloy)" shall be a
fixed parameter, being RMB 420 per ton.

"Grade Extra (Alloy/Transformation Cost)" shall mean the unit
consumption ratio as per AM’s reference plant; cost for alloy/energy/utilities
based on local market.

"Fixed Margin" shall be RMB 60 per ton, subject to annual review adjustment
("Annual Review Adjustment"). The Annual Review Adjustment shall be
based on the average sales profit margin of member enterprises of China Iron
and Steel Association in the then-current year, with an additional increase of
RMB 10/ton per 2% sales profit margin (or with a downward adjustment if the
sales profit margin is negative) (e.g., if the average sales profit margin of
member enterprises of China Iron and Steel Association in year 2022 is 1.49%,
the upward adjustment amount will be RMB 7.45/ton in year 2022), while if
the average sales profit margin of member enterprises of China Iron and Steel
Association in year 2022 is negative 1.49%, the downward adjustment amount
will be RMB 7.45/ton in year 2022). The Customer's Technical Steering
Committee shall regulatory review and improve the mechanism for Annual
Review Adjustment of the Fixed Margin.

Hlustration:

Slab supply price sample

June, 2022
Slab supply price (RMB/ton,
exclusive of taxes) 4437
=CISA Average Hot Metal Cost 3381
+Steel Making and CC Conversion
Cost for Q235 (with Alloy) 420
+Grade Extra (Alloy/Transformation
Cost) 576
Price
(RMB/ton,
Unit Consumption  exclusive Cost extras
(kilogram/ton) of taxes) (RMB/ton)
FESI75 0.1 8521 1
FESI6S 47.9 7408 355
ALUI 104 18316 191
ALU2 1.6 18316 29
+Fixed Margin 60

5.1.2  The above Prices are the arrival prices to the warehouse, paid by Customer for purchase

of Slab Products, which are determined in accordance with Section 5.1.1 above.

Additional Incentive.
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5.4

Within the ten (10)-year Incentive Period agreed below, additional incentive of USD 10 per
metric ton (exclusive of taxes, and taxes shall be borne by Customer) may be paid by Customer
to Supplier based on the total volume of qualified HRC Substrate manufactured and sold by
Customer (by using the Slab Products) for new energy soft magnetic materials application in
the relevant year.

The additional incentive shall be paid by Customer from the year immediately after the first
financial year in which cumulative earnings of Customer turn positive over the years (i.e. the
first financial year when retained earnings turns positive at the end of such financial year) and
for a total of ten (10) consecutive years ("Incentive Period"). For the avoidance of doubt, the
additional incentive shall only apply and be payable in such Incentive Period, and the said
additional incentive payment will not be suspended/terminated irrespective of whether there is
a loss of profits in a single year or cumulative years during the Incentive Period.

The additional incentive shall be paid in Renminbi. The exchange rates of Renminbi and USD
shall be the relevant middle rate issued by the People's Bank of China on the relevant payment
date.

The Parties shall negotiate with each other in identifying suitable methods, always in
accordance with relevant PRC laws and regulations, to achieve tax optimization.

Payment.

5.3.1 Customer and Supplier agree that twenty percent (20%) of the total Order price for Slab
Products in a given month shall be due and payable on the twentieth (20th) day of the
calendar month immediately prior to the delivery date of the Slab Products placed under
such Order of the month, and the remaining eighty percent (80%) of the total amount -
shall be paid by the twenty-fifth (25th) day of the calendar month when such Slab
Products under the said applicable Order are actually delivered to Customer. The said
Order price is a provisional price, estimated by mutual agreement between the
marketing departments of both Parties and set in conjunction with the actual settlement
price of the previous month. Settlement of the difference between the provisional price
and the actual settlement price shall be determined and reconciled by the finance
departments of both Parties by the tenth (10th) of the month immediately following the
actual delivery.

5.3.2  Supplier shall issue a payment notice to Customer five (5) days before the respective
payment is due. Any payment by Customer for Slab Products will not be deemed as an
acceptance of the Slab Products or waiver of Customer's right to inspect the Slab
Products. Customer shall make all payments in Renminbi, except as otherwise agreed.

Invoices.

5.4.1 Each invoice for Slab Products must set forth in reasonable detail the amounts payable
by Customer under applicable Orders and contain the Order number and such additional
information as agreed by the Parties. The Parties shall seek to resolve any invoice
disputes expeditiously and in good faith. Any payment by Customer of an invoice is not
an acceptance of any non-conforming element or terms on such invoice or the Slab
Products.

5.4.2 Supplier shall issue the invoice as soon as possible within ninety (90) days upon the
shipment date of the Slab Products. Any incorrect invoice shall be returned unpaid to
Supplier for correction and resubmission.
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6. Term.

6.1

6.2

5.43 The Annual Review Adjustment shall be carried out following the end of each calendar
year. Customer undertakes to confirm the adjustment amount with Supplier as soon as
possible, and the settlement of the adjustment amount shall be completed within two
months following the publishment by China Iron and Steel Association of the average
sales profit margin of member enterprises of China Iron and Steel Association for the
then-current year. When conducting settlement, a series of matters such as invoice
issuance shall be completed in accordance with the requirements of this Section, mutatis
mutandis.

Initial Term and Renewal.

Subject to the satisfaction of the condition precedent set out in Section 1.4 of this Agreement,
the initial term of this Agreement shall be three (3) years ("Initial Term"), unless terminated
in advance in accordance with the provisions hereof. Subject to re-compliance with the
applicable requirements of the Hong Kong Listing Rules at the relevant time, this Agreement
will be automatically renewed at the end of the Initial Term (or any subsequent renewal term)
for a successive period of three (3) years (or such other period permitted under the Hong Kong
Listing Rules) until the end of the term of the Upstream JVC, unless this Agreement is
terminated in advance in accordance with the provisions hereof (the Initial Term together with
any subsequent renewal term(s) (if applicable), collectively "Term").

Parties' Right to Terminate for Cause.

Supplier shall notify Customer promptly of any Change of Control in Supplier. "Change of
Control" means, with respect to Supplier, a change of a body corporate or other person who,
whether directly or indirectly, and in any capacity or manner whatsoever (i) controls the
composition of the board of directors of Supplier; (ii) controls more than half of the voting
rights in Supplier; or (iii) controls or otherwise beneficially owns more than half of the equity
interest in Supplier.

Upon receipt of notice of a Change of Control, Customer may, in its sole discretion, unilaterally
terminate this Agreement without any consent from Supplier and any fee, charge, liquidation
damages or other payment. Termination shall be effective upon Supplier's receipt of Customer's
written notice of termination.

7. Certain Obligations of Supplier.

7.1

7.2

Quantity of Slab Products.

Supplier shall supply adequate quantities of Slab Products in accordance with the terms set forth
in each applicable Order, the total volume of which is no more than 3.5 million tons per year.

Quality of Slab Products.

7.2.1  Supplier guarantees that Slab Products supplied under this Agreement must comply
with technical, Specifications (as defined in Section 7.3) and quality requirements
agreed herein.

7.2.2  Supplier shall perform its obligations under this Agreement in accordance with good
industry practice (i.e., in accordance with all relevant practices and professional
standards that would reasonably be expected of a well-managed, skilled and
experienced expert carrying out obligations similar to the obligations of Supplier under
this Agreement.)
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7.4

7.5

7.2.3  Supplier shall meet Customer's performance standards for the Slab Products. At
Customet's request, Supplier shall furnish to Customer test samples of Slab Products as
reasonably required by Customer to determine if the Slab Products meet Customer's
performance standards. Supplier shall perform quality inspections of Slab Products
before delivery and shall certify inspection results. Supplier shall provide reasonable
support as requested by Customer to address and correct quality concerns.

7.2.4 Upon receipt of the Slab Products at Customer's manufacturing or storage facility,
Customer shall have the right, but not the obligation, to perform receipt inspections to
confirm that the Slab Products conform to the Order, the Specifications and other
technical and quality requirements agreed herein (if any).

7.2.5 If the Slab Products delivered to Customer are not in conformity with quality, technical
and Specifications requirements agreed herein, Customer will have the right to reject
such products, and the Customer's Technical Steering Committee shall determine the
specific cause and solutions for failure of Slab Products to meet the standards agreed

herein. Supplier shall implement the solutions formulated by the Technical Steering -

Committee of Customer.

Adherence to Specifications.

Supplier shall adhere to Customer's specifications (the "Specifications"), which may be updated
by Customer and provided to Supplier from time to time. In particular, the products and
production processes of the Slab Products and other products (if any) supplied by Supplier to
Customer shall strictly comply with the technical Specifications defined by Customer, which
shall not be modified or deviated without prior written consent from Customer.

Customer has the right to reject any Slab Products that do not comply with these Specifications
without bearing any liability, provided however that, title to the Slab Products shall remain with
Supplier in case of rejection, and Supplier shall dispose of such returned Slab Products in
accordance with the instructions given by the Technical Steering Committee of Customer.

Duty to Advise.

Supplier shall promptly provide written notice to Customer of any of the following events ot
occurrences, or any facts or circumstances reasonably likely to give rise to any of the following
events or occurrences: (i) any failure by Supplier to perform any of its obligations under this
Agreement; (ii) any delay in delivery of Slab Products; (iii) any defects or quality problems
relating to the Slab Products hereunder; (iv) any Change of Control in Supplier, as defined in
Section 6.2; (v) any Changes in Supply as defined in Section 9.2; (vi) any deficiency in
Specifications, samples, prototypes or test results relating to this Agreement that are provided
or made available to Customer; or (vii) any failure by Supplier, or its subcontractors or common
carriers, to comply with law.

Alternative Sourcing.

After Supplier has accepted an Order pursuant to Section 2.2, in case that Supplier is not'in a

position to supply the Slab Products under such Order as agreed, Supplier shall notify Customer
as soon as possible, in which case Customer's Technical Steering Committee will have the right
to seek alternative supplies. Where the Technical Steering Committee has identified and
determined to source from alternative supply, the extra price and cost reasonably incurred by
Customer due to such alternative sourcing shall be borne by Supplier and reimbursed to
Customer, unless incurred by reason of Force Majeure (as defined in Section 11.1) or causes
beyond reasonable control of Supplier.
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8. Compliance with Laws.

8.1

8.2

Compliance.

Supplier shall at all times comply with all laws applicable to this Agreement, Supplier's
operation of its business and the exercise of its rights and performance of its obligations
hereunder. In particular, notwithstanding anything to the contrary in this Agreement, the Parties
agree that the performance of this Agreement (including but not limited to acceptance of Orders
under Section 2.2, price adjustment under Section 5.1, additional incentive under Section 5.2,
alternative sourcing under Section 7.5, and Changes in Supply under Section 9.2) shall be
subject to the applicable Hong Kong Listing Rules. If either Party cannot perform or delays in
performing any of its obligations under this Agreement due to the applicable requirements of
the Hong Kong Listing Rules, such Party shall not be responsible for any liability arising
therefrom.

Permits. Licenses, and Authorizations.

Supplier shall obtain and maintain all permits necessary for the exercise of its rights and
performance of Supplier's obligations under this Agreement, including any permits required for
the import of Slab Products or any raw materials and other manufacturing parts used in the
production and manufacture of the Slab Products, and the shipment of hazardous materials, as
applicable.

9. Representations and Warranties; Product Warranty.

9.1

9.2

93

Supplier's Representations and Warranties.

Supplier represents and warrants to Customer that: (i) it has the full legal right, power, and
authority to enter into this Agreement and to perform its obligations hereunder; (ii) it is in
compliance with all applicable laws relating to this Agreement, the Slab Products, and the
operation of its business; (iii) other than the approval required to be obtained by CO as provided
in Section 1.4, it has obtained all licenses, authorizations, approvals, consents, or permits
required by applicable laws to conduct its business generally and to exercise its rights and
perform its obligations under this Agreement; (iv) at the time of delivery of the Slab Products
to Customer, such Slab Products are fit and safe for their intended use, consistent with and
conform to Customer's Specifications and any other documentation provided by Supplier with
respect to the Slab Products, and free from significant defects in material and workmanship; (v)
no judicial action exists or is threatened against Supplier that would interfere with the use of
the Slab Products; and (vi) Customer will receive good and valid title to the Slab Products, free
and clear of all encumbrances and liens of any kind.

Changes in Supply.

Supplier must notify Customer in writing, in advance of any proposed changes to sources of
supply, operating conditions, equipment changes, and other related changes in connection with
the Slab Products ("Changes in Supply"). Such Changes in Supply are subject to Customer's
prior written approval.

No Infringement of Third Party Rights.

Supplier represents, warrants and covenants that neither the Slab Products, nor any of the means
used by Supplier to manufacture, sell or supply the Slab Products shall infringe or
misappropriate any third party's rights, title and interests in patents, copyright, trademarks, trade
and business names, rights in design, utility models, database rights, know-how (including trade
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9.4

secrets and Confidential Information as defined in Section 10.1), or other intellectual property
rights (registered or unregistered) throughout the world ("Intellectual Property Rights") and
accordingly cause losses to Customer. If any Slab Products or Customer's use of any Slab
Products in accordance with this Agreement is held to constitute infringement of the Intellectual
Property Rights of any third party due to inherent causes in the Slab Products, Supplier shall, at
no cost to Customer, procure for Customer the right to continue using the Slab Products or
provide Customer with non-infringing, functionally equivalent substitute Slab Products
conforming to the terms of this Agreement. Notwithstanding the foregoing, if any breach by
Supplier of the provisions of this Section is due to technologies provided to Supplier by AM or
its affiliates (whether by way of direct provision or indirect provision such as sublicense or
otherwise) (collectively "AM Technical Causes"), Supplier shall not be liable to Customer for
AM Technical Causes.

Infringement Indemnity.

Supplier shall, indemnify, defend and hold harmless, Customer against all losses and expenses

(including legal expenses) arising from or related to any claim, suit, action or proceeding--

brought against Customer by a third party, based on any allegation that any of the Slab Products,
any of the means used by Supplier to manufacture the Slab Products, or Customer's use of the
Slab Products in accordance with this Agreement (which is solely ascribed to the Slab Products
themselves) infringes such third party's Intellectual Property Rights. Prior to reaching
settlement, admitting any liability or entering into any other agreement for any such suit or
proceeding, Customer shall consult with Supplier in advance and cooperate with Supplier to
take actions reasonably requested by Supplier (such as defense and appeal, but the resulting
cost shall be borne by Supplier), and shall allow Supplier to participate the proceedings for the

dispute (including negotiations related thereto) upon request by Supplier. This indemnity is in- -

addition to, and does not limit, any other indemnities or remedies under this Agreement.
Notwithstanding the foregoing, if a third party files a claim against Customer due to AM
Technical Causes, Supplier shall not be liable to Customer for AM Technical Causes.

10. Confidentiality.

10.1

Scope of Confidential Information.

In connection with the Parties' performance of their obligations hereunder, the Parties anticipate
that they may exchange Confidential Information with each other. "Confidential Information"
means all technical and business information which is: (i) disclosed in printed or electronic form
and marked as "proprietary" or "confidential" or other substantially similar language, (ii) orally
or visually disclosed and promptly reduced to writing, delivered to the receiving Party and
marked as "proprietary” or "confidential” or other substantially similar language, or (iii) if not
so marked, of the type that would reasonably be understood by a Party receiving it to constitute
proprietary or confidential information. Confidential Information shall include, without
limitation, concepts, research and development objectives, product ideas and developments,
product and/or manufacturing specifications, product or component samples, data, designs,
sketches, photographs, drawings, reports, formulae, test methods/results, marketing plans,
market research, marketing and sales information, financial information, cost information,
audits, regulatory compliance information, training methods, business practices, customer
relationships, customer information, human resources and personnel information, studies,
findings, third party contracts, licenses, inventions, ideas, know-how, all intellectual property
owned by or licensed to either Party, and any information obtained by observation or otherwise
during visits to locations of either Party. Confidential Information shall not include any
information, whether oral or written, that: (i) was already in the possession of the receiving
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10.2

Party prior to the receipt of the information from the disclosing Party without restriction on its
use or disclosure; (ii) is or becomes available to the general public through no act or fault of the
receiving Party; (iii) is rightfully disclosed to the receiving Party by a third party without
restriction on its use or disclosure; (iv) is independently developed by employees and/or
consultants of the receiving Party who have not had access to the disclosing Party's Confidential
Information; (v) is disclosed to the receiving Party after receipt of a written notice to the
appropriate address stated above that the receiving Party does not desire any further
Confidential Information; or (vi) is required to be disclosed pursuant to a lawful court or
government order or applicable laws (including without limitation the Hong Kong Listing
Rules), but in such event, the receiving Party shall notify the disclosing Party of such order,
laws or regulatory requirements as soon as practical and will co-operate with the disclosing
Party's efforts to maintain the confidentiality of the Confidential Information by means of a
protective order or other similar protection in case of a disclosure required by a lawful court or
government order.

Protection of Confidential Information.

The receiving Party agrees to hold the disclosing Party's Confidential Information in confidence
during the Term of this Agreement and a period of five (5) years following termination or expiry
of this Agreement, except to the extent that such Confidential Information constitutes a trade
secret of a Party, in which case the receiving Party shall hold such information in confidence in

perpetuity.

Supplier shall not use Customer's Confidential Information other than in connection with the
Slab Products supplied to Customer as required under this Agreement. The Parties agree not to
disclose to any third party any Confidential Information except to conduct business with or on
behalf of the other Party and then only if prior to such disclosure: (i) such third party executes
a confidentiality agreement having the confidentiality terms substantially similar to those set
forth herein and (i1) such confidentiality agreement has been provided to and approved by the
other Party. The receiving Party agrees to take all necessary steps to protect the disclosing
Party's Confidential Information with at least the same degree of care the receiving Party uses
to protect his own confidential or proprietary information of a similar kind, but in no event less
than reasonable care. Neither Party shall acquire any rights whatsoever in the other Party's
Intellectual Property Rights merely through the disclosure of Confidential Information.

Upon the termination or expiry of this Agreement, Supplier shall return to Customer or destroy
upon request by Customer all papers, materials and other properties of Customer held by it in
connection with the performance of this Agreement, including without limitation all
Confidential Information of Customer and all copies of the same in its possession, custody or
control.

11. Force Majeure.

11.1

Neither Party shall be responsible or liable, or in breach, to the extent the performance of any
of its obligations under this Agreement is delayed or prevented due to fire, flood, hurricane,
earthquake, other elements of nature, local or global pandemic or other epidemic resulting in
lockdowns or government orders for suspension of business, war, terrorism, riots, rebellions,
revolutions, other civil disorders, actions of military authorities, economic sanctions, acts of
government or impact of policies, embargo or Change in Law (as defined below), provided that
such event is beyond the relevant Party's reasonable control and is not caused by the Party's
fault or negligence and could not have been prevented by the Party through reasonable
precautions or mitigation efforts ("Force Majeure"). A delay or failure to perform caused by
Supplier's suppliers is not a Force Majeure event. "Change in Law" means any judicial,
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11.2

113

114

11.5

regulatory, or legislative change to laws (including without limitation the Hong Kong Listing
Rules) that would make Customer's use of the Slab Products impossible or illegal or would
otherwise render performance of this Agreement impossible or illegal.

The Party experiencing the Force Majeure shall give prompt written notice to the other Party.
This notice shall include an explanation of the Force Majeure and its cause and the status of the
Force Majeure. This notice also shall include a description of the actions the Party is taking and
proposes to take to overcome and mitigate any resulting delay in, or prevention of| its
performance. The Party experiencing the Force Majeure shall exercise due diligence in trying
to overcome and mitigate any resulting delay in, or prevention of, its performance. If Supplier
is experiencing the Force Majeure, it shall, in addition to the above actions, implement any
applicable contingency plan prepared in accordance with Section 11.4.

Subject to the notice and contingency plan requirements of this Section 11, if performance by
either Party is delayed or prevented due to Force Majeure, the time for that performance will be
extended for a period reasonably necessary to overcome the effect of the Force Majeure.
Customer has the right, upon written notice to Supplier, to obtain alternate supplies of Slab -
Products during any Force Majeure, if the Force Majeure has, or in Customer's reasonable
judgment threatens to have, an adverse effect on Supplier's ability to conduct its operations.
Customer shall not be obligated to purchase those Slab Products ordered but not delivered due
to Force Majeure.

Supplier's Contingency Plans.

11.4.1 Unless Supplier has already submitted contingency plans to Customer that comply with
this Agreement, no later than forty-five (45) days after the Effective Date, Supplier shall
prepare and submit for Customer's review contingency plans to address any raw
material shortage or supply interruption due to (i) floods, (ii) fire, and (iii) such other
Force Majeure events as Customer and Supplier may mutually agree. In addition,
although not Force Majeure events, Supplier shall prepare and submit for Customer's
review contingency plans to address: (i) the occurrence of strikes or other labor
disturbances at any facilities of Supplier, (ii) any disruption in production at any
facilities of Supplier or with any equipment of Supplier that will impair Supplier's
ability to perform for one (1) month or longer and (iii) any delay or failure to perform
caused by Supplier's suppliers. If Supplier fails to submit any such contingency plan to
Customer within such 45-day period, Customer shall have the right to terminate this
Agreement upon.written notice to Supplier. Supplier shall test these contingency plans
at least once every calendar year to demonstrate to Customer's reasonable satisfaction
that the plans operate as anticipated in practice. Customer and Supplier shall meet from
time to time and discuss any updates to these plans as may be necessary.

11.4.2 If Supplier fails to prepare or maintain such contingency plans, or if upon the occurrence
of a Force Majeure event, Supplier fails to implement the applicable contingency plan,
any delay in or prevention of Supplier's performance will not be excused under Section
11.1. In this event, Customer may seek alternate supplies of Slab Products and Supplier
shall reimburse Customer for any expenses Customer incurs in excess of the Prices that
would have been due to Supplier under this Agreement.

If a Force Majeure event occurs, Supplier shall use its best efforts to allocate the manufacturing
capacity at the facilities and equipment of Supplier and Supplier's affiliate(s) first to meeting its
obligations to Customer under any affected Order.
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12.

13.

Breach

A breach by a Party of its obligations hereunder ("Default Event") together with an occurrence of either
of the following events, shall constitute a material Default Event hereunder. At any time after a Default
Event occurs a non-defaulting Party may serve a written notice on the defaulting Party, which shall
identify the Default Event in respect of which the notice is served and:

(@

(b)

if the Default Event is capable of being remedied, require it to be remedied within the sixty (60)
day period following the date of service of the notice, but the remedy is not completed; or

if the Default Event is not capable of being remedied, require any actually resultant reasonable
losses, liabilities, costs, expenses or damages caused to the non-defaulting Party to be made
good by payment by the defaulting Party within thirty (30) days following the date of service
of the notice, which fail to be fully compensated.

Miscellaneous.

13.1

13.2

13.3

13.4

13.5

13.6

Relationship of the Parties.

The relationship between Supplier and Customer is solely that of vendor and vendee and they
are independent contracting parties. Nothing in this Agreement creates any agency, joint venture,
partnership or other form of joint enterprise, employment or fiduciary relationship between the
Parties. Neither Party has any express or implied right or authority to assume or create any
obligations on behalf of or in the name of the other Party or to bind the other Party to any
contract, agreement or undertaking with any third party.

Rights of Third Parties.

This Agreement does not confer any benefits on any third party unless it expressly states that it
does.

Language.

This Agreement is written and executed in Chinese and English, both versions being equally
valid.

Entire Agreement.

This Agreement, together with any applicable Orders, constitutes the entire agreement between
the Parties hereto relating to the subject matter of this Agreement, and supersedes all other
agreements between the Parties as of the Effective Date, relating to its subject matter. No term
or provision of this Agreement shall be varied or modified by prior or subsequent statements,
conduct, or acts of either of the Parties.

Amendments.
Any amendments to this Agreement must be in writing and executed by both Parties.
Notices.

Except as otherwise provided herein, all notices, requests, submissions, or other transmittals
provided pursuant to this Agreement shall be in both Chinese and English, in writing and sent:
(i) by overnight courier service (e.g., DHL, Federal Express or UPS) with delivery receipt and
shall be deemed to have been delivered on the third day when such notice is sent, (i)} by email
with a written confirmation of receipt, and shall be deemed to have been delivered on the third
day when such notice is sent, or (iii)} by registered or certified mail, return receipt requested,
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13.7

13.8

13.9

13.10

13.11

and shall be deemed to have been delivered on the third day when such notice is deposited,
properly addressed in a China or other national post office, with postage prepaid, to the
following:

If to Supplier: If to Customer:
Hebei Jinxi Iron & Steel Group Co., Ltd. Upstream JV

Address: Address:

Attn: Attn:

Email: Email:
Severability.

If any part of this Agreement shall be held invalid or unenforceable, such determination shall
not affect the validity or enforceability of any remaining portion, which shall remain in force
and effect as if this Agreement had been executed with the invalid or unenforceable portion
thereof eliminated.

Waiver.

A failure by either Party to enforce any of the provisions of this Agreement or rights or remedies
with respect thereto or to exercise election therein provided shall not constitute a waiver of such
provision, right, remedy or election or affect the validity thereof or of this Agreement. The
exercise by a Party of its rights, remedies or elections under the terms of this Agreement shall
not preclude or prejudice a Party's rights to exercise at another time the same or other right,
remedy or election it may have under this Agreement. The rights of termination provided in this
Agreement are in addition to other rights, remedies or elections a Party may have with respect
to this Agreement, including the right to sue for breach without terminating.

Assignment.

One Party may not assign any of its rights or externally delegate any of its obligations under
this Agreement without the prior written consent of the other Party.

Governing Law.

The construction, interpretation and performance of this Agreement, as well as the legal
relations of the Parties arising hereunder, shall be governed by and construed in accordance
with the laws of the PRC.

Any dispute, controversy, difference or claim arising out of or relating to this Agreement,
including the existence, validity, interpretation, performance, breach or termination thereof or
any dispute regarding non-contractual obligations arising out of or relating to it shall be referred
to and finally resolved by arbitration administered by the Shanghai International Arbitration
Center ("SHIAC") under the arbitration rules of SHIAC in force when the notice of arbitration
is submitted. The arbitration shall be conducted in Shanghai, PRC. The languages to be used in
the arbitral proceedings are English and Chinese.

Counterparts.

This Agreement may be executed in counterparts, with each such counterpart having the same
force and effect as if it were an original.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first above written.

Hebei Jinxi Iron & Steel Group Co., Ltd. [Upstream JV]
(Company Chop) (Company Chop)
By: By:

Name: Name:

Title: Title:
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