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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To: Company Name/Scheme PORT BOUVARD LIMITED

ACNIARSN ACN 009134 114

1. Details of substantial holder
Name FKP LIMITED

ACN/ARSN (if applicable) ACN (10 729 950

The holder became a substantial holder on 29/06/2010

2. Details of voting power

The tofal number of votes attached to all the voting shares in the company or voting inferests in the scheme that the substantial holder or an associate (2) had a

relevant interest {3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities {4) Number of securities Person’s voles (5)

Voting power (6)

Ordinary shares 175,000,000 175,000,000

34.4%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an assoclate had in the following voting securities on the date the substantial holder became a substantial

holder are as follows:

Holder of relevant interest Nature of relevant interest {(7)

Class and number of securities

Pursuant o section 808 of the Corporations
Act — shares acquired under the attached
Subscription Agreement dated 20 May 2010
with Port Bouvard Limited, as amended

FKP Limited

175,000,000 fully paid ordinary shares

4, Details of present registered
The persons registered as holders of the securifies referred fo in paragraph 3 above are as follows:

Holders of refevant Registered holder of Person entitled 1o be Class and number
interest Securities registered as a holder (8) of securities
FKP Limited FKP Limited FKP Limited 175,000,000 fuly pai ordinery

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior %o the day that the substantial holder became

a substantial holder is as follows:

Holder of relevant Date of acquisition Consideration (9} Class and number
interest of securities
Cash Non-cash
FKP Limited 2310612010 $22,750,000 | Notapplicable 175,000,000 fully paid erdinary
shares

6. Associates

The reasons the person named in paragraph 3 above and associates of the substantial holder are as fellows:

Name and ACN/ARSN (if applicable) Nature of association

Not applicable Not applicable
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7. Addresses
The addresses of persons named in this form are as follows:

Name Address
FKP Limited Level 5, 120 Edward Street, Brisbane QLD 4000
|
Signature
printhame  Susan Stewart capacity Company Secretary

sign here /4{(/;90;/” date 01/07/2010

DIRECTIONS
{1} Ifthere are a number of substantial holders with similar or refated relevant issues (eg. A corporation and iis related corporations, or the manager and trustee of an
equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar, they may be referred to
thraughaut the form as a specifically named group if the membership of each group, with the names and addresses of members is cleariy set out in paragraph 7 of
the form.

(3)  Seethe definition of "associate” in Section 9 of the Corporations Act 2001,
(3 See the definition of “refevant interest” in sections 608 and 671B(7) of the Corporations Act 2001
(4)  The voting shares of a company consitute ane class unfess divided into separate classes.

{3)  The tatal number of votes attached o all the voting shares in the company or voting interests in the scheme {if any) that the person or an associate has a relevant
interest in.

(6} The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.

(T} Include details of:
(8)  any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B8(4) applies, a copy of any document setting cut
the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or arrangement, must accompany
this form, together with a written statement cerfifying this contract, scheme or amangement; and

- {b)  anyqualification of the power of 2 person to exercise, control the exercise of, the voting powers or disposal of the securities ta
which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).
See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

(8} Ifthe substantial holder in unable to determine the identity of the person (eg. If the relevant inferest arises because of an option) write “unknown”,

(8} Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may, become
entitled te receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a contingency. Details must be
included of any benefit paid on behalf of the substantiat halder or its associate in relation to the acquisitions, even if they are not paid directly to the person frem whom
the relevant interest was acquired.
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Agreement dated 010 /%7 2010

Parties Port Bouvard Limited ACN 009 134 114
of Level 2, 129 Melville Parade, Como, Western Australia
(Company)

FKP Limited ACN 010 729 950
of Level 5, 120 Edward Sireet, Brisbane QLD
(Subscriber)

Introduction

A. The Company is duly registered under the Corporations Act.

B. The Subscriber is duly registered under the Corporations Act.

c. .This Agreement sets out the terms and conditions on which the Subscriber agrees to '
subscribe for the Subscription Shares and the Company agrees fo allot and issue the
Subscription Shares to the Subscriber,

D. The Company does not propose fo issue the Subscription Shares to the Subscriber for the
purpose of the Subscriber selling or transferring the Subscription Shares or granting,
issulng or transferring interests in, or cptions cver, them,

It is agreed

1. Definitions and interpretation

1.1 Definitions

In this Agreement:
(1)  Accounting Standards means:
(a) accounting standards In force under section 334 of the Corporations Act;
{b) interpretations approved by the Australian Accounting Standards Board;
(¢} requirements of the Corporations Act relating to the preparatlon and
contenfs of financial reports; and
d to the extent that any matter is not covered by these accounting standards,

interpretations and requirements, means generally accepted accounting
principles, policles, practices and pracedures applied from fime o fime in
Australia for companies similar to the Company,

(2) Agreed Capital Raising means the equity capltal ralsing of $60,200,600
comprising the Transaction, the Placement and the Rights Issue;

3 Assaciate has the same meaning as in section 12 of the Corporations Act;
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()

(8)
()

(10)

{1
(i2)

(13}

{14)
(19)

ASX means ASX Limited ACN 008 624 691, or the Ausiralian Securities Exchange
operated by ASX Limited, as the case requires;

ASX 200 means the top 200 stocks listed on the ASX by market-capitalisation
welghted and float-adjusted from Standard & Poor's;

ASX Lisfing Rules means the official listing rules of the ASX as amended from
fime to time;’

Autherisation includes:

(a}) anhy consent, registration, filing, agreement, notice of non-objection,
notarisation, certificate, licence, approval, permit, authority or exemption
from, by or with a Government Agency; and

b) m relation to anything that 2 Government Ayency may prohibit or restrict
within a specific period, the expiry of that period without intervention or
action or notice of intended intervention or action;

Balance Date means 31 December 2008;

Banking Fagcilities means the bank facilities provided fo the Group by St George

Bank Ltd by lelters of offer dated 21 December 2009 and varied by letters of

variation dated 14 May 2010 and signed by members of the Group on 18 May
2010;

Board means the board of directors of the Company from time to time;
Break Fee means the amouni of $2;600,000;

Business Day means a day on which banks are open for business In Perth,
Westemn Australia;

Claim means any Loss, claim, demand, legal proceedings or cause of action
including any claim, demand, legal proceedings or cause of action;

(a)  based in contract (including breach of warranty);

(b) based in tort (including misrepresentation or negligence);

(] under common Jaw; or

{d) under statute (including Part V or V1 of the Trade Practices Act 1974 (Cth)
and the Corporations Act), or like provisions in any slate or territory
legisiation, :

in any way relating to this Agreement and includes a claim, demand, legal

proceedings or cause of action arising from a breach of a Company Warranty, a

breach of this Agreement or under an indemnity in this Agreement;

Company Warranties means the warranties in Schedule 2;

Competing Proposal means any expression of interest, approach or proposal, on

the part of any person, to do-any of the following, or to enter info any negotiations
or discussions with the Company:
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(a)

(%)

(@

(d)

(€

to acquire the whole or a substantial part of the assets, business or
property of the Company or its Related Bodies Corporate directly or
indirectly by any means, Including by acquisition of interests in shares;

for an issue of Shares other than the issus of Shares pursuant {o the
exercise of existing options or the fssue of Subscription Shares pursuant to
this Agreement; )

regarding any proposed arrangements which could result in a person
having voting power of more than 10% in the Company (other than where
that voting power is acquired pursuant to the Placement and with FKP's
prior consent acting reasonably), unless that person already has voting
power of at least 10% in the Company prior to the date of this Agreement
&nd will not increase thelr voting power;

to acquire control (as determined in accordance with section 50AA of the
Corporations Act) of the Company; or

which is directly or indirectly condltional on Completion not occurring;

{16) Complefion means completion of the issue of the Subscription Shares and
payment of the Subscription Amount in accordance with clause 6;

(17)  Completion Date means the date that is the later of:

@

(b)

the date that Is 3 Business Days after the iast of the conditions in clause
2.1 are salisfied or waived in accordance with clause 2.4; and -

the date agreed from time to time between the parties for the issue of the
Subscription Shares, being as at the date of this Agreement, 28 June 2010;

(18)  Confidentlal Information means all information which:

(a)

(k)

(e

is disclosed to a party (the Reclpient) or any of it its Representatives
(whether before or after the date of this Agreemeni) by or on behalf of the
other party (the Discloser), or which is acquired directly or indirecty by the
Reciplent or any of its Representatives from the Discloser or any of the
Bigcloser's Representatives;

relates directly or indirectly to the Transaction including the existence, and
terms, of this Agresment, the Discloser or its Related Bodies Corporate, or
the past, existing or future business, operations, administrafion or strategic
plans of the Discloser; and

is in oral or visual form, or is recorded or stored in & document (whether
printed, electronic or cthenwise),

and includes but is not limited to all compilations, analyses, extracts, summaries or
cther documents prepared by the Reciplent or its Representatives which reflect,
utilise or relate to any of the information referred to in paragraphs (a) and (b) of this
definifion;

(19)  Confidentiality Undertaking means the undertaking dated 18 March 2010 and
executed by the Subscriber;

(20)  Constitution means the constitution of the Company as amended or varied from
time fo fime;
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1)
(22)

(23)

(24)

(25)

. (26)
27)

(28)

(29)

(30)

(31)

Corporations Act means the Corporations Act 2001 (Cth);

Data Room means the data room established by the Company and made available
to the Subsciiber and its advisors containing those documents set out in the Data
Room Index; -

Data Rhom Index means the index of all documents contained in the Data Room
attached to this Agreement as Annexure A;

Deal means:

)] fo offer to buy or sell;

()] ‘ to solicit an offer to buy or sell; or

{c) make any invitation or proposal {0 huy or sell,

whether direcly or indirectly, any right fitle or interest in any Secutities;

DEWHA means the Department of Environment, Water, Heritage and the Aris of
Australia;

Directors means the directors of the Company;
Disclosure Materials means:
@ all decuments and information contained in the Data Room; and

(b) all information set out, or fully and fairly referred to, in any document
provided by the Company and any of lts Representatives to the Subscriber
in connection with the negotiations of the Transaction and this Agreement
as listed in the Disclosure Materials Index; -

Disclosure Materials Index means the index attached to this Agreement as
Annexure B;

Duplicate Gertificate of Title means the duplicate certificate of title for the
Gidgegannup Land held by the Company's bank pursuant to the Banking Facllities
and which will be released to the Company upon the payment of $20,000,000 by
the Company to the bank;

Duty means any stamp, transaction or registration duty or similar charge imposed
by any Govemmental Agency and includes any interest, fine, penalty, charge or
other amount imposed in respect of any of them, but excludes any Tax;

Encurnbrance means any interest or power:

(a) teserved in or over any interest in any asset including, but not limited to,
any retention of title;

(53] created or otherwise arising in or over any Intersst in any asset under a bill
of sale, morigage, charge, lien, pledge, trust or power; or

(cy by way of, or having simflar commercial effect to, security for payment of a
deb¥, any other monetary obligation or the petformance of any other
obligation, or any trust or any retention of title and includes, but Is not
limited to, any agreement to grant or create any of the above;
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(32)

(33)

34

(35)

(36}

(38)

(39)

(40}

41
42)

End Date means the later of:

(a) 17 August 2010; and

® another date agreed by the parties in wriling;

Exelusivity Period means the period from and including the date of this
Agreement until the Completion Date or such other date as agread in writing
between the Subscriber and the Company,

Financial Statements means the reviewed consolidated financial statements of
the Company for the half year ended on the Balance Date, as disclosed by the
Company to ASX, including the notes to those financial statements; :

General Meeting means the meeting of shareholders of the Company convened to
approve the Transaction in satisfaction of the condition set out in clause 2.1(2) of
this Agreement;

Gidgegannup Land means:

(a) Lot 154 on Diagram 12447 and being the whole of the Iand comprised in
Certlf cate of Title Volume 55 Folio 44A;

[{3)] Lot 3 on Diagram §1882 and being the whole of the land comprised in
Certificate of Title Volume 1603 Folio 404;

{c) ‘Lot 2 on Diagram 61882 and being the whole of the land comprised in
Certificate of Title Volume 1603 Folio 403;

{d) Lot 298 on Deposited Plan 27883 and being the whole of the land
comprised in Certificate of Tifle Volume 1360 Folio 792;

(&) Lot 11 on'Plan 18700 and being the whole of the land comprised in
Certificate of Title Volume 1832 Folio 437;

® Lot 14 on Diagram 90210 and being the whole of the land comprisad in
Certificate of Title Volume 2064 Folio 931; and

(@) Lot 13 on Diagram 90210 and being the whole of the land comprlsed In
Ceriificate of Title Volume 2064 Follo 930,

Gidgegannup Option Agreements mgans Put and Call Option No 2 and Put and
Call Option No 3;

Government Agency means any governmeant or any governmental,
semi-governmental, administrative, fiscal or judicial body, depariment, commission,

authority, fribunal, agency or entity in any part of the world and for the avmdance of
doubt includes ASX;

Group means the Gompany and each Related Body Corporate of the Company;

GST means goods and services tax or similar valie added tax levied or imposed in
Australia under the GST Law or otherwise on a supply;

GST Act means the A New Tax Systern {Goods and Services Tax) Act 1999 (Cth);

GST Law has the same meaning as In the GST Act;
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(43)

(44)

(48)
(46)

(47)

(48)

(49)

(50)

Immediately Available Funds means payment by bank chegue or electronic
funds transfer into an aceount nominated by the Company:

Independent Expert's Report means an independent experi’s report in respect of
the issue of the Subscription Shares to Subseriber in accordance with ASIC
Regulatory Guide 111 “Content of Experts Reports” and Regulatory Guide 112
“Independence of Experts Reporis®, which includes an oplnion from the expert as
to whether or not the issue of the Subscription Shares to Subseriber is fair and
reasonable to the Shareholders not associated with Subscriber and also includes
any update to the independent expert's report requested by the Company
(including in circumstances of a Competing Proposal);

Initial Cancellation Fee means the-sum of $2,000,000;
Insolvency Event means in relation to, any member of the Group, it is:

(&) . orstates that itis, insolvent under administration or insolvent (each as -
defined in the Corporations Act);

® in iquidation, under adminlstration or wound up ar proposing to go into
liquidation ar to pass a winding-up resolution or to commence steps for
winding-up or dissolution;

(c) taken under section 459F(1} of the Corporations Act fo have falled to
comply with a statutory demand:

(d) in recelpt of a deregistration noflce under section 601AB of the
Corporations Act ar any communication from ASIC that might lead to such
a nolice or applying for deregistration under section B01AA of the
Corporations Act;

(e) presenied or threatened with a petition or other process for winding-up or
dissolution in circumstances justifying a petition or other process;

) in receivership or had a receiver, receiver and manager, judicial manager,
liquidator, administrator, official manager appointed, or such a person is
threatened or expected fo be appointed, ovar the whole or a substantial
part of the undertaking or property of that Group member, in circumstances
Justifying such an appointment; or

()] enters into, or takes steps or proposes to enter into, any arrangement,
compromise or composition with or assignment for the benefit of its
creditors or class of them;

Institutional Rights Issue means that proportion of the Rights Issue which is
offered to institutional and sophisticated investors {who satisfy section 708(8) or
section 708(11) of the Corporations Act) and accelerated such that the book build
for any rights not taken up, and therefore their seftlement, occurs simultaneously
with the Placement and expected to raise approximately $a,5oo,qpo;

Letter of Intent means the leftter of intent executed by representatives of the
Subscriber and the Company on 4 May 2010;

Loss means losses, liabilities, damagas, costs, charges and expenses and
includes Taxes and Duties;

" Material Adverse Change means, in relation to the Company, ar any member of

the Group, any event, change, condition, matter or thing that will have a Material
Adverse Effect on the Group's business, assets, liabllities, financial position and
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1)

(52)

(83)

(64)

(55)
- (58)

(67

performance material contracts (taken as a whole), cash flow, profitability or-
prospects other than a change resulting directly or indirectly from the actions of the
Subscriber or the Agreed Capital Raising and includes:

{i) any material variafion or termination of the Banking Facilities with St
George Bank Limited (other than in accordance with amendments to
those faciliies advised to the Subscriber in writing prior to the date of this
Agresment); and

{ii) any material litigation is initiated or threétened in writing‘égainst any
member of the Group (except as disclosed in the Disclosure Materials);

Major Property Group means any entity included in the ASX 200 whose assets

predominantly consist directly or indirectly of real property;

Material Adverse Effect means any state of facts, which, individually or in the
aggregate, Is or would reasonably be expected to be, material and adverse to the
Group's-business, assels, liabilities, financial positlon and performance, material
contracts (taken as a whole), cash flow, profitability or prospects, provided that a

. Material Adverse Effect shall not include any change, event, ococurrence or effect

refafing to or resulting from:

{(a) any matter or thing that Is outside the contro| of the Company (for clarity,
any change, event, occurrence or effect relating to or resuiting from;

n economic, financlal, currency exchange, securities or markets and
prices In general; or

@i) conditions affecting the property industry in general, including
changes in law,

will, for the purposes of this definition, be deemed to be within the confrol
of the Company);

(v) " any matter which has been announced to ASX by the Company, is
disclosed in the Disclosure Materials, or ofherwise known to the Subscriber
as at the date of this Agreement; and

() the announcement of the execution of this Agreement arid the Agresd

Capital Raising, or any matters specifically permitted or contemplated by
this Agreement;

Officlal List means the offlcial list of the ASX as defined in the ASX Listing Rules
as amended from time to fime;

Options Release means the deed of cancellation, setilement and release dated 20
May 2010 between Riseley Investments, Michael Robert Coleman, the Company,
PBD1 and PBD2 in relation to the termination of Put and Call Option No 2 and Put
and Call Option No 3;

. PBD1 means PBD Estate No.1 Piy Lid ACN 125 885 181;

PBD2 means PBD Esfate No.2 Pty Ltd ACN 125 989 808;

Placement means the placement (either fully underwritten or setled) of up to
157,285,553 Shares fo institutional and sophisticated investor clients of Macguatie
Capital Advisers Limited and Euroz Securities Limifed to raise up to $20,447,122;
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(58)

(59)

(€0)

&1
(62)

(€3)

64

(65)

(66)
(67}
(66)

(®9) .

(70)
70

72)
73
(74)
(76}

Put and Cali Option No 2 means the put and call option deed entered into
between Riseley Investments and PBD2 on 28 Junhe 2007;

Fut and Call Option No 3 means the put and call option deed entered into
between Riseley Investments and PBDZ on 28 June 2007;

Related Body Corpoi'ate has the same meaning as in section 50 of the
Corporations Act;

Related Party has the meaning given to itin section 228 of the Corporations Act;

- Representative means in relation toc a parly:

(@) each of the party’s Related Bodies Comorate; and

{8)] each of the directors, officers, employees and advisers of the party or of
any of its Related Bodles Corporate;

Refail Rights Issue means that proportion of the Rights Issue which is not the
Institutional Rights Issue, is to be underwritten by way of the Underwriting
Agreement, and which Is expected to raise approximately $8,500,000;

Riseley [nvestments means Riseley Investments Pty Ltd ACN 097 992 302;
Rights Issue means the fully underwritten pro rata non-renounceable rights issue
offering Shareholders 1 new ordinary share in the issued capital of the Gompany
for every Share held to raise approximately $17,002,878,;

Securitles has the meaning given in clause 4.5(1){z) of this Agreement;

Share means a fully pald ordinary share in the capital of the Company;
Shareholder means the helder of a Share;

Specified Executives means John Wroth {CEO), Stephen Court {Director), Ross
Neumann and Peter Coppini (Gompany Secretary and Chief Financial Officer);

Subscriber Warranties means the warranties in Schedule 3;

Subseription Amount means $22,750,000, being the Subscriplion Price multiplied

" by the number of Subscription Shares;

Subscription Price means $0.13 per Subscriplion Share;
Subscription Shares means 175,000,000 Shares to be issued at Completion;
Subsidiary has the meaning given by section 9 of the Corporations Act;

Superior Proposal means 2 Competing Proposal that the Board considers {acting
in good faith and in order to satisfy its fiduciary or statutory duties afier taking

~ written advice from its financial and legal advisers) is or could reasonably be

considered to be materially more favourable to the Shareholders than the
Transaction whether or not publicly announced, having regard to all aspects of the
Competing Proposal and the Transaction, including:

(a) the value of the consideration and other benefits offered under the
Competing Praposal and the Transaciion;
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(76)
(77

{78)

(79)

(80}

(81)

(82)

D) the likelihood of the conditions of the Competing Proposal belng satisfied
and completion occurring within a reasonable period of time and relative to
the expected date for Completion disregarding delays brought about by the
existence of the Competing Preposal; and

{c) a qualitative assessment of the identity, feputation and financizl standing of
the party making the Competing Proposal;

Tax means any {ax, levy, charge, impost, duty, fee, deduction; compulsory loan or
withholding, that is assessed, levied, imposed or collected by any Government
Agency and includes, but is not limited o any Interest, fine, penally, charge, fee or
any other amount imposed on, or in respect of any of the above;

Tax Law means a Law with respect to or imposing any Tax;

Transaction means the transaction contemplated by this Agreement, including the
subscription for, and the subsequent Issue of, the Subseription Shares;

Transaction Documentation means:

()  the Sharehalders notice convening the General Meeting (including all
explanatory materials to that notice); and

(b) the prospectus required for the purposes of the Rights |ssue;

Underwriters means, following the execution of the Underwriting Agreement,
Macquarie Caplfal Advisers Limited and Euroz Securities Limited:

Underwriting Agreement means the underwriting agreement to be entered into by
the Company and the Underwriters with respect to the Piacement and the Rights
Issue, the terms of which will be subject to review and approval by the Subscriber,

" acting reasonably; and

Warranties means the Company Warranties and Subscriber Warranties.

1.2 Interpretation

Int this Agreement:

(1

@
&)
@

S

(6}

headings and bold fype are for canvenience only and do not affect the
interpretation of this Agreement;

the singular includes the plural gnd the plural includes the singular;
words of any gender include all genders;

other parts of speech and grammatical forms of a word or phrase defined in this
Agreement have a coresponding meaning;

an expression importing a person includes any company, partnership, joint venture,
association, corporation or other body cerporate and any Government Agency as
well as an individual;

a reference to a clause, party, schedule, attachment or exhibit is a reference to a
clause of, and a parly, schedule, attachment or exhibit to, this Agreement and a
reference to this Agreement includes any schedule, attachment and exhibit;
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(N a reference to any legislation includes all delegated legislation made under it and
amendments, consolidations, replacements or re-enaetments of any of them:

{8) areference to a document includes all amendments or supplements to, or
replacements or novations of, that document;

)] reference fo a party to a document includes that party’s successors and
permitted assignees; .

(10)  areference to liquidatian or insolvency includes appaintment of an administrator,
compromise, arrangement, merger, amalgamation, reconstruction, winding-up,
dissolution, deregistration, assignment for the benefit of creditors, scheme,
composifion or arrangement with creditors, insolvency, bankruptcy, or any similar
procedure or, where applicable, changes in the constitution of any partnership or

* person, or death;

(11)  no provision of this Agreement will be construed adversely to a party because that
party was responsible for the preparation of this Agreement or that provision;

(12)  areference to money is to Australian dollars, unless otherwlse stated;

(13}  areference to a body, other than a party to this Agreement (including an insfitute,
assoclation or authority), whether statufory or not:

(a) that céases fo exist; or
(b) whose powers or functions are transferred to another body,

is a reference to the body that replaces it or that substantially succeeds to its
" powers or functions; and .

{14)  areference to time is a reference to Perth, Western Australia time.

'i.3 Business Day

Where the day on or by which any thing is to be done is ot 2 Business Day, that thing
must be done on or by the next Business Day. '

14 Inclusive expressions

Speclfying' anything in this Agreement after the words ‘including’, ‘includes’ or ffor example’
or similar expressions does not limit what else is included.

1.5 Awareness

Where & Warranty is given to the best of the Company's ‘knowledge’, or so far as the
Company is 'aware’ of with a similar qualification as to the Company's awareness or
knowledge, the Company will be deemed to know or be aware of a particular fact, matter or
circumstance if as at the date of this Agreement any of the Specified Executives is actually
aware of that fact, matter or circumstance or would have been aware if they had made all
due and proper enquiries. )
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2. Conditions precedent to Completion

24  Conditions ‘precedent

The obligations of the parties under clauses 3 and & are conditional on, and do not become
binding unless and until:

) FIRE approval

The Treasurer of the Commonwealth of Australia or his delegate has:

(@

)

(©

provided written notice that there is no objection under the Foreign
Acquisitions and Takeovers Act (1975) (Cth) to the proposed subscription
by the Subsecriber for the Subscription Shates;

become precluded from exercising any power to make an order under the
Foreign Acquisitions and Takeovers Act in relation to the proposed
subscription by the Subscriber for the Subscription Shares; or

if an interim order is made by the Treasurer under the Forelgn Acquisiiions
and Takeovers Act in respect of the proposed subscription for the
Subscription Shares by the Subscriber, the subsequent period for making a
final order prohibiting the subscription elapses without a final order being
made,

{23 Company member approval

The members of the Company in general meeting have approved by the requisite
majority:

@

{b)

the issue of the Subscription Shares to the Subscriber for all purposes
including the acquisition by the Subscriber of relevant interests in the
Subscription Shares for the purpeses of item 7 of sectfon 611 of the
Corporations Act and the issue of the Subscription Shares in compliance
with ASX Listing Rules; and

the Placement for the purposes of ASX Listing Rule 7.1,

and ASX has granted the Company the following waivers to the extent necessary
for the purposes of the Agreed Capital Raising:

(@) ASX Listing Rule 3,20;
{b) ASX Listing Rule 7.40;
(c) ASX Listing Rule 7.1;
()] ASX Listing Rule 7.15; and
(e) ASX Listi;ag Rule 10.11.
3) Gidgegannup settlement
The Company;
{a) providing & cerlificate to the Subscriber (in a form satisfactory to the

APAC-H5747736-v2

Subscriber, acting reasonably) that it holds all dogsuments (other than the
documents to be supplied by the Company's bank, including but not limited
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{4)

{b)

to the Duplicate Cerlificate of Title and any release of any Encumbrance
held by the bank over the Gidgegannup Land) required to effect completion
under the Options Release, and can, subject to the payment of the Initial
Cancellation Fee, effect comp[etlon under the Options Release including,
without mitation:

)] deliver all documents reqiired for the convayancs of the
Gidgegannup Land free from Encumbrance; and

{ii) pay the Initial Cancellation Fee pursuant to the terms of the
Options Release;

on the basis that the documents are to be held, as from delivery of the
certificate, In eserow by the lawyers for the relevant parties and not
released untll completion is effecied in accordance with the terms of the
Options Release; and

an undertaking from Norton Rose addressed to the Subscriber to, as from
the time of receipt of the Initial Cancellation Fee until the date of
completion of the Options Release, hold the Initial Cancellation Fee in iis
frust account and not release the Initial Cancellation Fee except as
required to effect completion of the Options Release.

Successful capital raising

On or before 8.00am on the Completion Date, the Company has:

@

{b)

APACH5TATT36-v2

©

received valid and binding applications under the bookbuild of the
Placement ahd Instifutional Rights Issue such that the Placement and
Institutional Rights Issue bookbuild are’successful;

delivered a certificate to the Subscriber from the Company confirming that:
(i the Underwriting Agreement has been enfered into; .

(ii) the conditions precedent to the seftlement of the Placement and
Institutional Rights [ssue as set out in the Underwriting Agreement
that are capable of being satisfled af that time have either been
satisfied or waived;

i) the Company is not aware of any circumstances that would
indicate that settlement of the Placement and Institutional Rights
Issue is not going to oceur; and

{iv) the Underwriling Agreement has not been terminated and the
Company will not terminate the Underwriting Agreement in so far
as it relates to the Placement or the Institutional Rights [ssue;

delivered a certificate to the Subscriber from the Underwriters that:

) the Underwriling Agreement has not been terminated in so far as it
relates to the Placement or the Institutional Rights lssue;

(i) they have an unconditional obligation to the Company to pay 1o the

Company in Immediately Available Funds on the Completion Date
any funds that are not received by 1pm EST on the Completion
Date from the seftlement of the Placement and the lnstitutional
Rights Issue; and

12 © Norlon Rose Australia



22

2.3

(8)

6

@

(iii) the Retail Rights Issue is underwritten (subject io normal market
termination evants) on.terms satisfactory to the Subscriber {acting
reasonably) as evidenced by the Underwriting Agreement, which
has not been terminated.

Directors’ voting intentions

Within five Business Days of the date of this Agreement, each Director, unless
restricted from dolhg so by law, publicly anniounce that they intend to vote the
Shares they own or control in faveur of the Transachion in the absence of a
Superior Proposal.

Re Quotation

The current suspension of the Shares from frading on the ASXis fifted and the .
Shares are reinstated to quotation on the Official List no later than the Business
Day immediately prior to fhe Completion Date,

Transaction Documentation

The Subscriber (acting reasonably and in imely fashion} providing its approval to
those parts of the Transaction Decumentation where a reference to the Subscriber,
the Agreed Capital Raising or the Opfions Release is made.

Reascnable endeavours

M

@

Notice

Each parly must co-operate with the other and do all things reasonably necassary
to ensure that: '

(@ each of the conditions precedent in clause 2.1 is satisfied as soon as
practicable after the date of this Agreement but In any event before the End
Date; and

(b) there Is no occurrence within the control of that party, their Related Bodies
Carporate or Associates that would prevent the conditions precedent in
clause 2.1 being satisfied (as the context requires},

provided that nothing in this clause 2.2(1) requires that the Subscriber agree to any
condifions which may be sought to be imposed in connection with seeking the
satisfaction of clause 2.1 and it may agree or not agree ta any such conditions in its
absolute discretion,

Each party must;

(a) supply to the other party copies of all applications made and all information
supplied for the purpose of enabling a condition in clause 2.1 fo be -
salisfied; and

()] keep the ctiver party Informed in a timely manner of the status of any
discussions or negotiations with relevant third parties regarding the
conditions in clause 2.1.

Each party must promptly notify the others in writing if it becomes aware that any condifion
in clause 2,1 has been satisfied or has become incapable of being satisfied.
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24 Waiver .

(1) The conditions in clauses 2,1(3), 2.1(4), 2.1(5), 2.1(6) and 2.1(7) are for the benefit
of the Subscriber, and may only be waived by the Subscriber giving notice in
writing to the Company.

{2) The conditions in clauses 2,1(1) and 2.1(2} are for the beneiit of the Company and
the Subscriber and may only be waived by the Company and the Subscriber each
giving neotice in writing to the other,

25 Company Member Approval
Without limiting clause 2.1, the Board must:

(1) obtain and provide an Independent Expert's Report to the Shargholders for the
purposes of procuring the satisfaction of the condition set out in clause 2.1(2);

2 unanimously recommend the Transaction {o the Shareholders and must not
withdraw that unanimous recommendation prior to Completion, except to the extent
that:

a Competing Proposal has been received by the Company and in the apinion of
the Directors reasohably formed in good faith, either:

(a) after receiving specific written financial and legat advice:
(i) that the Competing Proposal is a Superior Propbsal: and
(i that to recommend or continue fo recommend the Transaction
would constitute a breach of a fiduciary or statutory duties of the
Directors; or
(b) on the basis of the Indepéndent Expert’s Report (updated fo take into
account the Competing Proposal), that the Competing Proposal is a
Superior Proposal.
2.6 Terminatlon

(1) A party may, by giving notice to the other parly, terminate this Agreement at any
time before Completion if;

{a) any of the conditions in clause 2,1 are not satisfied or waived in
accordance with clause 2.4, by the End Date; or

{) a condition in clause 2.1 becomes incapable of satisfaction or the parties

agree that any of the conditions in clause 2.1 cannot be satisfied, ifthose
conditions are not waived in acsordance with clause 2.4.
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Subscription and issue of Subscription Shares

3.
3.1 Subscription Shares
On the Completion Date, the Subscriber must subscribe for, and the Company must issue,
the Subscription Shares for the Subscription Amount, at a price per Subscription Share
equal to the Subscription Price.
3.2 Rights and ranking of Subscription Shares
{1) All Subscription Shares issued to the Subscriber will:
(a) be issued as fully paid;
{b} be free of Encumbrances; and
{c) rank equally in alt respects with the other Shares on issue at Completion.
(2} Qnissue of the Subscription Shares, the Subscriber agrees to be bound by the
Constitution.
4. Period before Completion
4.1 Restrictions on the Company
Prior to Completion, the éompany must,' unless the Subscriber otherwise consents in
writing (such consent not to be unreasonably withheld or delayed) take all reasonable
steps to preserve the business, operations, assets and goodwill of the Company and must
not:
4)] issue or allot any share capital or options or other securities convartible into shares
capital;
{2) buy back or redeemn any Shares or otherwise reduce its share capital;
(3} other than the execution of the Optiohs Release, settle any current or pending
litigation or make any payments in lieu of such settlement;
4) grant any special voting or gther rights that attach to Shares;
(5) rasolve to be wound up;
) other than the execution and completion of the Oplions Release, dispose or agree
to dispose of the whole or & substantial part of its business or property; ‘
{7 declare or pay any dividend, or make any other distribution of its assets, capital or
profits to holders of Shares; or
8) agree o directly or indirectly acquire any real property or commence any new
stages of its existing developments,
other than the issue of Subscription Shares pursuant to this Agreement and doing all things
necessary to complete the Agreed Gapital Raising.
4.2 Placement restrictions on the Company
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4.3

44

4.5

The Company must not, and must procure that Its advisers do not, without the Subscriber's
prior written consent, allow any Major Property Group fo participate in the Placement or o
underwrite or sub-underwrite the Placement or Rights [ssue.

Notification

If, on or before Completion, the Company becqmeé aware of any matter which may resuft
in 2 breach or potential breach of clause 4.1 or clause 4.2, it must:

W) notify the Subscriber of the breach or the potential breach and provide the other
party with reasonable details of the alleged breach or potential breach; and

(2} consuit with the Subscriber as to the effect of the allaged breach or potential
breach,

Provision of correspolidence
The Company must promptly:

(1 supply to the Subscriber any material correspondence between any member of the
Group and their financiers, the Australian Securities and Investmenis Commission
or the ASX; and '

@ advise the Subscriber of the cccurrence of any review event or event of default or
any similar event under the Banking Facilities or any material change In the
prospects for the successiul completion of the confracts for the sale of the
Oceanique apartments.

Restrictions on dealings

(1) Subject to clause 4.5(2), the Subscriber will not, and will ensure that its Related
Bedies Corporate do not, other than as set out in this Agreement or with the prior
wriltten consent of the Company, for a period of 8 months after the date of this
Agreement:

(a) Deal, or induce or attempt to induce or cause or procure another persen to
Deal, in any Division 3 financial products (as that term is defined in section
1042A of the Corporations Act) of the Company or any of its Related
Bodies Corporate (Securities) whether or not such Securltles are listed on
ASX or any other recognised stock exchanges;

() create or agree or offer to create, any security interest in the Securities; or

(o) do, or omit to do, any act if the act or omissian would have the effect of
transferring effective awnership or conirol of the Securifies.

(2) The parties may agree to a date earlier than the date being & months after the date
of this Agreement, from which the resfrictions contained in clause 4.5(1) will
terminate and the parties will not be required to comply with clause 4.5(1).

Exclusivity
No shop and no talk arrangements
During the Exclusivity Period the Gompany will not, and wilt ensure that its employees,

officers, agents and advisers da nof, except with the prior writien consent of the
Subscriber: . :
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52

5.3

n continue any discusslons or negofiations which may have been taking place with
any other party for the issug or sale of Shares or any financial involvement in the
whole or part of the capital of the Company or the Group or otherwise regarding the
subject matter of this Agreement, Sther than with respect to the Placement or the

Rights Issue;

(3} directly or indirectly solicit, invite, facilitate, encourage or initiate any enquiries,
negotiations or proposals other than in.the ordinary course of business orin
respect of the Agreed Capital Raising;

{3) directly or indirectly respond to any enquiries other than enqui'ries received in the
ordinary courseof business or in respect of the Agreed Capital Raising;

{4) permit any other party to access the Data Room or the Disclosure Materials or
undertake due diligence investigations;

&) direcily or indirectly participate in any discussions or negotiations, provide any
infarmation or take any other action to induce or facilitate any third party making or
pursting a proposal other than in the ordinary course of business or in respect of
the Agreed Capital Raising; or

{B) commiunicate to any person other than the Su'bscriber an intention to do any of the
things referred to In clauses 5.1(1) fo 5.1(5) above.

Response fo unsolicited approach

Nothing in clause 5.1(2} to {5) prevents the Company responding to approaches made to it
in circumstances where clause 5 has otherwise been compliad with if compliance with the
relevant provision of that clause in connection with that response would, in the oplnian of
the Dlrectors reasonably formed in good faith and, after receiving specific written legal
advice from an Australian law firm, constifute a breach of the fiduciary or statutory duties of
the Directors. :

Notification to Subscriber
The Company must promptly notify the Subscriber in writing;

{1) of any approach or attempt te initiate, resume or continue discussions or
negotiations of the kind referred to in clause 5.1;

2) of any request for information relating ta it or any of its Subsidiaries or any of its
businesses or operations or any request far access to the books or records of it or
any of its Subsidiaries in conneciion with discussions of the kind referred o in
clause 5.1; and

(3) of the general nature of the approach, aftempt to initiate, resume or continue
dizscussions or negotiations or request for information.,

Legal advice

The Company acknowledges that it has received legal advice on this Agreement and the
operation of this clause 5 fo the effect that it may validly enter into such arrangements.
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6.2

8.3

6.4

6.5

Completion
Time and .place for Completion
Completion of the issue of the Subscription Shares under this Agreement must take place:
{1y at 10.00 am on the Completion Date {or such cther time as the parties agree); and
(2)  atthe offices of the Company’s solicitors or at any other place the parties agree.
Obligations of the Company '
On or before Completion, the Company must procure that a meeting of Directors is
convened and approves, subject to Completion, the issue of the Subscription Shares o the
Subscriber. .
Subscripﬂon at Completion
At Completion, the Subscriber must; .
{1 subscription
subsetibe for and aceept the Issue of, the Subscription Shares, by providing to the
Company a completed and executed application substantially in the form set outin
Schedule 1; and .
(2) subscription price

pay to the Company the Subscription Amount in Immediately Available Funds by
paying:

(a) the Initial Cancellation Fee into the Norton Rose trust account;

(b} the sum of $20,000,000 to St Gecrge Bankin satisfaction of the terms of
the Banking Facilities; and _

(c) the sum of $750,000 as directed by the Company.r

Issue at Completion

At Completian, the Company must:

M Share fssue
allot and issue or procﬁre the issue of the Subscription Shares to the Subscriber
ng from any Encumbrance or other third party rights and recorded as fully paid;

2) Documentation

give to the Subscriber at the Subscriber's elaction, a CHESS halding statement or
issuer-sponsered holding statement in respect of the Subscription Shares.

Interdependency
The requirements of clauses 6.3 and 6.4 are interdependent and are to be carried out

contemporaneously and, as nearly as may be possible, simultaneausly. No delivery,
payment or other event refarred to in clauses 8.3 and 6.4 will be regarded as having been
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8.6

6,7

- 8.8

6.9

" made or occurred until all such deliveries and bayments have been made and all other

such events have occurred.

Registration of Subscription Shares

As soon as practicable after Completion but in any event not later than 2 Business Days
affer Completion, the Company must register the Subscriber in the member's register of
the Company as the holder of the Subscription Shares.

Quofation on ASX

. The Company will apply to ASX for official quotafion of the Subscription Shares as soon as

practicable, and in any event within 2 Business Days after Completion,
Use of proceeds

The Company will ensure that the moneys referred to in clause 6.3(2)(b) are used to
reduce the Company’s existing debt pursuant to its Banking Facilities by $20,000,000, with
the remaining amount (post transaction fees) to be available for general working capital

pUMOSes,
Institutional investors _

The Company will procure that the holders of no less than 50% of the Shares which are
eligibie to participate in fhe Rights lssue be given the opportunity {o pariicipate in the
Institutional Rights Issue, subject to those holders satisfying the requirements of seclions
708(8) or 708(11) of the Corporations Act.

Subscriber acknowledgements .
The Subscriber acknowledges that:
(1) the Company Is making a private placement of the Subscripfion Shares;

{2) the Company is not making any recommendation in relation to the Subscription
Shares;

(3) the acquisition of the Subscription Shares involves a degree of risk;

{4 the jssue of the Subacription Shares does not require disclosure to the Subscriber
under Part 8D.2 of the Corporations Act and the Company will not be preparing or
lodging a disclosure document with the Australian Securities and Investments
Commtssion in connection with the issue of the Subscription Shares; and

{5) the Company is entering into thls Agreement in reliance on the Subscriber's
Warranties. )

Strategic relationship of parties
Board nominees

Subject to clauses 8.2, 8.3 and 8.4, the Constitution, applicable [aws, regulations and ASX
Listing Rules, the Board will promptly following a written request from the Subscriber
{which cannot be given prior to Completion) convene a Board meeting to approve the
appointment fo the Board of:
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8.2

8.3

8.4

8.5

(1) two people; or

@ that number of people representing no less than 1/3 of the directors of the
Company at the time of nomination,

nominated by the Subscriber.
Sultability of nominees

Each person nominated by the Subseriber pursuant to this clause 8 to be a director must
have, In the opinion of the Company's directors acting reasonably, the requisite skifl,
knowledge and experience {o properly perform his or her duties as a director of the
Company provided that any member of the Subscriber's board will be taken to have such
skill, knowledge and experience and the Subscriber may nominate a replacement for any
persan whose nomination is rejected under this clause.

Consents to act

No resolution will be put to shareholders of the Company to approve the appointment of a
person nominated by the Subsariber to the Board unless the Company receives a
satisfactory consent to act as a director from that nominee provided that a consent in any
such form as has previously been accepted by the Board will be taken to be In a

" satisfactory form.

Removal of appointecs

{1) Other than with the prior written consent of the Company, the Subscriber will
pracure the resignation of one board nominee appointed In accordance with this
clause 8§ from the Board if the Subscriber and its Related Bodies Corporate cease
to hold at least 16% of the issued share capital of the Company {(calculated on a
fully diluted basls).

()] In addition fo the requirements of clause 8.4 above, other than with the prior written
consent of the Company, the Subscriber will also procure the resignation of one
board nominee appointed in accordance with this clause 8 from the Board if the
Subseriber and its Related Bodies Corporaie cease to hold at least 5% of the
issued share capital of the Company (calculated on a fully diluted basis).

Replacement of appointees

‘ Subject to complianice with clauses 8.2, 8.3 and 8.4, the Constitution, applicable Jaws,

regulations and ASX Listing Rules, the Subscriber will he entiled to replace any of its
appointees to the Board by notice to the Company given af any fime. The Company will
promptly following receipt of the Subscriber’s notice convene a Board meeting fo approve
the appointment to the Board of the Subscriber's appointees.

- Reimbursement of costs

Background

(1) The Company acknowledges that, if the Subscriber enters into this Agreement and
the Transaciion is subsequently not implemented, the Subscriber will incur
significant costs.

(2} The Subscriber has requested that provisicn be made for the payments outlined in
clause 9.2, without which the Subscriber would not have entered into this

Agreement,
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(3) The Company cohslders that this clause Is fair and reasonable and that It Is
appropriate to agree to the payments referred to in this clause 9 in order to secure
the significant benefits to it (and its shareholders) resulting from the Transaction.

9.2 Reimbursement to Subscriber
{1} If this Agreement is terminated or the Transaction is not completed as a result of:

{a) a Competing Proposal being recelved by the Board to which clause
2.5(2)(a) or (b) applies such that the Directors recommend the Competing
Proposal as a Superior Proposal to Shareholders;

(b) despite the Board confinuing to recommend the Transaction, the
Sharehelders approving a Superior Proposal and as a result, fail fo
approve the Transaction by the requisite majority; or

{©) the Transaction not belng put to the Shareholders by the Company for
approval in general meeting by the End Date, except where the reason for
the Transaction nof being put to the Shareholders is caused by the-
Subscriber or as a result of matters outside the control of the Company.
For the avoidance of doubt and for the purposes of this paragraph (c), the
receipt by the Company, or announcement by another persan, of a
Competing Froposal (whether or not solicited by the Company) is nota
matter outside the control of the Company,

the Company must pay fo the Subscriber the Break Fee fo compensate the
Subscriber for the costs and disbursements incurred by the Subscriber, the loss of,
or delay in pursuing, other corporate opportunities and the time invested by the
management and board of the Subscriber.

(2) Since the losses which would actually be incurred by the Subscriber of the kinds
referred to in clause 8.2(1) are of such natura that they cannot accurately be '
ascertalned in advance, the Break Fee has been agreed as a genuine and
reasonable pre-estimate of the [oss which may be suffered by the Subscriber.

3 The Company must pay the Subscriber the Break Fee claimed under clause 9.2(1)
within 5 Business Days of receipt by the Company of a demand for payment of the
Break Fee from the Subscriber that has been issued in accordance with this
clause.

9.3 Compliance with law

This clause 9 imposes cbligations on the Campany only to the extent that the performance
of those obligations as to payment of any part of the Break Fee would not breach an order
of the Takeovers Panel or a court of competent jurisdiction and all rights of review or
appeal in respect of the order have been exhausted.

9.4  Exclusive rernedy

Notwithstanding any other provision of this Agreement, where a Break Fee bacomas
payable (or would be payable if a demand was made by the Subscriber), the Subscriber
cannot make any claim against the Company in relation to an event referred 1o in clause
9.2{1)(a), 8.2(1)(b) or 8.2(1){c) other than for the Break Fee provided that nothing in clause
9 gperates {o limif the rights of the Subscriber in respect of Claims it may have in respect of
other breaches of this Agreement or otherwise in connection with the Transaction except
that the amount of any such Claims will be reduced or extinguished (as applicable) by the
amount of the Break Fee paid to and retained by the Subscriber.
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10. Warmra

10.1  Warran
n

@

10.2 Repefit

nties
ties

The Company gives the Company Warranties to and for the benef it of the
Subscriber.

The Subscriber gives the Subscriber Warranties to and for the benefit of the
Company.

ton of warranties

The Warranties are given:

Q)]
(2)
10.3  Indemn

Subject
Loss ari

in respect of each Warranty which [s expressed to be given on a particular date, on
that date; and

in respect of each other Warranty, on the date of this Agreement and immediately
before Com pleﬁon

ity

to the terms of this clause 10, the Company Indemnifies the Subscriber against
sing from or connected with a breach of any Company Warranty,

10.4 Reliance

M

@

The Company acknowledges that the Subscriber enters into this Agreement in
reliance on each Company Warranty.

The Subscriber acknowledges that the Company enters info this Agreement in
rellance on each Subscriber Warranty.

10,5 Independent Warranties

Each Warranty is separate and independent and not imited by reference to any other
Warranty or any notice or waiver given by any party in connection with anything in this

Agreem

ent.

10.6 Repreéentations of the Subscriber

The Subscriber represents and warrants to the Company that the Subscriber:

(1

(@)

APACH5747736v2

No disclosure document required

Is a person to whom an offer and issue of Subscription Shares can be made
without disclosure by reason of the offer of Subscription Shares being received
outside of Ausiralia or as a result of sub-sections 708(8), 708(10) or 708(11) of the
Corporations Act.

Own enquiries

Other than as expressly warranted in this Agreement In the Company Warranties,
relies on its own assessment of the Company and its prospects and has conducted
its own investigations with respect fo the Subscription Shares and the Company,
including the parficular tax consequences of acquiring, owning or disposing of the
Subscription Shares in light of the Subscriber's particular situalion as well as any
consequences arising under the laws (including taxation laws) of any jurisdiction.
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10.7

10.8

10.9

Disclosure

N

@

The Subseriber acknowledges and agrees that the Company has disclosed or is
deemed fo have disclosed against the Company Warranties, and that the
Subscriber is aware of, and will be freated as having actual knowledge of, all facts,
matters and clrcumstances which prior to the date of this Agreement:

(@ are fully and fairly disclosed in writing by the Company or any
Representative of the Company to the Subscriber or its Repressntatives;

b) were contained in the Disclosure Materials; or

(c) are within the actual knowledge of the Subscriber or any of its
Representatives; .

The Company Warranties are given subject fo the disclosures or deemed
disclosures described in clause 10.7(1}. The Company will have no liability under
the Company Warmanties to the extent that disclosure is made or is deemed to
have been made against the Company Warranties under this clause 10.7.

No reliance

The Subscriber acknowledges, represents and warrants fo the Company and each of its
Related Bodies Corporate that: -

&)

(@)

©)

at no time has:
)] the Company, any person on its behalf, made or given; or

{s)) the Subscriber refied on (in connection with the matters the subject of this
Agreement),

any representation, warranty, pramise or undertaking except the Company
Warranties and those set out in this Agreement;

no representations, warranties, promises, undertakings, statements or conduct;

(@) have induced or influenced the Subsariber to enter into, or agree to any
terms or conditlons of, this Agreement;

- {b) have been relied on in any way as being accurate by the Subscriber;

{© have been warranted to the Subscriber as being frus; or

{d) have been taken into aceount by the Subscriber as being important to its
decisfon to enter into, o agree to any or all of the terms of, this Agreement,

oxcept the Company Warranties and those set out in this Agreement; and
The Subscriber has made, and relies upon, its own searches, investigations,

enquiries and evaluations in respect of the Company and its affairs, except to the
extent set out in the Company Warranties.

Opinions, estimates and forecasts

M

Without limiting clause 10.8(2), the Company makes no warranty relating to
dacuments number 16 in the Data Room Index and documents number 1, 27, 48,
49, 55, 66, 67, 68 and 72 in the Disclosure Materials Index.
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{2} The Subscriber acknowledges that no member of the Company {s under any
obligation to provide the Subscriber with any information on the future financial-
performance or prospects of the Company. If the Subscriber has recelved opinions,
estimates, projections, business plans, budget information or other forecasts in
respect of the Company, the Subscriber acknowledges and agrees that:

(@ there are uncertainties inherent in attempting to make these estimatés,
projections, business plans, budgets and forecasts and the Subscriber is
familiar with these uncertainties; )

(0 the Subscriber is taking full responsibility for making their own evaluation of
the adequacy and accuracy of all esimates, projections, business plans,
budgefs and forecasts furnished to it; and '

{©) other than in respect of any fraud, the Company is not liable under any
Claim arising out of or relating to any oplnions, estimates, projections,
business plans, budgets or forecasts. )

10.10 Exclusions from liabiflty
The Company will not be liable for any Claim in respect of:

(N any Loss (including any indirect, consequential or economic loss or loss of profits,
however arising) which does not fow directly, naturally or in the usual course of
things from a breach of a Company Warranty or a breach of this Agreement,
whether or not that Loss was in the reasonable contemplation of the parties when
this Agreement was enfered info; and

(2) to the extent that the Subscriber or any Related Body Corporate of the Subscriber
is entitled to claim an indemnity against or otherwise recover from (or has daimed
an indemnity against or cthenwise recovered from) a person other than the
Campany in respect of any Loss flowing from the breach or by reason of any fact,
matter or circumstance giving rise to the breach, whether by way of contract,
indemnity or otherwise.

16,11 Minimum amount of Claims
‘The Company will not be liable for any Claim:

(1) unless the amount finally adjudicated against or agreed by the Company in respect
of the Claim exceeds $100,000; and ,

(2) untit the total of all amounts finally adjudicated agéinst or agreed by the Company
in respect of Claims that would, but for this clause 10.11(2), be payable under
clause 10.11(1), exceeds $250,000, ‘

10.12 Maximum [iability
(1) The maximum aggregate amount which the Company ls required fo pay in respect
of all Claims whenever made is limited to an amount equal ta 100% of the
Subscripfion Amount,
{2 The Company will not be liable for any Claim unless the Subscriber notifies the

Company of the Claim (in writing and in reasonable detall) within 12 months after
Completion.
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11. Termination

11.1  Termination by the Subscriber with notice

The Subscriber may terminate this Agreement at any fime before Completion by notice in
wrlting to the Company if: . i

(1)

@
3)
4)
®)

the Company materially breaches this Agreement or does not fulfil a material
obligation under this Agreement, and that material breach is incapable of remedy
or, if capable of remedy, is not remedied within 7 days of the Company recelving
written notice from the Subscriber requiring rectification of the breach; or

the Company is removed fiom the Official List;

the Company Is unable to satisfy clause 6.9;

_ any of the Banking Facilities are terminated;

aithar;
(a) a breach of a Company Warranty ccours; or

{b) any other event oceurs or circumstance arises in respect of any member of
the Group, Ineluding but not limited to the commencement of, ar threatenad
commencement of, matertal ltigation against a Group member or in
respect of the Banking Facllitles, any amendment of a facility or the
occurrence of a review event or event of default or any similar event under
a facility; or '

{e) an Insolvency Event oceurs,

before Cormpletion that in the reasonable opinion of the Subscriber constitutes a
Material Adverse Change, and the Material Adverse Change is incapable of
remedy or, if capable of remedy, is not remedied to the satisfaction of the
Subscriber within 7 days of the Company recelving writien notice from the
Subscriber requiring reciification of the breach.

For the purpose of enabling this ¢lause to operate as intended, where Completion would
otherwise be due to occur prior to expiry of any period allowed for remedy, the date for
Completion will be extended until the second Business Day after expiry of that remedy

period.

11.2  Termination by the Company

The Company may terminate this Agreement at any time before Completion by notice in
writing to the Subscriber if:

M

@)
3)

the Subscriber materially breaches this Agreement or does not fulfil a material
abligation under this Agreement, and that material breach is incapable of remedy
or, if capable of remedy, is not remedied to the satisfaction of the Company within
7 days of the Subscriber receiving written notice from the Company requiring
rectification of the breach;

the Break Fee is paid by the Company in accordance with clause 9.2; or
a breach of a Subscriber Warranfy cccurring before Completion that in the

reasonable opinion of the Company materially and adversely affects the
Transaction or Subscriber’s ability fo Complete, and the relevant matter is
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‘incapable of remedy or, if capable of remedy, is not remedied to the satisfaction of
the Company within 7 days of the Subscriber receiving written nofice from the
Company requmng reclification of the breach.

For the purpose of enablmg fhis clause fo operate as intended, where Complet[on would

otherwise be due to occur prior fo expiry of any period allowed for remedy, the date for
Completion will be extended unfil the second Business Day after expiry of that remedy

period.
11.3 Effect of Termination

If this Agreement is terminated under clause 2,6 or this clause 11;

(1) each party refains the rights it has against the other In respect of any breach of this
. Agreement occurring before termination;

(2 each parly is released from its obligations to further perform its obligations under
this Agreement, except those expressed to survive termination;

{3) the Subscriber must return to the Company or desfroy all documents and other
materials obtained frem or oh behalf of the Company in connection with the
Transaction provided that the Subscriber will be entitled to refain one copy of
documents or materials obtained from the Company or its Representatives for
legal, regulatory or compliance purposes; and

4) the rights end obligations of each patty under each of the following clauses and
schedules will continue independently from the other obligations of the parties and
survive termination of this Agreement:

(a) clause 1 {Definitions and interpretation);
&) clause 9 (Reimbursement of Costs);
{c) clause 12 (Confidentiality);
(d} clause 13 (Costs and expenses);
(&) clause 14 (GST); and .
{f) clauses 15 and 17 (Nominee and General).
. 114  No other right to terminate or rescind
No pariy may terminate or rescind this Agreement (including on the grounds of any breach

of Warranty or misrepresentation that occurs or becomes apparent before Completion)
except as permitted under clause 2.5 or this clause 11.

12. Confidentiality
12,1  Confidentiality obligafions
Subject to clause 12.2, each party:

(t acknowledges that the Confidential Information is secret, confidential and valuable
to the other parly;
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@

@)

(@)

B

(6)

must not, without the other parly's prior written consent, directly or indirectly,
disclose or publish the Confidential Information otherwise than in accordance with
the terms of this Agreement;

must not at any time use the Confidential Information other than for the burposes of
this Agreement, and must not permit, assist or allow a third party o use the
Confidential Information;

must do all things reasanably necessary to safeguard the confidentiality of the
Confidential Infarmation from unauthorised use, access or copying;

may only disclose the Confidential Information to Its Representatives who:

@&

®

have a specific need to have access fo the Confidential Information for the
purpose of enahbling the party to perform its obligafions under this
Agreement; and

are made aware of the confidential nature of the Confidential Information
and the existence and terms of this clause; and

must, on request of the other party, return any Confidential Information provided by
that parly except for any Confidential Information forming part of the minutes or
board records of the parly receiving the Confidential Information and any
Confidential Information that is required fo be retained for legal, regulatory or
compliance purposes.

12,2  Disclosure required by [aw

(%

)

@

(b}

{c)

)

- A party s not lable for breaching its confidentlallty ob]igéticns in this Agreement f:

it complies with a court order, other legal or Government Agency
requirement or the requirements of the ASX Listing Rules to disclose any
of the Confidential Information;

the Confidential Information is in the public domain other than as a resuit of
a breach of this Agreement by the party;

the Confidentfal Information is rightfully known to or in the possession or
control of a party and net subject to an obligation of confidentiality on that

party; or

the Confidential Information is independently and lawiully obtained or
developed by a pariy.

Where disclosure is required by court order or other legal or Government Agency
requirement, tha disclosing parfy must:;

(@

)]

dlsclose only the minimum Confi c[entlal Information required 1o comply with
that requirement; and

give the other party prompt written notice of that disclosure requirement to
enable the other parly to {ake appropriate steps to safeguard its interests.

123 Acknowledgement of effect of ASX Listing Rules

)

The Subscriber and the Company each acknowledge that the other is listed on
ASX and Is sublect o the ASX Listing Rules and; in particular, Listing Rule 3.1
whlch requires that the relevant party notify the market and ASX of any information
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thata reasonab!e person would expect to have a matetial effect on the price or
value of the party's securities.

2 Where a party believes (acﬁng reasonably) it is required to make a market
announcement, to satisfy the requirements of the ASX Listing Rules, to the extent
practicable and allowed by law, that party must provide a draft of the relevant
document to the other party at least 24 hours prior to making that announcement.

(3)  Exceptwhere clauses 12.3(1) or 12.3(2) apply, each Parly agrees not fo make a
media release or public statement about the Transactlon excapt with the prior
written consent of the other Party.

12.4  Survival of obligations

The rights and obligations of the parties under this clause 12 survive termination of this
Agreement.

13. Costs and expenses
13.1  Duties

The Subseriber must pay all Duty in respect of the execution, delivery and performance of
this Agreement and the Transaction. Fer the avaidance of doubt, this obligation does not
extend to any Duty payable in connection with the Placement, the Righis [ssue or the
termination or settlement of the Gidgegannup Option Agreements or fransactions
contemplated by or entered info in connection with any of them.

13.2 Cosis and expenses

) Subject to clause 13, 2(3), in relmbursement of a portioh of the costs and expenses
in respect of this Transaction the Company will pay the Subscriber the sum of -
$250,000 (Subseriber's Costs),

2 The Subseriber's Costs will be paid by the Company to the Subscriber within 5
Business Days of receipt of a notice requesting such payment In accordance with
this clause, which cannot be sent to the Gompany prior to 30 June 2010 if the
Subscription Amount has not baen pald

(3 The Subscriber's Costs will not be payable by the Company where:

{a) the Company terminates this Agreement as a result of a breach of the
terms of this Agreement by the Subscriber; or

{b) the condifion in clause 2.1{1) of this Agreement is not satisfied by the End
Date.

4 Urless otherwise provided for in this Agreement, each party must pay its own costs
and expenses in respect of the negotiatioh, preparation, execution, delivery and
registration of this Agreement and any other agreement or document entered into
or signed under this Agreement.

{5 Any action to be taken by any parly in performing its obligations under this

Agreement must be taken at its own cost and expense unless otherwise provided
in this Agreement,
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14.

14.1

14.2

14.3

14.4

GST
Definltions

Words used in this clauss 14 that have a defined meaning in the GST Law, have the same
meaning as inthe GST Law unless the context indicates otherwise.

GST

{1} Unless expressly included, the consideration for any supply under or in connectioh
with this Agréeement does nof include GST. ’

{2) To the extent that any supply made under or in connection with this Agreement is a
texable supply (other than any supply made under another agreement that
contains a specific provision dealing with GST), the reciplent must pay, in addition
fo the consideration provided under this Agreement for that supply (unless it
expressly includes GST) an amount (additional amount) equal to the amount of

_ that consideration (or its GST exclusive market value) multiplied by the rate at
which GST s imposed in respect of the supply. The recipient must pay the
additional amount at the same time as the consideration to which it is referable.

(3) Whenever an adjustment event occurs in relation to any taxable supply fo which
clauses 14.2(1) and 14.2(2) applies: :

{a) the supplier must determine the amount of the GST component of the
consideration payable; and '

{b) if the GST compenent of that consideration differs from the amount
previously pald, the amount of the difference must be paid by, refunded to
or credited 1o the recipient, as applicable.

Tax invoices

if the supplier is registered for GST, the supplier must issue a Tax Invoice to the recipient
of a supply to which clause 14.2 applies no later than 7 days following payment of the GST
inclusive consideration for that supply under that clause.

Reimbursements

If either party is entitled under this Agreement to be reimbursed or indemnified by the other
party for a cost or expense incurred in connection with this Agresement, the relmbursement
or indemnity payment must not include any GST component of the cost or expense to the
extent that the cost or expense is the consideration for a creditable acquisition made by the
party being reimbursed or indemnified, or by its representative member.

15.

Nominee

The Subscriber may nominate one or more of ifs wholly owned Subsidiaries to be the registered
holder of the Subscription Shares by requesting the issue and allotment of the Subscription Shares
fo that entity or those entlties in the application in Schedule 1.
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16. Notices
161 How and where Notices may be sent

Each communication {including each notice, cansent, approval, request and demand)
under or in connection with this Agreement:

(1) must be in writing; and

(2 must be addressed'as-follows {or as otherwise notified by that party to the other
party from fime to time):

To the Company: Port Bouvard Limited
- Level 1, 129 Melville Parade
Gomo WA 6152

Fax No: (08) 6436 2223
Atflention: Peter Coppinl

To the Subscriber: FKP Limited
Level 5 120 Edward Street
Brisbane QLD 4000

Fax No: (07) 3319 3695
Aftention: The Company Secretary
{3) must be signed by the party making it or (on that party's behalf) by the solicitar for
or any attorney, director, secretary or authorised agent of that party;

4 must be delivered by hand or posted by prepaid post to the address, or sent by fax
to the number, or the addressee in accordance with clause 16.1(2); and

{5} Is taken to be received by the addresses:

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

{b) {In the case of prepald post sent to an address in another country) on the
seventh day after the date of posting;

(© {in the case of fax) at the time in the place fo which it is sent equivalent to
the ime shown on the transmission confirmation report produced by the
fax machine from which it was sent; and

{d) (in the case of delivery by hand) on delivery;
but'if the communication is taken to be received on a day that is not a Business

Day or after 5.00pm AWST, it is taken fo be received at 9.00am on the ne
. Business Day. :

17. General
17.1  Governing law and jurisdiction -

{1) This Agreement is governed by the law in force in Western Austratia.
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17.2

17.3

17.4

17.5

17.6

17.7

17.8

{2) Each party irrevocably submits {o the nen-exclusive jurisdiction of cowrts exercising
jurisdiction in Western Australia and courts of appeal from them in respact of any
proceedings arising out of or in connection with this Agreement. Each party
Irrevacably waives any objection to the venue of any fegal progess in these courts

+ on the basls that the process has been brought in an inconveriient forum,

Invalidity and enforceability

1 If any provision of this Agreement is invaiid under the law of any jurisdiction the
provision is enforceable in that jurisdiction to the extent that it is not invalid,
whether it is in severable terms or not.

{2) Clause 17.2(1) does not apply where enforcement of the provision of this
Agreement in accordance with clause 17.2(1) would materially affect the nature or
effect of the parties’ obligations under this Agreement.

Waiver

(%)) No party to this Agreement may rely on the words or conduct of any other party as
a waiver of any right unless the waiver is in writing and signed by the party granting
the waiver.

{2) The meanings of the terms used in this clause 17.3 are set out below,

(& conduct Includes delay in the exercise of a right.

(b) right any right arising under or in connection with this Agreement and
includes the right to rely on this clause.

{c) waiver includes an election between rights and remedies, and conduct that
might otherwise give rise to an estoppel.

Variation
A variation of any term of this Agreement must be in writing and slgned by the parties.
Assignment of rights

Rights arlising out of or under this Agreement are not assignable by a party without the prior
writlen consent of the other parties. ,

Further action to be taken at each party’s own expense

Each party must, at its own expense, do all things and execute all documents necessary to
give full effect to this Agreement and the Transaction.

Entire agreement

This Agreement embodies the entire agreement between the parties and supersedes al|
prior discussions, negotiations, understandings, arrangements and agreements, express or
implied, in respect of the subject matter of those agreements (including, without limitation,
the Letter of Iment and the Cenfidentiality Undertaking).

Counterparis

This Agreement may be executed in any number of counterparts.
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17.9  Exercise of discretions

(1) Unless expressly required by the terms of this Agreement, a party is not required to
act reasonably in giving or withholding any cansent or approval or exercising any
other right, power, authority, discretion or remedy, under or in connection with this

Agreement.

2) A parly may (without any requirement fo act reasonably} impose conditions on the
grant by it of any consent or approval, or any walver of any right, power, authority,
discretion or remedy, under or in connection with this Agreement. Any conditions
must be complied with by the party relying on the consent, approval or waiver.
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“Schedule 1 Application for Subscription Shares

To: The Directors
" Port Bouvard Limited (Company)
Level 2, 128 Melville Parade
Como WA 6152
Australia

Application for Subscription Shares

[insert fuli name of Subsctiber party], in accordance with the terms of the Subscription
Agreement-dated [insert dafe] and made between the Company and [insert full name of
Subscriber party] (Subscriber)(Agreement):

1. applies to have issued to it or Its nominee fully paid ordinary shares in the capital of the
Company at a price per share of A$0.13;

2, pays the sum of A$22,750,000 representing the subscription money payable In respect of
the shares, in accordance with the terms of clause 6.3 (2) of the Agreement; and

3. agrees that all shares issued to it or its nominee will be held on and subject to the
provisions of the constitution of the Company from time to time and it or its nominee will be
bound by and observe such provisicns, )

[For the purposes of clause 15 of the Agreement the Subscriber nominates[ ] (ACN/ABN [ Jto be
issued the shares.)

Executed by FKP Limited ACN 010 728
950 by -

and
as attorneys under Power of Atforney
registered number 712482867 dated 28

May 2009
Aftorney _Attorney
Name of Attorney Name of Attorney

(BLOCK LETTERS) (BLOCK LETTERS)
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Schedule 2 Company Warranties

1.
14
1.2

1.3

1.4

1.5

18

2.1

22

3.1

The Company

The Company is a corporation registered and valldly exisfing under the Garporations Act,

"‘The Company has full power and capacity to enter into and perform its obligations under

this Agreement,

All necessary Autharisations for the execution, delivery and performance by the Company
of this Agreement in accordance with its terms have been obtained or will be obtained prior
to Completion.

The execution, delivery and performance of this Agreement:
(1) complies with the Consfitution; and

@ does not constitute a breach of any law or obligation, or cause or result in a default
under any agreement, or Encumbrance, by which the Compariy is bound and that
would prevent it from entering inte and performing its obligations under thig
Agreement.

The Company has been admitted to and is listed on the Official List.
The Company has not been removed from the Offictal List.
Solvency

The Company:

4] has not gone, or propoesed to go, into liquidation;

(2) " has ot passed a winding-up resolution or commenced steps for winding-up or
dissolution;

(3) has hot received a deregistrafion notice under section 601AB of the Corporations
Act or any eommunication from ASIC that might lead to such a notice or applied for
deregistration under section 801AA of the Corporations Act; and

4) has not been presented or threatened with a petition or other process for
winding-up ar dissclution,

No receiver, receiver and manager, judicial manager, liquidator, administrator or official
manhager has been appointed, or is threatened or expected to be appointed, over the whele
or a substantial part of the undertaking or property of the Company, and, to the best of the
Caompany's knowledge, information and befief, there are ne circumstances justifying such
an appointment.

Information

Acknowledging the effect of clause 1.5 and 10.7, fo the best of the Company's knowledge,
information and belief, all information disclosed by the Company and its authorised officers,
employees and advisers to the Subscriber and ifs authorised officers, employees or
advisers in the course of the negotiations leading to the finalisation of this Agreément
regarding the Group and its business being the information contained in the Disclosura
Materials as at the date of this Agreement is true, accurate and complete and not
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misleading or deceptive and all the information about the Group which the Company knows
and which is material to a purchaser for value of the Subscription Shares and includes all
material agreements entered into by & member of the Group or by which they are bound,

»  all material litigation and all banking facilities and security dosumeantation between any
Group member and their financlers.

32 To the best of the Company’s knowledge, infarmation and belief, the Company has not
withheld from the Subscriber any information or document which, for the ptirposes of ASX
Listing Rule 3.1, a reasanable person would expect to have a material effect on the price or

value of Shares or which would be material to a purchaser for value of the Subscription -
Shares,

33 The Transaction will not breach any change of control or acquisition of control provision in
any agreement by which any Group member is bound or give rise to any termination right
in a third party or pre-emptive or similar right in favour of a third party under any such
agreement.

34 No material Claims are threalened or pending against any member of the Group and there
Is no fact, matter or circumstance likely fo give rise to any Claim against any member of the
Group.

3.5 No member of the Group is currently involved in any material legal proceeding.

38 There are no unsatisfled or sutstanding judgements, orders or writs affecting any member
of the Group. .

4, Financial
4.1 As far as the Company Is aware, the Financial Staternents have been prepared:
{1} in accordance with the Accounting Sténdards:
{2) in accordance with the requirements of the Corporations Act; and
(2) in the manner described in the netes to the Financial Statements.
4.2 As far as the Company is aware, the Financial Statemer;ts give a true and fair view of;
{1 the financial position of the Company as at the Balance Date; and

{2 the financial performance of the Company for the financial period ended on the
Balance Date,

4.3 Subject to the information contained In the Discloaure Materials, there are no agreements -
or arrangemenits entered into pertaining to the financing of the Company or any Related
Baody Corporate of the Company.

4,4 Since the Balance Date, there have been no malters that have or are likely to have a
Material Adverse Effect,

45 No Insolvency Event has occurred in respect of any Group member.
5. Specific
5.1 Other than the Gidgegannup Option Agreements and the put and call option agreement

between Riseley Investments and PBD1, there are no other material agreements or
arrangements entered inte by any Group member:
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{N pertaining to the land held by the Group at Gidgegannup or the land the subject of
the Gidgegannup Cption Agreements; or

{2) = with either Riseley Investments, a Related Body Corporate of Riseley Investments
or Mr Coleman which bind the Company or any Related Body Corporate of the
Company,

52 . Tothe best of the Company's knowledge, Infermation and belief, PBD2 is enfitled to
recelve a stamp duty refund in the sum of $3,065,400, being the stamp duty paid on the
Gidgegannup Option Agreements.

6.3 As at the date of this Agreement, it has not received any response, whether written or
otherwise from DEWHA in relafion to either the Company’s letter to DEVWWHA dated 12
March 2010 or the Company's properly development at Point Grey,

N
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Schedule 3 — Subscriber Warranties

The Subscriber warrants that:

1.

Power and capacity

It has full power and capagity to enter into and perform its obligations under this
Agreement.

Corporate authorisations

All necessary Authorisations for the execution, dellvery and performance by It of this
Agreement in accordance with its terms have been obtained or will be obtained prior to
Completion.

No legal impediment

The execution, delivery and performance of this Agreement:

(1) complies with iis constitution or other constituent documents (as applicable); and
{2) does not constitute a breach of any law or ob[igaiibn, or cause or result in a default

under any agreement, or Encumbrance, by which it is bound and which would
prevent it from entering into and performing ifs obligations under this Agreement.

Information

()] it has made and relied upon its own assessment of the Company and has
conducted its own investigation with respect to the Subscription Shares and the
Campany including, without limitation, the particular legal and tax consequences of
purchasing, owning or disposing of the Subscription Shares in light of its particular -

situation.

(2) it is aware that publicly available information about the Company can be obtalined
from the Australian Securities and Investments Commission and ASX (including its
web site hitp/Avww.asx.com.au).

{3) In deciding to enter into this Agreement and subscribe for the Subscription Shares

it has formed its own investment decision.

Solvency
(1) It has riot gone, or proposed to go, into liquidation.

@ [t has not passe& g winding-ﬁp resolution or commenced steps for winding-up or
dissolution.

(3} It has not received a deregistration notice under section 601AB of the Corporations
Act ar any communication from ASIC that might lead to such a notice or applied for
deregistration under section 801AA of the Corporations Act.

{4) It has not been presented or threatened with a petition or other process for
windihg-up or dissolution and, so far as it is aware, there are no circumstances
justifying a petition or other process,
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(3) Noreceiver, receiver and manager, judicial manager, liquidator, admnistrator,
official manager has been appointed, or is threatenied or expected to be appointed,
over the whole or a substantial part of the underiaking or property of Subscriber,
and, so far as it is aware, there are no circumstances justifying such an

appointment..

6) it has not entered info, or taken steps or proposed to ¢nter into, any arrangement,-
compromise or composition with or assignment of the benefit of its creditors or
class of them.

8. Subscriber's interest in the Company

As at the date of this Agreement and at all times until Completion;

(1) the Subscriber does not, and will not, have any legal or beneficial ownership of any
' the Company Shares; and .

) without limiting clause 6(1) of this Schedule 3, the Subscribers ‘voting power' (as
defined in section 9 of the Corporations Act) is, and will be, nil,
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Executed as an agresment.

Execuied by Port Bouvard Limited ACN

006 134 114 in accordance with

saction 127 of the Gerporations Act 2001;

. . ! -, 3. o—
Birector/eompany secretary frector o
Executed by FKP Li 816729
950 by
and
as aftorneys un r of Attorney
registered nu 82887 dated 28 .

May 2009 Oﬁ '
_y X / C&\Mz ¥
Atlcrney ' Attorney ' '
Peter Ross Brown .
Birector Susan-Elizabeth-Stewarl
Neme of Attorney Name of Attomey
{(BLOCK LETTERS) {(BLOCK LETTERS)
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b @/Z}@m BOUVARD LIMITED

25 June 2010 .

Ty if ondrve onol et Gy
ggsr,:;aiifegeag'etaw ol +e Vosiotio~ WHE
E*e(VZILéTEltgg Edward Street Aprer ne od oot R5Tund A1 O

Brisbane QLD 4000

Mot
(rpony 1l rettng
MKZ Juent+CA

Dear Susan

RE: Subscription agreement — variation letter agreement
We refer to the subscription agreement between Port Bouvard Limited ACN 009 134 114 (the
Company) and FKP Limited ACN 010 728 950 (Subscriber) dated 20 May 2010
{Subscription Agreement).

Unless otherwise defined in this Iettér agjreement, capitalised terms used in this letier
agreement have the same meaning as given to those terms in the Subscription Agreement.

Where stated, clause references in this letier agreement are references fo clauses in the
Subscription Agreement.

Pursuant fo clause 17.4 an amendment or variation to the Subscription Agreement is.not
effective unless it is in writing and signed by the Company and the Subscriber.

In accordance with clause 17.4 the Company and the Subscriber agree that with effect from
the date of this letter agreement the Subscription Agreement is varied as follows:

1. by deleting clause 1.1(16) and replacing it with:

“Completion means completion of the issue of the Subscription Shares and payment
of the Subscription Amount in accordance with plause & and the terms of the Escrow

Deeq;":
2. by inserting the following as a new clause 1.1{33):

"Escrow Deed means thre escrow agent deed daféd 25 June 2010 between the
Gompany, the Subscriber and Norton Rose Australia;™

3. by inserting the following as a new clause 1.1(80):

'qurista'temgnt means the current suspensicn of the Shares from frading Qﬁ the
ASX being lifted and the Shares being reinstated {o quotation on the Official List;™

Port Bouvard Limited . ' Locked Bag 4, Coma WA 6952
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PORT BOUVARD LIMITED

2 25 June 2010

»

10.

11.

by deleting clause 2.1(6);
by inserting new clause 2.6 (2):

"The Subscriber may, by giving notice to the Company, terminate this Agreement af
any time before Completion if Reinstatement has not occurred by noon on 29 June
2010%

by inserting the following as a new clause 4.6:
‘4.6 Escrow arrangements

(1) On 25 June 2010, the Subscriber must pay to Norton Rose Australia
the Subscription Amount in Immediately Available Funds fo be held
by Norton Rose Australia strictly in accordance with the ferms of the
Escrow Deed.

(2) The Subscriber acknowledges that, upon payment of the
Subscription Amourit to Norton Rose Australia, it has irrevocably
instructed and authorised Norton Rose Australia to make payment of

_the Subseription Amount in accordance with the terms of the Escrow
Deged.™;

by deleting “710.00am” from clause 6.1(1) and replacing it with “within 2 hours
following Reinstatement occurring,™

by deleting the word "At" from clause 6.3 and inserting the words “Subject to
Reinstaternent occuiring, af' before the words “Completion” in that clause;

by deleting clause 6.3(2) and replacing it with:
“(2}  subscription price

“pay the Subscription Amount to Norfon Rose in accordanice with the terms
of the Escrow Deed.™,

hy deleting the word “At" from clause 6.4 and inserting the words “Subject fo
Reinstatement occurring, at” before the word “Completion” in that clause; and

by deleting paragraph 2 of Schedule 1 and replacing it with:

has paid the sum of $22,750,000 representing the subscription money bayable in
respect of the shares to Norfon Rose Australia with an irrevocable authority for Norton
Rose Ausiralia to pay that amount in accordance with the terms of the Escrow Deed;
and”.

The Company and the Subscriber confirm that:

a)

b

the variations to the Subscription Agresment set out in this letter agreement do not
affect the alidity or enforceability of the Subscription Agreement, as varied by this
letter agreement; and

each party to the Subscription Agreement is bound by the Subscription Agreement,
as varied by this letter agreement.



PORT BOUVARD LIMITED
3 25 June 2010

This letter agresment may be executed in any number of counterparts. Each counterpart is
an original but the counterparts together are one and the same agreement.

The letter agreement is binding on the exchange of counterparts. A copy of a counterpart
sent by facsimile machine:

a) must be treated as an original counterpart;
b) Is sufficient evidence of the execution of the original; and
c) may be produced in evidence for all purposes in place of the original,

Please execute this letter agreement to confirm your agresment to the provisions set out in it.

Yours sincerely

Peter Coppini
Company Secretary
Port Bouvard Limited

Executed as an agreement on June 2010

Exacuted by Port Bouvard Limited ACN
009 134 114 in accordance with

section 12702@ Corporations Act 2001: %‘

Directdr/company secretary Director

,4‘75@ f OLPIfl o SEIYE | O@/AJ QZ/@.,
Name of d#ectcrfcompany secretary Name of director
(BLOCK LETTERS} (BLOCK LETTERS)

Executed by FKP Limited ACN 010 729
950 by: /NI HAEL. SHANNON
and . SufaN IaasT

as attormneys under Power of Aftomey
registered number 712482867 dated 28

May 2009
| /\Qf@__[ W iviailta

Attorney Attorney

- SUM o) [T
Name of Attorney Name of Attorney
(BLOCK LETTERS) : (BLOCK LETTERS)

Michael Shannon

Legal Counsel

under Power of Attorney
712482867



