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803 page 142 15 July 2001

Form 603

Corporations Act 2001
Ssctlon 671B

Notice of initial substantial holder

Io Company Name/Scheme Tolhurst Neall Group Limited

ACN/ARSN 007 870 780

1. Datalls of substantial hotder (1}

Daptha Ply Ltd ACN 113 586 581 (Daptha), Peter Thomas Reilly, Harmish Macdougall Giles snd David Willlam Browne
Name {Dapthe Group)

ACN/ARSN (if applicable)

The holder became a subetantial holdar an 281032005

2. Dataila of voting power
The Iotal numbar of voles attached to all the vating shares In the company or vating interesls in the schema that the substantial holder or an assaciste (2) had a
relavant interest {3) in an the dale the substential holder becama & substantial holder ere a3 follows:

Class of securities (4) MNumber of securilies Person's votes (3} Voting powar (&)
Crdinary 19,700,858 19,700 686 19.9%

3.  Datalls of relsvant interests
The nature of the relavant Intarest the substantial holder or an sssaciate had in the folowing voting securites an tha dats tha substanttal holdar besame p

substantial holder ara gs follows:

Hatdar of retevent Interest Nature of relavant intereat (7) Clazs and numbar of securiliss
] Daptha as purchagar under a shars sale
preemant deted 25 March 2005
Paptha Group nnexed 06 annexure A (Sals 18,700 888
greemant)

4. Detalls of prassnt registerad holders
The persons registered as halders of the sacurilles referred to in paragraph 3 above aré as follows:

Holdar of ralavant Reglatered halder of Person eatitled to be Class and numiber
Initmres sacurities registered as holder {8) of sacuritles
Daptha Group i & Pamy & 5 W Perry E:m:nsztmm”""““ of the Sale Jaay aps
Dapthe Groug | M tohnson R:m:"z:tmmplatlnn af the Sele 0,086,019
Daptha Group T M Edwards Rgf;:;g:t‘“““"“"““ af e Sale |; 654 224
Daptha Group R 8 Copmbas gglf’égf“ggtmm"'“““ arne Sale [ nas 1ag

5. Considaration
The consideration peid for each relevant intarest refarrad to In paragraph 3 abave, and acquired in the four months prier to the day that the substantial holder
became a substential halder i &s follows:

Holdar of rejeyant _— - Class and number
Date of gcquisition ]
Inkermat i 9 Canslderstion (€) of sacurities
Cush | Nen-cash
Dapina Group 28 March, 2005 53,548,123.40 19,700 BE6

RWS/1454086_1
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§03 GUIDE  page 11 13 March 2000

6. Acmociates
The reasona the persans nemad in paragragh 3 above ars asaaciates of the substantial holder are a4 tallowe:

Name and ACN/ARSN (if spplicable) Nature of assuciatien

Mot Appiicable

7. Addrossss
The addresses of persans named in {his fam are a8 follows:

Name Ardreas
Daptha Py Lid - Salmon Gllex Ply Lid, Level 2, 409 5t Kilde Roed, Melbourme
F T Reilly B30 Riversdale Road, Cemberwall
H M Ghes 111 Hamblston Sireet, Middte Fark
D W Browna ‘ 230 Scoféhmens Road, Qryedats
GE S W Pany " C- Telhuret Noall Groyp:yimited, Box 1302M, Mefbourne
| M Jahnson T [703A0 St Andrews SiRgR: East Mathoume
[T M Edwards 352 Ferndale Road: flin Irs
R B Coombas 75 St Helens Ryl Hawthom
I
Slgnature
print nama H M Giles : e “Ffﬁt}‘ Et'amﬂf — Daptha Py
ign here / ety 31030005
DIRECTIONS .
[§}] If thra are 8 number 81 hotdars with aimfar or related relevant iniereste (eg. 8 corporation and its related carporations, or the manager and

trugtee of an equity trust), the names could be included in an annaxure ta the form. If the relevant interests of a group of persons are essentially similar,
thay miay ba raferrad 1o thfoughout the form as a specifically named group if the mambership of sach group, with the names and addresses of members
I= cleary set out in parageaph 7 of tha form.

() Sae the definition of "associate” in section 9 of tha Corperations Act 2009,
(3 Saa tha dafinitien of "retevent interest” in sactions 608 end 871B(7) of tha Carporatlans Act 2001,
] The vating sharss of & campany constitule one class unisas dividad Into separate clasass.

(5) Tha tolal number of voles attached to all tha valing 2hares in the company or valing interasts in the schama (If any} that the persan or &n associate has a
ralavant Intaragt in.

(B} The parson's viotes dividad by the total votes in the Rody corparate ar scheme multipfed by 100.

€] Includw dataliz af:

{a) any relevant egraemant or ather clrcumstances by which the relevent interest was scguired. If subsection 8718(4) applies, a capy of any
documant setting oul tha tamns of any ralavant agreement, and 8 statement by the parson giving full and accurate details of any conlract,
schame or arrangement, must accompany this farm, together with a written staiement certifying this contract, scheme or anangament, and

) any qualification of the power of & parson to axarcias, control the exercisse of, or Influence the exerclse of, the veting powers or dispasel of the
gecuritiea to which the ralsvant Intersst relates {indicsting clearly the particular secunties to which the qualification applies).

See the definition of "relevani agreamant* in sactian & of the Corporetions Act 2001.
8 i tha substantial holder iz unable to detarmine tha identity of the parson (eg. if the relevant Inlerest arses becausa of an aptton) write "unknown.”

RWS/Dacs_msl_1454085_1
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Datails of the consldaration must include any and all banefits, moneys and other, thet any person from whom a relevant interest was acquired has, or
may, became antitied 1o racelve in relation to that acquisilen. Cetalls muet be included even if the benefit is conditional en the happening or not of a
confingency. Details must ba included of eny benafit pald an behalf of tha substantial hoder or its aszociate Jn relation to the acqulsitions, avan If they

are not paid directy to the parson from wham the relavant intarest wag acquirad.
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Annexure A

This is annexure "A" of 15 pages (including this page) referred 1o in ASIC Form
603 (Notice of initial substantial holder).

Print Name: H M Giles Capacity: Director — Daptha Piy Ltd

Sign here /Z-:f

Date: 31/03 /2005

RWS/DOGCS_MEL_1004026_1
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D Deacons

Dated 28 March 2005

Share Sale Agreement

Farties

Each of the persons referred to in Schedule 1

(Seller)

Daptha Pty Ltd ACN 113 566 581
(Buyer)

Contact

Robert Sultan

Partner

Deacons

Telephone: +61 (D)3 8686 6571
Email: rabert.sultan@deacons.com.au
Website: www.deacons.com.au
Qur ref: 2554935

RW3/1430421_8.D0C
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Agreement dated 29 March 2005

Parties  Each of the persons referred to in Schedule 1
(Seller)

Daptha Pty Ltd ACN 113 566 581 as trustee of the TNL
tnvestment Trusi of Level 2, 409 St Kilda Road, Melbourne,
Victoria
(Buyer)

Introduction

A. The Campany is incorporated or taken to be incorporatad under the
Corporations Act 2007.

B. Each Seller is the registared holder and beneficial owner of its Shares.
C. Each Sellar has agreed to sell its Shares to the Buyer and tha Buyer has

agreed to buy those Shares from each Seller on the terms of this
Agreemnent,

it is agreed

1. Definitions and interpretation
1.1  Definitions
In this Agreement;

(1 Accrued Rights means all accretions and rights attaching to or
arising from the Shares at or after tha date of this Agreement,
including all rights to receive dividends and to receive or subscribe
for shares, notes or options, declared, paid or issued by the
Company.

(2)  Agresement means this document, including any schedule or
annexure to it.

(3)  ASX means Australian Stock Exchange Limited.

(4) Company means Tolhurst Noall Group Limited ACN 007 870 780,
a campany listed an ASX.

Share Sale Agresment 1
RWE/M430421_8.00C
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(5)

(6}

(9)

(10}

(11)

(12)

Completion means performance of the acts set aut in clause 4 to
be parformed on the Completion Date.

Completion Date means the 80" day after the date of this
Agreement (or such earlier date as the Buyer may nolify each
Seller in writing as the Completion Date under this Agreemeant), or
another date agreed to in writing by each Seller and the Buyer.

Hold-Back Amount means the aggregeate of the amounts
specified opposite each Seller's name in Schedule 1 as the Hald-
Back Amount.

Hold-Back Period means the period of 90 days commencing on
the date of this Agreement.

Mortgages includes legal mortgages and charges, equitable
mortgages and charges, fixed or floating or both, liens, pledges
and other security interasts in respect of property.

Material Adverse Announcement means any public or other
announcement made by or on behalf of the Company or any
reguiatory authority to ASX or any other person which, in the
reasonable opinion of the Buyer, would be likaly to have a matarial
adverse effect on the price or value of the Company's securities or
the Company's assets, liabilities, financial position or prospects.

Pyrchase Price means the purchase price stated in clause 3 (as
adjusted in accordance with clause 6).

Shares means the fully paid ordinary shares in the capital of the
Company quoted on ASX held by each Seller specified opposite its
name in Schedula 1.

1.2 Interprotation

M

Reference to;
(a)  one gender includes the others;

(h)  the singular includes the plural and the plural includes the
singular,

()  aperson inciudes a body corporate;

(d)  a party includes the parly's executors, administrators,
successors and permitted assigns; and

{e) a statule, regulation or provision of a statute or reguiztion
(Statutory Provislon) includes:

Share Sala Agreemant 2
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{i} that Statutory Provision as amended or re-enacted
from time to time; and

(i) a statute, regulation or provision enacted in
raplacement of that Statutory Provision.

(2)  “Including” and similar expressions are not words of limitation.

(3)  Where a word or expression is given a particular meaning, other
pans of speech and grammatical forms of that word or expression
have a corresponding meaning.

4 Headings and the table of contenis are for convenience only and
do not form part of this Agreement or affact its interpretation.

(8) A provision of this Agreement must not be construed o the
disadvantage of a party merely because that party was responsible
for the preparation of this Agreement or the inclusion of the
provision in it.

(8) Ifan act must be done on a specified day which is not a business
day (a5 defined in the listing rutes of ASX), it must be done instead
on the naxt business day.

{7y  This Agreement may be executed in & number of counterparts.
Each counterpart is an original but the counterparts tagether are
one and the same agresment.

(8)  If a Seller consiste of more than one person, this Agreement binds
them jaintly and each of them severally.

2. Sale and purchase

2.1 Each Seller salis to the Buyer and the Buver purchases from asch Seller
the Shares of that Seller tegether with all Accrued Rights, free fram
Mortgages and other encumbrances.

2.2 The Buysr will not be obliged to Complete the purchase of all the Shares
sold and purchased under this Agreement unless the purchase of all
Shares held by each Seller is completed contemparaneously (or as near
to cantemporaneously as is practicable) with Completion under this
Agreament.

3. Purchase Price

3.1 Tha Purchase Price for each Seller's Shares is specified opposite that
Seller's name in Schedule 1.

3.2  The Purchase Frice may be adjusted in accordance with clause 6.

Share Sale Agreement d
RWEM420421_8.00C
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3.4

4.2

4.3

4.4

4.5
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The Purchase Price is payable as fallows:
{1 a deposit of $360,000 on the date of this Agreement {deposit),

(2) the balance of the Purchasa Price less the Hold-Back Amount in
accardance with clause 4.3; and

(3)  ifapplicable, the Hold-Back Amount in accordance with clause 6.

Each Seller's share of the deposit as set out in Schadule 1 will be the
same proportion as the number of Shares being sold by that Seller 1o the
Buyer under this Agreement bears to the aggregate number of all Shares
being sold to the Buyer under this Agreement.

Procedure at Completion

Completion will take place on the Campletion Date at the offices of the
Buyer's solicitors or as otherwise agreed hetween each Seller and the
Buyer in writing.

At Completion, each Seller must detiver {o the Buyer:

{1 a registrable transfer of its Shares in favour of the Buyer or the
Buyar's nominees,

{2)  anuncerificated holding statement for the number of Shares sold
by that Seller to the Buyer under this Agreement; and

(3)  such other documents as the Buyer may reasonably require to
vastin it the unencumbered title to that Seller's Shares.

At Completion but subject to clause 2.2, the Buyer must pay by way of
bank cheque or in some other way acceptable to the Seller concerned the
balance of the Purchase Price to each Seller less the Hold-Back Amount.

Each Seller is liable only for its obligations under the Agreement and will
nat be ligble for the obligations or liabilities of any other Seller under this
Agreement,

If the sale and purchase contemplated under this Agreement does not
Complate on the Completion Date (other than due to a default by the
Buyer), the deposH will promptly be refunded to the Buyer by each Seller
without deduction.

Warranties
Each Seller warrants to the Buyer in the terms of the warranties in

Schedule 2, each of which is a separate warranty and is in na way limited
by any ather wamranty.

Share Sale Agregment 4
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6.2

6.3

6.4

6.5

8.6
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Each of the warranties in Schedule 2 applies on the date of this
Agreement and also at the Completion Date and must be true and
accurate on gach of those dates.

Adjustment to Purchase Price

At Completion but subjact to clause 2.2, the Hold-Back Amount will be
paid to the Buyar's solicitors, Daacons to be held in trust for the parties
{but at the rigk of tha parties) in an interest bearing bank account. The
Hold-Back Amount (and any interest thereon} will be paid to the party
entitled to that amount under this clause 6.

If at any time during the Hold-Back Period:
(1)  aMaterial Adverse Announcament is made;, and

(2) the weighled average sale price of all ordinary shares in the
Company sold on ASX over any period of 5 consecutive trading
days (commencing an or after tha date a Material Adverse
Announcement is made) is kess than $0.15,

the Purchase Price will be reduced by the amount of the Hold-Back
Amount.

If the Purchase Price is reduced in accordance with clause 6.2, the Hold-
Back Amount and any interest thereon will ba paid to the Buyer. (f the
Purchase Price is reduced in accordance with clause 6.2 an or prior to the
Campletion Date, clause 6.1 will not apply but the balance of the
Purchase Price payable by the Buyer to each Seller at Cornpletion will be
raduced by the amount of the Hold-Back Amount.

if the Purchase Price is not reduced in accordance with clause 6.2, the
Hold-Back Amount and eny interest thereon will promptly after the end of
the Hold-Back Period be paid fo each Seller in proportion to each Seller's
praportional entitiement to tha Hold-Back Amount set out in Schedule 1.

During the Haold-Back Period, each Seller agrees that it must not take part
in, or camy out (whather directly or indiractly) a transaction or series of
transattions that has or is likely to have the effect of creating an artificial
price at or above $0.15 per ordinary share for trading in ordinary shares in
the Company or maintaining the price of ordinary sharas in the Company
at an artificial level at or above a price of $0.15 per ordinary share.

During the Hold-Back Periad, the Buyer agraes that it must not take part
in, or carry out (whether directly or indirectly) a fransaction or series of
transactions that has or is likely to have the effect of creating an artificial
price below $0.15 per ardinary share for trading in ordinary shares in the
Company or maintaining the price of ordinary shares in the Company at
an artificial lavet below a price of $0.15 per ordinary share.

Share Sale Agreemant 5
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7. Further assurance

7.1 Each party must promptly at its own cost do all things (including executing
all dosuments) neceseary ofr desirable to give full effect to this Agreament
including clause 7.2.

7.2 Unless the sale and purchase of the Shares contemplated by this
Agreement does not Complete due to the default of the Buyer, on and
from the date of this Agreament and until the Buyer is regislered as the
holder of all the Shares sold and purchased under this Agreement, the
Buyer shall be entitled to (and may exercize) all Accrued Rights and other
rights, privilages and pawars including voting rights attaching to or in
respect of the Shares as if it were the registered holder of the Shares in
place of each Seller and each Seller agrees at ita own cost to do all things
and execute all documents (including praxy forms, notices and
raquisitions) as the Buyer may reasonably require to give effect to this
clause 7.2.

7.3 Nothing in clause 7.2 gives the Buyer any right, power or privilege over or
in respect of any shares in the Company owned ar held by the Selier
(other than, in respect of that Seller, ils Shares).

8. Severabllity

8.1  If anything in this Agreement is unenforceable, illegal or vaid then it is
severed and the rast of this Agreament remains in force.

8 Varlatlan

91  An amendment or variation to this Agreement is not effective unless it is in
writing and signed by the parties.

10. Waiver

10.1 A party's failure or delay {o exercise a power or right does not operate as
= waiver of that power or right.

10.2 The exercise of a power or right does nol praclude alther its exercise in
the future or the exercisa of any olher power or right.

10.3 A waiver is not effeciive unless it is in writing.
104 Waiver of a power or right is effective only in respect of the specific

instance to which it relates and for the specific purpose for which it is
given.

Share Sele Agreemant 5]
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11, Costs and dishursements

11,1 Each party must pay its own costs and disbursements connected with the
negotigtion, preparation and execution of this Agreement.

11.2 The Buyer must pay all stamp duty and ather government imposts
payable in connection with this Agreement and all other documents and
matters referred to in this Agreement.

12. Govearning law and jurisdiction

121 The law of Victaria governs this Agreement.

12,2 The parties submit to the nan-exclusive jurisdiction of the courts of
Victaris and of the Commonwealth of Australia.

Share Sale Agreemeant 7
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Schedule 1
Name of Seller Address  No. of Purchase Hold-Back Deposit
of Saller Sharas Price Amount
being sold Payable to
by Seller  Sellar
mf
James Ci- 837,305 $168,714.80 $28.119.18 $17,127.82
Grimbaldi Perry  Talhurst
& Susan Winter  Noall v 4 HP
Perry as Group Q@ '
Trustees for the  Limited,
Perry Box
Superannuation 1392M
Fund account Melbourme
VIC 3001
/
lan Maradith 702/30 St 9,086,018 $1,63548342 527258057 $166,033.14
Johnson Andrews
Place, K ["Ef'
East
Melbourne
VIC 3002

#7
Travor Michael  3/52 / ? 5.654.@) $1,017,760.32 $169,626.72 $103,322.32
Edwards Ferndale

Road, &L

Glen Iris

VIC 3148

Roger Basil 75 St ‘M’;’ ,023,138 $724,164.84  $120,694.14 $73,516.71
Goombes Helens .

Road, X p Qé

Hawthorn

East VIC

3123

Shara Sala Agreamant a
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Schedule 2
Warranties

Accuracy of information

(1)  The statements made in the introduction and the information given by or
on behalf of each Seller to the Buyer regarding its Shares are true and
correct in every particular.

Shares

(2)  Each Seller is the registered holder and beneficial owner of its Shares and
has power to transfer valid title to those Shares to the Buyer.

(3)  The Shares of each Seller ara fully paid and are free from all Mortgages,
other encumbrances and third party interests.

(4)  There ara no restrictions on the transfer of each Sellar's Shares to the
Buyer,

(5)  No person has any pre-emptive right or option with respect to any of the
Seller's Shares that has not been waived or has lapsed.

{8)  Atlthe date of this Agreement, the total of the Shares sold by and
purchased under this Agreement is equal ta 19.9% of the issued capital of
the Company.

ASX

(7)  The Company has not bean remaved from tha official list of ASX.

Shiare Sals Agreameant a
RWE/1430421_8.00C
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Executed as an agreement.

Sighed by JAMES GRIMBALDI
PERRY and SUSAN WINTER
PERRY in tha presence of:

Signature of witness

Name of witness (BLOCK LETTERS)

Signad by |AN MEREDITH
JOHNSON in the presencea of:

z&n&m@mﬁ;m;m :
ignature of witness

TAn1F 2A  EASTH Am
Name of witness (BLOCK LETTERE)

Signed by TREVOR MICHAEL Ay J
EDWARDS in the presence of - _— = .

Sfgnature of witness

TAmALA  EALTHAM
Name of withess (BLOCK LETTERS)

Shara Sale Agrasmant 10
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Signed by ROGER BASIL
CQOMBES in the presence of:

Signature of witness

Name of witness (BLOCK LETTERS)

Executed by Daptha Pty Ltd ACN
113 566 591 in accordance with
section 127 of the Corporations Act

2001
L
Directoricompany secretry irdetor
éz‘m A /&K")’ / ) Bms i ("(‘ij
Name of director/compaty secretary Name of director
(BLOCK LETTERS) {BLOCK LETTERS)

Share Sala Agrasrrant "
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2B/83/2005 13:85 Rl-3-5263-20z0 JIM PERRY F'AGE__ Bl
RS EEE 14:84 Wogyalny SRLMIN Glled HIY LIO ] FALE bW
Excuted ae a0 agreamint,

Signad by JAMES GRIMBALDY

=

)

Steon] Prief

¥ by IAN MEREDNTH

:m-mmar. Q V g
L e e

m‘ﬂ%’hhm#ﬂ e e W J
- o~ -

e e -
Name of TALOCK )

anaw Sois Apatart 10
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FROM : FAX NO. : 988275882 Mar. 29 2885 83:1ePm Pl

; RAGE 13
29/p3/2005 20193 980021RD EAU-DN GILEE’: FlY LTU

AOQER BARL
SRS i ho pressnce ot
Py )

aw A‘Ag%%rﬁﬁ

Exwcuted by Dapihe Ply Lt ACN
113 568 591 in aocordiunce with
section 127 of the Corporaions Act

auov: : —

B

Y TV A feas ¥ A 1 [ ey N
“Name o dcieieompany sacrmary Narma of r
[BLOCK LETTHRS) Y (BLOCKLETTERS)
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