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Form 604

Corporations Act 20064
Section 671B

Notice of change of interests of substantial holder

To Company Nama/Bchame

ACN/ARSN

Tokhurst Noali Group Lid

00

7 BT0 T80

1. Details of substantial holder {1}

Hame

ACN/ARSN if applicable)

There was a change i
supstantiat hofder on

The previous notice was given o the company on

Roger Basit Coombes

NiA

n the interests of the

The previous nolice was dated

2. Previous and present voting power

The total number of voles aitached (o ail the voting shares in the company or voting interests in the scheme that the substantial holder or an assoclate (2 had a

2900312005
(208/2004

(270612004

retavant interest {3} in when last required, and when now reguired, (o give a substantial holding notice to the company or scheme, are as follows!

Class of securities (4}

Previous notice

Present notice

Parson's votes

Voting power {5}

Person's votes

Ordinary

8,358,616

9.46%

8,728,541

8.82%

3. Changes in relevan{ interests

Particutars of each change in, or change in the nature of, 2 relevant interest of the substantial holder or an assoclate in voling securities of the company or

schame, since the substantial holder was iast required (o give 3 substantial helding notice 1o the company or scheme are as follows:

Pergon whose . . Class and
Date of rebpvant Mature of Qonst{iefatte{z number of Parson's volas
i by giver: in relation et
change interest change (6} o change {7) securities affected
changed 4 affected
Sale of shares io Daptha Pty Lid as
. purchaser under a share sale agreement . L4 06o
20632005 Roger B Coombes Hated 20 March 2005 annexed as 3724,1684.84 Crelinary 4,023,138 [-4.06%
annaxure A {(Sale Agreement)
160704 . P . N
OB foger B Coombes  |Sold Shares 4149 264 84 Ordinary 530,078 [[0.54%

4. Presgent ralevan

t interests

Particutars of each relevont interest of the substantial holder in voting securities aftar the change are as follows:

Haoddar of Ragistered Person entitled Mature of Class and
rejevant holder of 1o be registered relevant number of Parson’s voles
interest segurities as bolder (8) interest {6} sequrities

.8, Coombes |R.B.Coombes .8 Coombes Direct 3,728,541 Owdinary |8.82%

2Bl BASETE 1 WETY

15 Juiy 2001

Vaoting power {5)
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5.

Changes in association

The persons who have become associates {2) of, ceased o be associates of, or have changed the rrature of thelr association {9 with, the substantial holder in

ralation 10 voling Inferests in the company or scheme are as followa:

Name  and  ACN/ARSN {if

: Nature of association
applicaiia)

NIA

8 Addresses

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

Barme Addrass
Roger Basd Coombes 75 8t Helens Road, Mawthorn, VIC 3122
Dapiha Py Lid ACN. 113 566 581 /- Salmon Giles Pty Ltd, Level 2, 408 8t Kilda Road, Meibourne

O —
Signature

(¥}

orint name  Roger 8 Coombes capacity
A I
- > 7 date 31/03/2005
sign here /%W -
EHRECHONS

H there are 8 number of subsiantial holders with similar or related relevant interests {eq. @ corporation and its related corporations, or the manager and
trustes of an equity frust), the names could be included in an annexurs to the form. i the relevant interests of a group of gersons are essentially simifar,
they may be referred 10 throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
ig clearty set ot in paragraph € of the form.

See the definition of “associate” in section 9 of the Corporations Act 2001,

See the definition of “relevant interest” in sections 808 and 67 187} of the Corporations Act 2001,

The vating shares of a company constitute one class untess divided into separaie classes.

The person’s votas divided by the total voles in the body corporate or scheme multiplied by 100,

Include details of.

{a} any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 87184 applies, & copy
of any docurment setting out the terms of any relevant agreement, and a statement by the person giving full and accurate detalls of any conlract,
schame of arrangemant, must acoompany this form, together with 2 written statement certifying this contract, scheme or arrangement, and

{b} any gualification of the power of 2 person 1o exercise, control the exercise of, of infiuence the exerdise of, the voting powers or disposal of the
secUrities (0 which the refevant interest relates (indicating clearly the particular securities to which the gualification applies).

See the definilion of "relevant agreement” in saection 9 of the Corporations Act 2001,

Datails of the consideration must include any and all benefits, money and other, that any person from whom a relevan! interest was aoquired has, or may,
become entifled to receive in reiation fo that acquisition. Delails must be included even if the benefit is conditional on the happening or notofa
contingency. Details must be included on any benefit paid on behak of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly 1o the person from whom the relevant inferest was acquired.

tt the substantial hotder is unable to determine the identity of the person {eg. if the relevant interest arises because of an option) write "unknown™,

Give details, if appropriate, of Ihe prasent association and any change in that associabion since the last substantial hoiding notice,

WMELS 8434721 {WGT)




ANNEXURE A

This is annexure “A” of 15 pages (including this page) referred to in ASIC Form 604 (Notice of
change of interests of substantial holder.

Print Name: /‘é/w;f‘c.w SE B oo Bes

Signature:

Date: s S &g

HELG B43477 1 1WETY
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(} Deacons

Dated 29 March 2000

Share Sale Agreement

Faries

Each of the persons referred to in Schedule 1

{8sllar)

Daptha Pty Ltd ACN 113 866 591
{Buyer)

Contact

Rebert Suitan

Peartrier

Deacons

Telephons: +51 ()3 8686 6571
Etmail robert. sulten@deacons.com.au
Website: www.deacons.com.au
Qur ref: 25848238

RWH/1430421 8.00C
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Agreement deted 20 March 2008

Parties  Each of the persons raferred to in Schedule 1

Vigtaria
{Buyer)
introduction
A, The Company is incorporated or taken o be incorporated under the
Comporations Act 2001,
g, Each Ssller is the registared nolder and beneficial owner of its Shaves.
c. Each Seller has agreed to sell its Shares 10 the Buyer and the Buyer has
agreed 10 buy those Shares from each Seflar on the terms of this
Agroement.
it is agreed
1. Dolfinitions and interprotation

11

{Seller)

Daptha Pty Ltd AGN 113 566 £91 as frustee of the TNL
invastment Trust of Leve! 2, 409 St Kilda Road, Meiboumas,

Dafinitions
in this Agreement.

{1)  Accrued Rights means all accretions and rights attaching to or
arising from the Shares ai or after the date of this Agraement,

inciuding off rights to receive dividands and to receive or subscribe

for sharas, notes or options, daclared, paid or issued by the
Company.

{2} Agresment means this document, inciuding any schedule or
annsxure {o i

(3} ASX means Australien Stock Exchange Limited.

(4}  Company means Tolhwrst Noall Group Limited ACGN 0087 870 780,

a company listed on ABX,

Sliwre Saie AQrowinen

HWEM430427_5.00C
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(5}  Compietion mesans performance of the acts st outin clause 4 10
be parformed on the Completion Date.

B  Completion Data means the 80" day after the date of this
Agresment for such eariiar date as the Buyer may notify each
Setier in writing as the Completion Date under this Agreement), or
another date agreed in in writing by each Sefler and the Buyer.

(7} Hold-Back Amount means the aggregate of the amounts
specified opposiie each Seller's name in Schedule 1 as the Hald-
Back Amount.

{8)  Hold-Back Pariod means the period of 90 days commencing on
ihe date of this Agreement,

{8 Morigages includes legal morgages and charges, aquitable
mertgages and chargas, fixed or floating or hoth, Fens, pledges
and other security interasts in respect of property.

{10) Material Adverss Announcement means any public or other
announcement rnade by or on bahalf of the Company or any
regulatory authority (o ASX oF any other paraon which, in the
reasonable opinion of the Buyer, would b fkely t¢ have a matarial
advarse affect on the price or value of the Company’s securities or
the Company’s assets, liabilities, financial position or prospects,

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

(12}  Shares means the fully paid ordinery shares in the capital of the
Company gusted on ASX held by each Seller specified opposite its
name in Schadule 1,
1.2 leterpretation
1} Reference to:

&) ore gender includes the others;

(b}  the singuisr includes the plural and the plural includes the
singutar;

(e} # parson inciudaes g hody corporate;

{dy =8 perty includes the parly's executors, adiministrators,
sticcessors and permifted assigns: and

{e} o statule, repuiation or provision of a statule or regulation
{Statutory Provislon) inchudes:

Shigre Shia Agredman 2
ANSI143041_8.000
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2.1

2.2

3.1

3.2

DEACON > FAaxzBa WO 387

{iy that Statutory Provision as amended or re-enacled
H#om time o Hms; and

() @ statute, regulation or provision enacted in
replacement of that Statutory Provision,

(2)  “including” and similar expressions ars not words of imitation.

(3)  Where & word or expression is given a particutar meaning, ather
paris of speech and grammatical forms of that word or exprassion
have & eorresponding meaning.

{4} Headings and the table of contenis are for convenignce only and
do not form part of this Agreemeant or affact is interprefation.

(5) A provision of this Agreement must not be construed 1o ths
disadvantage of & party marely because that party wag respongible
for the preparation of this Agreement or the inclusion of the
proviaion in it

{6) I an act must be done on a specified day which is not & business
day (s defined in tha listing rules of ASX), it must be done instead
an the naxt husiness day.

{1 This Agreament may be exgcuted in & number of cotnlerpans.
Each counterpart is an origingl but the countarparts together are
one and tha same agresment.

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

Sale and purchase

Each Selier selis 1o tha Buyer and the Buysr purchages from sach Sellar

the Shares of that Seller together with all Accrusd Rights, fres from

Mortgages and other encumbrances.

The Buyar will not be obligad to Complate the purchase of all the Shares

soid and purchased under this Agresment unless the purchase of all

Shares held by each Sefler is completed contemporanecusly {or a8 near

to cantemporsneously s is practicable) with Compilstion under this

Agresment,

Purchasze Price

Tha Purchase Price for each Selier's Shares is specified opposits that
Sallar's name in Scheduls 1.

The Purchase Price reay be adiusied in accordance with slause 8.

Shara J& Agreemant 3
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3.4

4.2

4.3

4.4

4.5

s’
5.1

DEACON + FrixXzai ML 3OT PELLAB2E

Tha Purchase Price is payable a5 follows:
{1} a doposit of $360.000 on the date of this Agreement {deposit),

(2) the balance of the Purchasa Price less the Hold-Back Amount n
aceardance with clause 4.3, and

{3) if applicable, the Hold-Back Amount in accordance with clause 6.

Each Seler'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 Saller fo the
Buyer under this Agreement bears to the aggregate number of all Shares
being soid to the Buyer under this Agreement,

Procedurs at Completion

Gompletion will take place on the Complation Date at the offices of the
Buyer's soicitors or as otherwise agreed batween each Selier and the
Buyer in writing,

At Completion, aach Seller must deliver 1o tha Buyar!

{1y aregistrable transfer of its Shares in favour of the Buyer or the
Buyer's nominees;

{2)  anuncenificated holding statement for the number of Shares sold
by that Seller to the Buysr under fhis Agreement. and

{3)  such other documents as the Buyer may reasonably require to
vast in it the unencumbersad title ta that Seller's Shares,

Al Complstion but subject 1o clause 2.2, the Buyer must pay by way of
hank chegue or in some other way acceptable to the Seller concemned the
balanca of the Purchase Price to each Sailer less the Hold-Back Amount.

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

1f the sale and purchase contemplated under this Agreement does not
Complsia on tha Compistion Date (other than due {o & defeult by the
Buyer), the depasit will promptly be refunded to the Buyer by sach Seller
without deduction,

Warranties
Fach Selier warranis to the Buyer in the lerms of the warranties in

Schedule 2, each of which is @ separate warranty and i in no way limited
by any other wamanly.

Share Sale Agregment *

RWSHA30421_BDOC
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6.2

8.3

8.4

8.8

6.8

DEACOM & FOEX208 MO, 3V

Each of the warardies in Schedule 2 applies on the date of this
Agrsercent and also at the Completion Date and must be true and
accuraie on each of those dates.

Adjustment to Purchase Prics

At Completion tut subject fo clauss 2.2, the Hold-Back Amount will be
paid io the Buyar's soficitors, Deacons {0 be held in frust for the parties
{but at tha risk of the parties} in an interast bearing bank account. The
Holg-Rack Amount (and any intarest thereon} will be paid to the party
entitiad to that amount under this clause 8.

if st any time during the Hokd-Back Pariod:
{1y a8 Matarial Adverse Announcament is made, and

(2)  the weighted average sale price of all ordinary shares in the
Company sold on ASX over any periad of 5 consscutive trading
daye (commencing on o after the date a Material Adverse
Announzament is made) is less than $0.15,

tha Purchase Price will b reducad by the amount of the Hold-Back
Amount.

i the Purchase Price is reduced in accordence with clause 6.2, the Hold-
Back Amount and any interest thereon will ba paid to the Buyer. if the
Purchase Price is reduced in accordance with clause 6.2 on or priey fo the
Completion Date, clause 5.1 will nol apply but the balance of the
Purchase Price payabie by the Buyer {o sech Selier at Completion will be
reduced by the amount of the Hold-Back Amount.

If the Purchase Price is not reducec in accordanca with clauss 8.2, the
Moid-Baek Amount snd any interest theresn will promplly after the end of
tha Hold-Back Perod be pait fo each Seiler in proportion {o sach Seller's
proportionat entitement 1o tha Hold-Back Amount ¢et out in Bchaduie 1.

During the Hold-Baek Period, each Seller agrees that it must not take part
in, or camry ot (whather directly or indiractly) a fransaction or series of
transactions that has or ig tikely {0 have the effect of creating an artificial
price at or above $0.15 per ordinary share for trading in ordinary shares in
the Comprny or maintaining the price of nrdinary sharas in the Company
at an artificial ievel at or above a price of $0.15 per ordinary share.

During the Held-Back Periad, the Buyer agreas thal # must not take pan
In, or carry out {whether directly or indirectly) a transaction or series of
transactions that has or is lkely 1o have the affect of cresting an antificial
price balaw $0.15 per ordinary shars for irading in ordinary shares in the
Company or rmaintaining the price of ordinary shares in the Comparny at
an artificiel imvel betow 8 price of $0.15 per ordinery share.

Ehasm Saig Agresment 8

RWE1 4304278000
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7.2

7.3

8t
8.1

10
10.1

10.2

10.3
104
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Further assurance

Each party must promptly at its own cost do all things {(including executing
ali dosuments) necessary or desirable 1o giva full effect o this Agreement
inelyding clauss 7.2,

Unless the sale and purchase of the Shares contemplated by this
Agreement does not Complete due 1o the default of the Buyer, on and
fram the dite of this Agreement and unili the Buyer is regisiered as the
holder of all the Shares sold and purchesed under this Agreemant, the
Buyer shall be antitied o {and may exarcisa) alf Acerued Rights and other
tights, priviieges and powars including voting rights attaching to orin
raspect of the Shares as i it ware the registered holder of the Shares in
piace of sach Seller and each Selier agrees at its own cost to do ali things
and execute gl documents (inciuding proxy forms, noticas and
requisiticns) as the Buyer may reasonably require to give effect to this
tigusa 7.2,

Naothing in clause 7.2 gives the Buyer any right, power or privilege over or
I respect of any shares in the Company owned or held by the Selier
{other than, in respact of that Sailer, its Sharas).

Severzbility

If arything in this Agreement is unenforceable, Hlegal or void then it is
severed and the regt of this Agreament ramains in force.

Variation

An amendment or variation io this Agreement is not effective unless tis in
writing and signad by the perfies.

Walver

A party's failure or delay o exercise s power or right 4oes not operate &3
a waiver of that power or right.

The exercise of a power or right does nol praclude sither its exercige in
iha fuiure or the exerciss of any ofher power or right.

A waiver is not effective unless it is in writing.
Waiver of & power or right is efective only in raspact of the specific

instance to which 1t relates and for the spacific purpose for which it is
givers,

Sherg Sele Agroemam 8
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11,  Coats and disbursements

111 Each party must pay its own costs and disbursements connected with the
negaliation, praparation and execution of this Agreement.

11.2 The Buyer must pay all stamp duty and other government imposts
payable in connection with this Agreement and ali other documants and
matters refarrad o in (his Agreement.

12, Governing iaw and jurisdiction

124 Thalaw of Victoria govemns this Agraemsnt.

122 The pariies submit to the non-axclusive juriadiction of the courts of
victoris and of the Commonwealth of Australia.

Share Sulg A | 7
HNGAA30421_8.00C ° grearlen
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Schedule 1

Name of Seller Address  No. of Purchase Hold-Back  Daposit
of Safler  Sharas Price Amount
being sold Payable to
by Sefisr  Ssler

“f
James Ch 837,305  $16B 71480 B2 1RIE $17Y,127.82

Grimbald] Perty  Tothurat
& Susan Winter  Noall -4 ["P

Parry a3 (3roup
Trustees for the  Uimiled,
Pery Box
Superannuation  1382M
Fund aceount  Melboume
VIC 3001
SO

ian Mamdith' 702430 &t 9086 414 %$1535483.42 F272.580567 516603314
Jonnson Andrews

Place, K [{“L

East

Melbourna
VIG 3002

Edwards Ferndale
Road,
Glen iris
VIG 3146

Travor Michasl  3/62 /(5 654, @_) $1,017,760.32 $169,626.72 $103,322.32

Roger Besh 75§t f";’ 023,138 $724,164.84  $12060414 $73518.74

Coombas Helens
Road, X Qé’

Hawthorn
EastVIC
3

Siere Sels Agreamant a
RWEA430421_8.000 ere Sels Ag "
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Schedule 2
Warranties

Accuriey of information

N

The statements made in the intreduction and the information given by or
on bahalf of eaeh Ssller to the Buyer regarding its Shares are true and
correct in evary particulsr.

Sharea

(2

{3)

(#)

)

&)

ASX
7

Each Seller is the registered holder and benaficial owner of its Shares and
has power 10 transfer valid title to those Shares o the Buyer.

The Shares of each Saller are fully paid and are free from ali Morigages,
gther encumbrances and third parly interasts.

Thers sra no restrictions on the transfar of each Baller's Shares o the
Buyer.

No person bias any pre-emptive right or option with respect to any of the
Seliars Sheres that has not been waived or has lapsed.

Al the date of this Agresment, the total of the Shares sold by and
nurchased under this Agreement is equal to 19.5% of the issued capital of
the Company.

The Company has not bean removed from the official list of ABX.

Shars Saim Agreamen &

RWE#30427_8.000
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Exacuted as an agreament.

Signed by JAMES GRIMBALDI
PERRY and SUSAN WINTER
FERRY in the presence off

Signature of withess

Name of withess (BLOGK LETTERS)

Signad by IAN MEREDITH
JOHNSON in the presence of.

.-%MM /«:;*"? ?"‘{—Mw-u_ !
Aigrature of witness

TAn1E pa_ EASTH At
Name of witrmss {(BLOCK LETTERS)

Signsd by TREVOR MICHAEL ey J
EDWARDS in the presence of: = e = N

Stanature of withess

TAMPLeA  FALTTH D
Name of witness (BLOCK LETTERS)

Shane O e
HUYSA 438421_BDOGC Be Agres @
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Signad by ROGER BASH.
CQOMBES in the presence of.

Signature of wilness

Name of withess (BLOCK LETTERS)

Executed by Daptha Pty Ltd ACN
113 588 591 irs aocordance with
saction 127 of the Corporations Act
2001

Directoricompany sacr§ //«f

éx\ﬁ( 7 &X'&’f

“""&rf (&*"}

Name of dracior/compatly secretary Name of director
{BLOCK LETTERS} {BLOCK LETTERS)
Shyars Seia Agreament $1

RWEA 430421_8.00C
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Shwoubud by Ciuptha Py Lixi ACN
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2001 -
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