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Form 603

Corporations Act 2001
Section 071B

Notice of initial substantial holder

Io. Company Name/Schame Tﬂ-” b f) LA , L.T D
ACN/ARSN OOL O Sk

1. Betalls of substantial holder (1)

Neme A“b"\ CHP‘TA"L-, L—-LC
M/ A

ACN/ARSN (it npplicable)

The holder became a substantial hafdar on Q obd/ ]

2. Detoils of voting power

The tatal number of vetas attached to sl the voting shares In the company or vating interests in the scheme that the substantlal holdar or an assoclate (2) had a
relavant interast (3) Inoh the date the substantial helder became a substartial holder are as fallows;

Class of sccuritios (4) Number of securitles Person's vetos {5) Yoting pewat ()

FPO SHARES | 8,962,514 [ ¥, qkg, sy (o Rl %]

3. Details of relevant interests
The nature of the relevant interest the substantial hotdar o an assotiate had in the following voting securities on the date the substantial holder berame a substantla)
holdar ara as follows:

Holder of relevent Interast Mature of relevant fiterest (7) Class and numiber of securltes
MY CAPITAL L0 | SHARE Puleanse |8, 514
AGREMENT | MORMAL

4, Details of presont registered holders
The persons registered as holders of the securities referred to I paragraph 3 abeve are as follows:

Holder of relevant Registerad holder of Persen entitled to be Ciass and numbar
Interast securltles reglstered as holder (9) of sectritles
PO CAP\TAL 0] AOK CAPITAL 110 | AYK CAP(TAL Le | 8,902 s
N M Ay

5§, Consideration
Tha conslderation paid for cach relevant interest referred ta In paragraph 3 above, and acauired in tho four months priar to the day that the substantial holder becama r
substintial holder 15 as follows:

Holder of relevant Date of acqulsition Conslderation (9) Class ond mdbear
interest of sectrities

Y

(QE “Non-casn NoRMAL
PiTAe  we| N Jupfaoa  [RE 1,330,785 |4146,203

Obk CAPTAL pe| 2703 /2012  [A34.073[ 892 S8, 897
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6. Associates
The reasoms the persons named in paragraph 3 above are assaclates of the substantlal holder are as follows:

Narne and ACN/ARSN (if appllcable} Nature of assoclation

7 ﬁr
7. Addrezses

The addresses of persons named in this form are as follows:

Name Address

ADK CAP TR e | J875 WODSTER 5T |, B Pieer
NeEwW YOLK MY 10012

|
Signature

print name ﬁ‘T KL.' PFEﬂ-.\ canacity MHNI"}ET’N@ Mmg){ﬂ

sign here N\(‘ ;5 I de & I AL |3

BIRECTIONS

m IF thete ate 2 number of substantial fotders with similar or related relevant interests (eg. & torpatation and It related eotparatians, of tha manager And trustee of An
eqity trust), the names coutd be included in &n eongxure te the farm, IF the relevant Injerests of  graup of parsons are assentlally similar, they may be referred to
thrsughout the form as a specifically named graup If the membershlp of each group, with the names and addrasses af metbers is clearly set out in paragraph 7 of the
form.

[ra} See the definition of "assaclate” in sectlon 9 of the Corporatinns Act 2007,

{3 Soe the definltion of "relevant interest” i sections 608 and 6718(7) of the Corparations Act 2007,

{4 The voting shares of & cormpary costitute one class unloss divided into Saparata classcs,

&) The total number of votes attached to all the voting shares In the company or voting Interasts in the sehetra (If any) thal the terson of an esseriate has A relevant
Interest in.

(B The person's votes divided by the total votas in the body corporate of scheme multipliad by 100,

0} Include detalls of:
) any relavant agreement or other Giicumsiances by which the relevant interest wes scduited. It subsection 6718{%) applias, a copy of any document setting out

the tartms of any rolavant agrecment, and & statemant by the person ghving full And accutate decails of any contract, stheme or ArANGRMENt, must actompary
this form, togather with a writien statement certifylng this contract, seheme or arrangement; and

) any quelification of the power uf a parson to cxoscise, controf the exerciso of, or Infience the exercise of, the voting powers er disposal of the seeurities ta
wiilch the refevant interast relates findicating cicarly the particutor seeurities to which the qualification applies),

Sae the definition of “relevant agreement” In sectlon 9 of the Corporations Act 2001,
(8) If the substanttal holder 15 unatle to detarming the idantity of tha persen { ey, i the ralevant interest arlses because of en option) write "unknown'”,

(o [etails of the consideration must inciude any and alf benefits, money and other, that any person from whom & relevant intorest was acquired has, or may, become
entitled to raceive in relation to that acquisition, Netalls must be Included evan If the henefit is conditional on the happening or not of a contingancy. Datalls must be
Included of any benefit pald en behalf of the substantlal holder or ts asscclate in relation to the aeetsitions, aven if thay 2re nat paid directly to the parsan from whom
tho relovant interest was acquired.
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Date 2013

Parties GPG (No 4) Pty Limited (ABN 15 074 562 342) of Level 41, Gateway, |
Macquarie Place, Sydney, New South Wales (Verdor)

ADK Capltal LLC of /155 Woaster St, New York NY 10012 (Purchaser)

Recitals
A The Vendor is the owner of 5,681,897 fully prid ordinary shares in the Company (the Sale
Shares).

B The Sale Shares were sold as part of a market standard bookbuild process and the Parchaser
acknowledges that Shares may also be sold to non-associated third parties.

C The Vendor agrees to scll and the Purchaser agrees to purchase the Sale Shares on the terms of
this Agreetnent.

Qperative provisions

1 Definitions and interpretation

Dafinitions

1.l In this Agreement, unless the context otherwise requires:
Agreement means this share ssle agrecment.
ASIC means the Australian Securities and Investments Clommission.

Business Day means a day that is not & Saturday, Sunday or public holiday or bank hel iday in
Svdney.

Claim means any claim, cost {including legal costs on a solicitor and client basis), damages,
debt, expense, Tax, Liability, loss, obligation, allegation, suit, action, demand, canse of action,
proceeding or judgment of any kind however calculated or caused, and whether direct or
indirect, consequential, incidental or economic.

Company means Tandou Limited (ACN 001 014 562).

Completion means completion of the sale and purchase of the Sale Shares in aceordance with
clause 55,

Completion Date means;
{a) 1 May 2013; or

) at the Purchaser’s election by giving the Vendor at least 3 Business Days' priot notice
of a date prior to 1 May 2013, but subject to no Comntrol Transaction having been made
or announced by the time that notice is given; or

1038138 2AEYDDMS 1 Share Sam Agreemant
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(c)  any other daie that the Vendor and the Purchaser agree in writing, sbject to extonsion
or suspension under clauses 3 and 5.5(a).

Constitulion means the constitution of the Company.

Control Transaction means a takeover bid (on or off market) for all of the shares in the
Company (or all shares not held by the bidder and its associates) which is regulated by
Chapter 6 of the Corporations Act, or a scheme of arrangement between the Cornpany and its
members which is repulated under Part 5.1 of the Corporations Act and which would result in
a perzon (together with its associates) acquiring all of the shares in the Company.

Controiler has the meaning given in section 9 of the Corporations Act,
Corporatipry Act means the Corporations Aet 2001 (Cth).

Deposit means 50,0365 multiplied by the number of Sale Shares,
Escrow Agent means McCabes Lawyers Pty Lid (ACIY 122 850 033).
Goveritment Agency means, whether foreign or domestie:

{a) a gavernment, whether foderal, state, territorial or Toeal or a departrent, office or
minister of a government acting in that capacity; or

{h) a commission, delegate, mstrumentality, agency, beard, or other government, semi-
govermnment, judicial, administrative, monetary or fiscal body, department, tribunal,
entity or authority, whether statutory or not, and includes any sclf-ragulstory
organigation established undar statute or any stock exchanga,

GS7 means GST as defined in the GST Act or any like tax.

ST Act means the 4 New Tax System (Goods and Services Tax) Acr 1999 (Cth).
Tnselvency Event means:

{(a) for any body corporate, the happening of one or more of the following events:

Q) except for the purpose of a solvent reconstruction or amalgamation which has
the prior written consent of the other parties:

(A)  process is filed in a court seeking an order that it be wound up or that
a Controller be appointed to it or any of its assets, unless the
application is withdrawn, struck out or dismissed within 7 days of it
being filed; or

(B}  an arder i3 made thet it be wound up or that a Controller he appointad
to it or any of ity assets; or

(C)  arcsolution that it ba wound up is passed or proposed;

(i)  aliquidator, provisional liguidator, Controller or any similar official is
appointed to, or takes possession or control of, all or any of its assets or
undertaking,

(iiiy  an administrator is appointed to it, a resolution that an administrator be
appuinted fo it is passed or proposed, or any other steps are taken to appoint an
administrator to ig

16351 30-v2ARY DDMS 2 Shara Sale Agreenant
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v

{vi)

(vii)

(vini)

(ix)

(x)

(i)
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it enters ifito, or resclves to enter into, an arrangement, compromise or
somposition with any of, or any elass of, its creditors or members, or :m
assignment for the benefit of any of, or any class of, its creditors, or process is
filed in A court seeking approval of any such arrangement, compromise or
eoniposition;

a rcorganisation, moratorium, deed of company arrangement or other
administration involving one or more of itz craditors is proposed or affected:

any action is taken by ASIC with a view to ite deregistration or its dissohuion,
or an application is made to ASIC that any swch action be taken;

it iz insolvent within the meaning of section 95A of the Corporations Act, as
disclosed in its accounts or otherwise, states that it is unable to pay its debts or
is presumed to be insolvent under any applicable law;

as 4 result of the operation of section 459F(1) of the Corporations Act, it is
taken to have failed to comply with a statutory detnand;

it stops or suspends or thrcatens to stop or suspend the payment of all or a
class of its debts or the conduct of all or a substantial part of its business;

any event or circumstance set out in seetion 46X of the Corporations Act
occurs in relation to it; or

anything having a substantially similar effect to any of the events specified in
paragraphs (i) to (X) inclusive happens to it under the Jaw of any jurisdiction;

for any individual, the happening of one or more of the following events:

i)
(id)

(i)

(v}

(v}

(vi)

(vii)

the person has & bankruptey notice issuex against the person;

nreceiver o a trustee for creditors or in bankruptey is appointed to any of the
person’s property;

4 garnishee notioe is given conceming any money that the person is said to be
owed;

the person stops or suspends, or threatens to stop or suspend, the payment of
all or & class of its dobts or the conduct of all or a substantial part of its
business;

the person is unable to pay all of the person’s debts as they fall due or is
presumed to be insolvent under any applicable Law,

the person becomes an “insolvent under administration® as defined in section
9 of the Corporations Act: or

anything heving a substantially similar effect to any of the evenis spevified in
paragraphs (i) to (vi}) inclusive of this definition happens to the person under
the law of any jurisdiction.

Interest Rate meamns 12% per annum,

Liability means sny liability, whether actual or contingent, present or future, quantified or

unquantified.

1538138-v2AVSYDDMS
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PPSA means the Personal Property Securities Act 2009 (Cth).
Pyrchase Price has the meaning given in clavse 3,1,
Related Body Corporate has the meaning given in the Corporations Act,

Representative of a party includes a Related Body Corporate of that party, and an officer,
employee, agent, adviser, or associate of that party or of a Related Body Corporate of that !
party.

Sale Sheres ia defined in Recital A.

Security Interest means a right, interest, power or arrangement in relation to any property
which provides security for, or protects against default by a person in, the pavment or
satisfaction of a debt, obligation or Linbility, including a mortgage, charge, bill of sale, pledge,
deposit, lien, encumbrance or hypothecation inchwding a security interest as defined in section
12(1) and (2) of the PPSA.

Tere menns:

(a) & tax, levy, charge, impost, deduction, withholding or duty of eny neture (inchidimg
stamp and tranzaction duty and GST) at any tioe imposed or levied by any
Government Agency or required 10 be remitted to, or collectad, withheld or assessed
by, any Government Ageney: and

(b}  any related interest, expense, fine, penalty or other charge on those amounts,

and includes any amount that a person is required to pay o another person on avcount of that
other person's liability for Tax,

Warranties means the warranties set out in Schedule 1 and Warranty means any one of them,
Interpratation
12 Inthis Agreement:

(8}  unless the context otherwise requires, a reference to:

(i) doilars or "$" are to Australian doflars, the lawfiaf exrrency of the
Commonwenlth of Australia;

(i)  the singular mcludes the plural and vice versa;
(iii)  agender includes all genders;

(ivy  adocument (including this Agreement) is a reference to that document
(ineluding any Schedules or Annexures) as amended, consolidated,
supplemented, novated or replaced;

(v)  partics means the partics to this Agreement;

(vi}  anctice means all notices, approvals, demands, requests, nominetions or other
communications given by one party to another under or in connection with
this Agreement;

(vii)  aperson (includmg any party) includes:

16925138 2ASYDDMS 4 Share Sole Agmamoent
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(A)  areference to an individual, company, other body corporate,
association, parthership, firm, joint venture, trst or Government
Agency as the case reguires; and

(B)  the person's suecessors, permitted assigns, executors end
administrators;
{viii) alaw:
(A)  includes a reference o any constitutional provision, subordinate
legislation, treaty, decree, convention, statute, regulation, Tule,

ordinance, proclamation, by-law, judgment, rule of common Jaw or
equity or rule of any applicable stock exchange; and

(B)  isareference to that law as amended, consolidated, supplemented or
replaced;

(ix)  the words including and includes mean including, but not imited to, or
includes, without limitation:

()] where a word or phrase js defined, its other grammatical forms have a corresponding
meaning;

(c) headings are for convenience only and do not affect interpretation;

{d)  ifa payment or other act must (but for this clausc) bo made or done on 2 day which is
not a Busincss Day, then it must be made or done on the next Buginess Day; and

{e) if a period occurs from, after, until or before a day or the day of an act or svent, it
cxcludes that day.

This Agreement may not be construed adversely to a party only because that party was
respongible for preparing it.

Payments

14

1.5

1.6

All payments required to be made under this Agrecment must be made, at the option of the
recipicnt in respect of each payment, either by:

(2 a draft or cheque drawn by a hank as defined in the Banking Act 1959 (Cth); or

(b)  way of direct transfer of immediately available fimds to the bank account nominated
in writing by reeipient,

and by not later than 3.30pm (Sydney time) on the due date for paytnent. Any payment made
under this Agreement after 3.30pm (Sydney time) on any date will be taken to have besn made
on the next succeeding Business Day afier the date on which payment was made.

If clause 1.4(b) applies, unless otherwise agreed by the recipient, payment will have been
deemed to have been made onty when receipt of the relevant funds is confirmed by the bank
opetating the nominated acequnt,

Time is of the essence in relation to payment obligations in this Agreement.

1835138-v2ASYDIOM S 5 Shara Sala Agreamont
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2 Sale and purchase
Sale and purchase

2.1 The Vendor agrees to sell, and the Purchaser agrees to purchase, the Sale Sharss on the terma
of this Agreement.

Title and risk
2.2 Beneficial title to and risk in the Salc Shares passes to the Purchaser on Campletion.
Free from Security Interests

23 The Sale Shares must be transferred free from any Security Interest and with all rights
attached cor accruing to them an and from Completion, other than any dividend the record date
for which is on or before the Completion Date,

3 Purchase Prica
Purchaze Price

3.1 The total price to be paid for the Sale Shares by the Purchaser to the Vendor is an amount
oquel to $0.365 (less any dividonds declared by the Company with a record date after the date
of this Agreement and before the Completion Date) multiplied by the mmnber of Sale Shares
(the Purchase Price).

Payment of the Purchase Price

3.2 Onthe Completion Date, the Purchaser must pay the Purchase Price to the Vendor (less the
Deposit).

Deposit

33  Onexecution of this Agreement the Purchaser must pay the Deposit to the Escrow Apent to be
held on trust to be paid in accordance with clawse 3.5.

3.4  Intercst earned on the Deposit will be paid to the Purchaser on Completion by the Escrow
Aggeat,

Release of Deposit
3.5 The parties must nstroet the Bscrow Agent to deal with the Deposit as follows:
(a) on Completion, the Vendor is to be paid the Depnsit as part of the Purchase Price: or

(b}  if this Agreement is terminated by the Vendor because of a defanlt by the Purchascr,
or ig terminated by the Vendor uader clause 5.5(¢), the Vendor is to be paid the
Deposit to regain for its own benefit within five Business Days of providing a copy of
the applicable notice to the Purchaser and the Escrow Agent; or

() if this Agreement is ternminated by the Purchaser because of a default by the Vendor,
or is terminated by mutual agrecment of the parties without a breach by either party,
the Deposit is to be paid to the Purchaser within five Business Days of providing e
copy of the applicable notice or agreement to the Vendor and the Escrow Agent,

19351 3B2ANSYDDMS 6 Shery Sale Agresmant



B2/26/2813 B4:59

E467535497 ADK

BRatip e & MU NeNsIn

FAGE

i -

Control Transaction elaction

3.6 Ifbetween the date of this Agreement and 1 May 2013 a Control Transaction is made or
announced and the consideration (or one of the alternative forms of consideration) offered or
payabie under the Control Transaction is a cash sum which exceeds $0.365 per Sale Share,
then either party may notify the other before 1 May 2013 that clause 3.7 or 3.8 (as applicable)
applies. If this netice is not given. then those clanses do not apply,

Acceptance of Control Transaction: takeover bid
3.7 If the Control Transaction is a takeover bid, then:

(a)
(b)

(c)

(@

the Vendor will accept the takeover bid for the Sale Shares; and

the Completion Date is suspended pending the outcome of the operation of this clanse
3.7 and

if the takeover bid is or beaomes unconditional on or before 30 Junc 2013 then:
(i) the parties are released from their Completion obligations;

(ify  within 5 Business Days after the Vendor reecives the bid consideration for the
Sale Shares, the Vendor will pay the Purchaser 50% of the amount by which
the bid consideration received for the Sale Shares exceeds $0.365 multiplicd
by the number of Sale Shares; and

(i)  following that payment, this Agrecment terminates; or
if the takeover bid is not unconditional on or before 30 Tune 2013 then:

(i) the Vendor will (if it is able to do so) withdraw its acceptance of the Control
Transaction, and the Completion Date will be | July 2013 (or such later date
as the withdrawal of acceptance takes effect); or

(i) if the Vendor is not able to withdraw its aceeptance before the takeover bid is
unconditional, then clauses 3,7(¢Xi) to (iii) apply.

Accaplance of Control Transaction: scheme of arrangement

3.8 Ifthe Control Transaction is a scheme of arrangement, then;

(2)

(b)

the Completion Date is suspended pending the outcome of the operation of this clause
3.8; and

if the effective date for the scheme of arrangement is scheduled to be on or before 30
Tune 2013 the Vendor will vote the Sale Shares in favour of the Control Transaction,
and if the scheme of arrangement bocomes effective:

® the parties are released from their Completion obligations;

(i)  within 5 Business Days after the Vendor receives the scheme consideration for
the Sale Shares, the Vendor will pay the Purchaser 50% of the amount by
which the scheme consideration received for the Sale Shares exceeds $0.365
multiplied by the number of Sale Shares; and

(i}  following that payment, this Agreement terminates; or

19351 368-v2MEYDDMS .1 Share Sala Agreement
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(e) if the effective date for the scheme of arangement is not scheduled to be on or before
30 Iune 2013, or if the scheme of arrangement does not become effective by 30 June
2013 for any reason, then:

(D the Vendor need niot vote the Sale Shares in favour of the Control Transaction:
and

(i)  the Completion Date will be 1 July 2013.

4 Pre-Completion
Voting rights

4,1 From the date of payment of the Deposit to the Vendor until the earliest of Completion, the
termination of this Agreement, or a Control Transaction becoming unconditional, the Vendor
will vote the Sale Shares at any general meeting of the Company, which is held during that
petiod, as direeted in writing by the Purchaser by no later than five Business Days before the
date of the general meeting. The Vendor may do so (at its election) by attending and voting at
the goneral meeting, or by lodging a proxy form.

42 If the Purchaser does not direct the Vendor how to vote then the Vendor may vote (or not
vote) the Hale Sheares in its absohute diseretion.

No other rights

4.3 The Purchaser acknowledges that the Vendor has no special rights of access to or influence
over the Company or the Company's business, officers, or information. Accordingly, this
Agreement confers no rights or privileges on the Purchaser in relation to the Company or any
shares in the Company which are held by the Vendor, other than as expressly set out in this
Apreement in relation to the Sale Shares.

4.4 The Purchaser has no rights in ralation to the shares in the Company which arc held by the
Veudor other than the Sale Shares, and the Vendor 15 entitled to deal with (or refrain from
denling with} those other shares in its absolute discretion.

Rostriction on Sale of Sale Shares

45  The Vendor is prohibited from selling or otherwise tranaferring the Sale Shares fo any other
party during the term of this Agreement, other than the aceeptance of 2 Control Transaction
under clause 3.7 or 3.8.

5 Completion
Timing and location

5.1 Completion will take place on the Completion Date at the offices of Baker & McKenzie
locted at Level 27, 50 Bridge Street, Sydney NSW 2000, or any other place agreed in writing
by the Vendor and the Purchaser,

Obligations of the Vendor on Completion
5.2 At Completion the Vendar mugt;

19351 28-vEA\SYDDMS 3 Share Bale Agreement
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(a) ensure that the Sale Shares are held on the Company's issuer sponsored sub-register
and are free from all Security Interests; and

(b) deliver to the Purchaser a transfer of the Sale Shares n customary form, duly executed
bry the registered holder, in favour of the Purchaser.

Obligations of the Purchaser on Completion

5.3 O or before Completion the Purchaser must pay the Purchase Price (less the Deposit) to the
Vendor.

Simuitaneous actions at Complation

5.4 Unless otherwise agreed by the Vendor and the Purchaser, all actions at Completion arc inter-
dependent and will be decmed to take place simultaneously and no delivery or payment will
be deemed to have heen made until all deliverics and payments under this Agreement due to
be made at Completion have been made,

Non compliance

55 If the Purchaser doed not comply with any provision of this clause 5 on the Completion Date,
the Vendor may at its option:

(a)  defer Completion for up 1o 28 days after the Completion Date (in which casc the
provisions of this clavse 3.5 will apply 1o the deferred Completion, and the nesw date
will bezome the Completion Date for the purposes of this Agreement); or

(b) proceed to Completion so far as is practical without affecting its rights under this
Agresmant; or

()  terminate this Agroement by notice to the Purchaser.

6 Warrantias
Aceuracy

6.1  Subject to clause 7, the Vendor warrants to the Purchaser that each Warranty is true and
correct at the date of this Agreement and et Completion,

Separata Warrantles

62  Each Wamanty is a separate warranty. The interpretation of any Warranty may not be
restricted by reference 1o or inference from any other Warranty.

Purchaser's agreement
6.3 The Furchaser acknowledges and agrees that:

(a)  the Purchaser has independently and without the benefit of any statement,
representation, inducement or warranty (other than the Warranties) from or made by
or on behalf of the Vendor or any of its Representatives, determined to enter into this

Agreement;

)] the Vendor makes no representation or warranty in relstion to the accuracy or
completeness of any of the Company's public announcements or any other information
provided by or on behalf of the Company;

1335138-v2A\SYDDMS 9 Ehare Sale Agresment
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(c) none of the Vendor ot any of its Representatives accopts any duty of care in relation to
the Purchaser in respect of any disclosure or the provision of any information;

(d)  tothe mmximum extent penmitted by law and except as exprassly provided in this
Agreement, all terms, conditions, statements, representations and warranties {other
than the Warranties), whether express, implied, written, oral, collateral, statutory or
otherwise, are excluded, and, to the maximum extent permitted by law, the Vendor
disclaims all Liability in relation to them; and

{e) to the maximum extent pemitted by law, the Purchaser agrees not to make and waive
any right it may have to make eny Claim against the Vendor or any of its
Represematives under any provision of the Corporations Act (including section 1041H
of the Corporations Act), the Competition and Consumer Aot 2010 (Cth) {inchuding
sections 18, 20, 21, 22 and 29 of Schedule 2 (Avstralian Consumer Law) of that Act),
the Australion Securities and Investments Commission Act 2001 (Cth) (incuding
subdivision 12D of that Act), or any similar provisions in the legislation of any
Australian Statc or Territory or the Commonwealth of Ausiralia or in any other
applicable law,

7 Limitations on Liability
Disclosure limitations

7.1 The Purchaser may not make or bring a Claim in respect of any matter, and agrees the
Warranties are given subject to all matters contained in this Agreement.

Limitation on quantum

7.2 The Vendor's total apgregate Liability for any Claim under or in cotinection with this
Agrecment is limited to the emount of the Purchase Price which iz actually received by the
Vendor.

Time limit on Claims

7.3 The Purchaser may not make or bring, and the Vender is not liable to the Purchaser for, any
Claim under or in connection with this Agreement, uless the Claim has been notified to the
Vendor in accordance with clavse 7.5 within 12 months of the Completion Date.

74 The Purchaser may not iake or bring, and the Vendor is not liable to the Purchaser for, any
Claim under or in connection with this Agreement, if legal proceedings in respect of any
Claim notified to the Vendor in accordance with clause 7.5 have not been commenced against
the Vendor by being properly issued and validly served on the Vendor within six months of
giving the notice,

Notice of Claims

7.5 Tf the Purchaser becomes aware of any matter that gives or may give rise to 4 Claim under or
in conpection with this Agreement:

(a)  tho Purchaser must give notice of the Claim to the Vendor no later than 20 Bugincss
Days afier it becomes aware of the matter on which the Claim is based; and

(b}  the notice must contain;

1935128428\ SYDDMS it Ehare Sate Agroament



AZ/26/2013 A4:59

E467535497 ADK FAGE

S MUKENZIE

{1 full details of the matter that gives or may give rise to the Claim, including
copics of any relevant documentation and information;

(ii} if it is alleged that the matter referred to in clause 7.5(b)(i) constitutes a breach
of this Agreemsnt, the basis for that allegation; and

(i)  if reasonably practicable, an estimate of the amount of the koss, if any, arising
out of the Claim or the matter that gives or may give rise to the Claim.

Other limitations

7.6

The Purchager may not make or bring, and the Vendor is not lizble to the Purchaser for, any
Clairm under or in conngction with this Agreement:

(a)

()

©

CY

(©
"

&

Jallure to comply with notice provisions; 1o the extent it arises or has increased as a
result of the Purchaser failing to comply with clanse 7.5;

authorised acts or omissions: if the Claim arises from, or o the extent the amount of
the Claim is increased as a result of, an act or omission carried out at the request or
with the approval of the Purchaser or any of its Representatives prior to Completion;

breach remedied: to the extent that the breach giving rise to the Claim is capable of
remedy and, within 20 Business Days after receiving notice of tha Claim in
accordance with clause 7.5, the Vendor remedies the breach to the reasonable
satisfaction of the Purchaser;

conseguential loss: to the extent that the Claim is for special, indirect or consequential
loss or damage;

loss of profit; to the extent that the Claim is for direct or indirect loss of profits;

ehanges in law: if the Claim arises as a result of or would not have arisen except as a
regult of:

(@ the enactment or amendment of any legislation (including legislation which
takes effect retrospectively);

(ify  any change in the judicial interpretution of any law;

(i)  any judgement that is deliverad {other than any judgment in relation to a
Claim under or in connectton with this Agreement); or

(iv}  any change in the practice, policy or rulings of any Government Agency,
in each case pfter the date of this Agreement; or

mitigapion: il the Claim arises from, or to the extent it is increased as a result of, a
failure by the Purchaser or any of its Related Bodies Corporate to take reasonable
steps to mitigate their Joss, damage or Liability to the maximum possible extent,

Corresponding benefit

7.7

The Liability of the Vendor for any Claim under or in connection with this Agreement will be
reduced to the extent of the value of any benefit accruing to the Purchaser as a result of the
matter giving rige to the Claim, A benefit will include:

{8)

the amount of Tax relicf, reduction or benefit that the Purchaser iz entitled to recoive:
and
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(b)  any sum which the Purchaser is entitted to recover from any third party (including any
ingier) in relation to any matter for which a Claim is or could be made or brought
against the Vendor.

No right to terminate or rescind

7.8

7.9

The Purchaser may not teminate or rescind this Apreement betwoen the date of this
Agreement and Completion,

The Parchaser’s sole remedy for breach of this Agrecment is damages for breach of contract.

Changes tc Purchase Price

7.10

If the Vendor pays any sum to the Purchaser in respect of a Claim, the Purchase Price will be
deemed to be reduced by the amount of that payment,

Purchaser's warranties

The Purchaser warrants to each Vendor that each statement contained in Schedule 2 is true and
correct at the date of this Agreement and at Completion.

Each warranty in Schodule 2 is a separate warranty. The interpretation of any such warranty
tnay mot be restricted by reference to or inference from any other warrmty in Schedule 2,

Confidentiality and announcements

Provizions to remain confldential

9.]

Except as permitted under clause 9.2, each party must not, and must procure that its
Representatives do not, without the prior written consent of the other party, disclose:

{(a) the existence, content or effect of this Agroement or any other agreement entered into
in connection with this Agreement:

(b)  the foet or content of negoetiations leading up to or relating to this Agreement; or

(c) any information reccived or obtained by it of its Representatives regarding the other
party or its Representatives.

Parmitted disclosures

9.2

A party may make disclosures:
(a)  asagreed by the other party in writing;

1)} in the case of the Vendor, to its ultimate parent company (Guinoess Peat Group ple)
for the purpose of that company making announcements to the stock exchanges on
which it is listed;

(3] to those of its Representatives s the party reasonably thinks necessary to give effect
to or enforge this Agreement but only on a confidential basis;
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{d) If required by law or a Government Agency, but only as far as practicable and lawful
after the form and terms of that disclosure have been notified to the othet party, and
the other party has had a reasonable opportunity to comment on the form and terms; or

(¢)  ifthe information to be diselosed has already come into the public domatn through no
[ault of that party, its Representatives, shareholders, or investors.

0 GST

10.1  Terms defined in the GST Act have the same meanings when used in this elause 10,

102 Unless expressly provided otherwise, any sum payable or amount used in the calenlation of o
sum payable under this Agreement has been detormined without regard to GST and must be
increased on aeconnt of any GST payabla under this clavse 10,

103 Ifany GST is payable on any taxable supply made under this Agreement to the recipient by
the supplier, the recipient must pay the GST to the supplier on the earlicr of the time of
making payment of any monetary consideration on which the GST is caleulated and the issue
of an invoice relating to the taxable supply.

104 The recipicnt must pay the GST in the same manner as the manner of making payment of any
monetary consideration on which the GST is calculated.

10.5  The supplier must provide as a precondition for payment by the recipient of the GST, a tax
invoice or a document that the Commissiover will treat as a tax invoiee,

10.6 The amount recoverable on aceount of GST unger this clause 10 by the supplier will inelude
any fincs, penalties, interest and other charges incwrred as a consequence of late payment or
other default by the recipient under this clause 10.

11 Notices

Requirements

1.1 Any notice or other commmumication including any request, demand, consent or approval, to or

by a party to this Agreement must be;
(8) in legible writing and in English,

(b addressed to the recipient at the address, email address or facsimile number set out in
this Agreement or to any other address, email address or facsimile number as that

party may totify 1o the other party:

1o the Vendor:

Attention: Anthony Eisen
Facsimile no: +Ho1 2 9251 9960

to the Purchaser:

Attention; Miceh Feitz

Ernail: micahi@adkeapital.com
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signed by the party or where the sendet is a company by an muthorised officer of that
company; and

sent to the recipient by hand, prepaid post (airmail if to or from a place outside
Austrakia), email or facsitnile; and

if sont by email, in a form which:
{0 identifies the sandar:

{in is electronically signed by the sender or an authorised officer of the sender;
and

(i)  clearly indicates the subject matter of the notice in the suhject heading of the
email,

provided that the recipient has nat provided written notice to the other parties confirming that
it does not wish to receive notices by email,

The parties consent to the method of signature contained in chauss 11.1(e) and agree that it
satisfies the requirements of applicable law for signature on service of notice by email.

Recaipt

Without limiting any other means by which a party may be ablc to prove that a notice has been
received by another party, a notice will be deemed as being given by the sender and duly
received by the addressee:

(a)
b

{©)

@

if sent by hand, when lefi 2t the address of the recipient;

if sent by prepaid post, three Business Days (if posted within Australia to an address in
Australia) or 10 Busiiess Days (if posted from one country to another) after the date
of posting; or

if sent by facsimile, ot the time shown on the transmission report generated by the
machine from which the facgimile was sent indicating that the whole facsimile was
sent to the recipient’s facsimile oumber; or

if sent by email, when the sender receives an automated message confirming delivery
or four hours after the email is sent (a3 recorded on the device from which the sender
sent the email), unless the sender receives an automated message that the email has
not been delivered, whichever occurs first,

but if a notice is served by hand, or is received by the recipient’s facsimile or vin email on 2
day which is not » Business Day, or after 5:00pm on a Business Day, the notice is deemed to
be duly received by the recipient st 9.00am on the first Business Day after that day.

12

General provisions

Entire agreement

12.1

This Agreement is the entire agreement of the parties about the subject matter of this
Agreernent and supersedes any representations, negotiations, armngements, understandings or
agreements and all ether communicaticms,
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Cogts

122 Except as expressly provided otherwise in this Agreement, each party must pay its own costs
in respect of this Agreement and the documents and transactions contemplated by this
Agreement.

Stamp duty

123 The Parchaser must pay all stamp duty (including fincs and penalties) in relation to the
execution and performanse of this Agreement and all mattets, things and documents
contempluted by this Agreement,

No merger

12.4  The watranties, other representations and covenants by the parties in this Agreement are
continuing and will not merge or be extinguished on Completion.

Default interest

125 Ifa party fuils to pay any amount payable under thi Agreement on the due dete for payment,
that party must pay interes! on the amount unpaid at the Interest Rate.

12.6  The interest payablo under clause 12.5;

{n) acerues from day to day from and including the due date for payment up to the actual
date of peyment, before and, as an additional end independent obligation, after any
Jjudgment or other thing into which the liability to pay the amount becomes merged;
and

{b) may be capitalised by the person to whom it is payvable at monthly intervals.
Indemnities
127  The indermnities contained in this Agreement are:

() contimuing obligations of the parties, separate and independent from their other
obligations, and survive the termination of this Agreement; and

(b)  absolute and wnconditional and upaffected by amything which otherwise migitt have
the effect of prejudicing, releasing, discharging or affecting in any other way the
Liability of the party giving the indemnity,

12.8 It is not necessary for a party to incur expense or make a payment before enforcing a right of
indemnity under this Agrecement,

Effect of temmination

12,9  Ifthis Apreement is terminated, then in addition to any other rights, powers or remedies
provided at law ot in equity:

(a) each party is released from its obligations under this Agreement other than under
clauses 9 and 12; and

(b)  each party retains the riphts it has against any other party in compestion with any
breach or Claim that has arisen on ot before termination.

TEIGIBEAZAVEYTIOMEG L5 Share Sale Agreament



AZ/26/2013 A4:59 E467535497 ADK FAGE 2@f25|

S LY LA Co A

Invalld or unenforceable provisions
12.10 If a provision of this Agreement is invalid or unenforceable in a jurisdiction:

{a)  itisto beread down or severed in that jurisdiction to the extent of the invalidity or
unenforcenbility; and

(b) it does not affect the validity or onforceability of
(i) that provision in another jurisdiction; or
(i) ther remaining provisions.
Waiver and oxercige of rights

1211 A waiver by a party of a provision or a right under this Agreement is binding on the party
granting the waiver only if it is given in writing and is signed by the party or an officer of the
party granting the waiver,

1212 A waiver is effective only in the specific instance and for the specific purpose for which it is
given,

12.13 A single or partial exercise of a right by a party does not preclude another or further exercise
or attempted exerciso of that right or the exercise of another right,

12.14  Failure by 2 party to exercise or delay in exercising a right does not prevent its excreise or
Operate as 4 waiver,

Amendment

12.15 This Agreement and any other agreement or document referred to in this Agreement or
executed in connection with thig Agreement may ho amended only by a document signed by
the Purchaser and the Vendor.

Countorparts

12.16  This Agreement may be signed in counterparts and all counterparts taken topether constitute
one document,

Further azsurances

1217 Each party must, at ila own expense, whenever requested by another party, promptly do
everything reasonably necessary to give full effect to this Agreement and the transactions
contemiplated by this Apreement,

No PPSA notice unless mandatory

12,18  Ifthe Purchaser determines that this Agreement contains or creates a Security Intcrest for the
purposes of the FP3A, the Purchaser must consult with the Vendor in relation o what steps (if
any) it may take to ensure that the Security Interest is enforceable, perfected and otherwise
effective. The Purchaser must not apply for any registration, ot give any notification, in
relstion to any Security Interest or disclose a copy of this Agreement without the prior written
congent of the Vendor.

12.19  The Vendor does not need to give any notice under the PPSA (including a notice of a
verification statement) unless the notice is required by the PPSA and camnot be excluded.
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Assignment

12.20 A party xust not transfer, assign, create an interest in or deel in any other way with any of its
rights under this Agreement without the prior written consent of the other parties.

Rights cumulative

1221 The rights, remedies and powets of the parties under this Agreement are cumulative and ot
exclusive of any rights, remedies or powers provided to the parties by law.

Consents and approvals

1222 A party may give its approval or consent conditionally or unconditionally or withhold its

approval or consent in its absolute discretion unless this Agreement expressly provides
otherwise.

Governing law and jurlediction

12.23  This Agreement is governed by the laws of New South Wales, Each party itrevocably and
unconditionally:

()  submits to the non-exclusive jurisdiction of the courts of New South Wales; and
{b) waives any claim or objection based on absence of jurisdiction or inconvenient forum.
Service of process

12.24  Each party agrees that a document required to be served in proceedingn relating to or
concerning this Agreement may be served at its address for service of notices under clause 11.
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Schedule 1

Vendor Warranties

1 Title to Sale Shares

1.l The Vendor is the legal and beneficial owner of the Sale Shares.

1.2 The Salc Shares are fully paid.

L3 There are no Security Interests over the Sale Shares, and on Completion the Sale Shares will
be iransferved to the Purchaser free of all Security Interests;

1.4 The Vendor has obtained all consents necessary to enable it to transfer the Sale Shares to the
Purchaser,

L3 The transfer of the Sale Shares does not breach any obligation or agreement binding on the
Vendor,

2 Capacity of Vendor

2.1 The Vendor has full power and authority to enter into and perform this Agreement.

2.2 'The Vendor has taken all necessary action to authorise its entry into, delivery and porformance
of this Agreement,

23 This Agreement constitutes valid and binding obligations of the Vendor in accordance with its
terms, subject 1o any principles of equity or insolvency law and necessary stamping,

24 The entry into, delivery and performance by the Vendor of this Agreement does not breach:
(a) eny material obligation of the Vendor;
(b)  any applicable law (except ns a result of ar In connection with the Purchaser's breach

of a law by performing this Agreement); or

(c) the constitution or other constituent documents of that Yendor.

2.5  The Vendor is not the subject of an Insolvency Bvent.
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Schedule 2

Purchaser Warranties

1 Capacity of Purchaser

1.1 The Purchaser has full power and anthority to enter into and perform this Agreement,

1.2 The Parchaser has taken all nccessary action to authorise its entry into, delivery and
performance of this Agreement,

1.3 This Agreement constitutes a valid and binding obligation on the Purchaser in accordance with
its terms, subject to any principles of equity or insolvency law and necessary stamping.

14 Theentry inte, delivery and performance by the Purchaser of this Agreetnent does not breach:
(a) any material obligation of the Purchaser;
(b} any applicable law; or
() the constitution or other constituent documents of the Purchaser.

1.5 The acquisition of the Sale Shares by the Purchaser will not couse the Purchaser or any other
petson to breach section 606 of the Corporations Act.

1.6 The Purchaser is not the subject of any Insolvency Event.

2 Funting

2.1 The Purchaser will have available to it at Completion:

@}  cash resources sufficient to discharge all its obligations erising under this Agreement;
and/or

(b)  committed financing facilitics which are able to be drawn down to discharge all its
obligations arising under this Agresment.

15381382A\SYDDME 13 Share Sala Agreament

FAGE

23725



AZ/26/2013 A4:59 E467535497 ADK PAGE  2d4/25

T M ENTIT

Execution

Execated a5 an agreement.,

Stgned by

GPG (No 4) Pty Limited

in zecordance with section 127 of the
Corporations Act 2001 by a director and

secretary/director:

Signature of director Signature of directorésecretary

BTN A I EtG L TEFEERET
Name of director (please print) Name of director/seeratary (please print)

Sigoed for and on behaif
of ADK Capital LLC
by a duly appointed
authorised representative
in the presence of:

Signature of witness Signature of authorised representative
Name of witness (please print) Name of authorised representative
(please print)
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Execution

Executed a3 2n dgreement.

Signed by

QPG (No 4) Ply Limited

in acoordance with section 127 of the
Corporations Act 2001 by a dirsetor and
seeretury/director:

Signature of director Signature of director/scorctary

Name of director {plaage print) Neme of directot/secretary (ploase print)

for and on behnlf
of ADK Gapital LLC
by a duly appointed
authotiged representative
in the presence oft

et

Signaturs of enthotlsed representative

Micah Yootz Nk }5|~Epgr_-
Name of witness (pleass print)m Heme of authoriskd repressntative

{please print)
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