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Form 603

Corporationa Act 2001
Sectlon 5718

Notice of initlal substantial holder

To Company Name/Scheme

ABN -

Sims Group Limited

59 114 8§38 630

1. Detallz of subgtantial holdar (1)

Name

Vetrajnt No. 1625 Pty Limited

ACN

124 181 531

The heider becams a substantial holdar on
This natice is given an bahalf of the haotdar and related corporations, Including Mitsul & Ca., Lid, and ils subsldiarias,

#. Detalls of voting powar

The total numbar of voles attachad to all the voting shares in the campany or votlng Interests in the schema that the substantial haider or an associate (2) had a

30/08/2007

relavant interest (3} in an the date the substaniial holdsr bacame & substantial holder are as follows;

Clase of securitles (4)

Number of securftles

Parson's votes ()

Voling power (8)

Ordinary ghares

25,078,782

26,079,792

19, 9989005%

3. Detalla of relevant intarests

The rature of the relavant iMerest the substanial holder or an associata had in the tollewing voting securitlos on the date the substantial holder bacame a

substantial holder are as follows:

Holder of refevant interest

Nature of relevant interest {7)

Class and number of securkles

Votralnt Ne.1625 Pty Limited

interest acquired purstant to conditional
salé under the Share Sale Agreament
(B3A) (Annaxure A)

25,079,792 ordinary shares

4, Detalls of presr
The persons raglsta

nt registorad holders
2t as halders of the secuiities refarred to in paragraph 3 sbove are as follows:

Holder of ralevant

Reglsterad holder of

Parson antilled to be

Class and number

intarast secudtios reglstarad as holder (8) of securitles
) Votaint No, 1625 Pty Limitad 25,078,792 ordinary
Votralnt No, 1625 Pty Limited Hugo New Corporation (subject o completion of tha SSA) sh;aras

|

5, Congideratlon
The consideration p
hacame a substantl.

id for eagh relevant interest referred to in paragraph 3 above, and agquired in the four mantha prior to the day that Ihe substamtlal holder
| holder is as follows: ‘

Holder of relevant

Dats of acquisitian

Conslderatlon (@)

Class and number

Interezt of securities
Cash | MNer-cash
; , 524,00 par share, totalling 25,070,792
Votraint Ne. 1625 Ply Limted 30/03/2007 801,915,008 fardinary shares

202196439_1
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6. Asgoclates
The reasons the persons named in paragraph 3 above are espociates of the substantial helder are as follows:

7. Addrezses
The addressas of persons named in this form are as foliows;

Slgnature

(1}

(2
@
(4)
)
(ﬁi

6]

(&)

Baa the definition of "relevant interest” in sections 608 and 6718(7) of the Corporatlens Agt 2001,

Nama and ACN/ARSN (if applicable) Nature of asscciation
Mitsui & Co., Lt ARBN (01 855 465 Ulimats holding eempany of Votralnt Ne. 1625 Pty Limiad

Name Addrass
\Vatraint No. 1825 Pty Limited Level 35, Grosvenar Place, 225 George Street, Sydney NSW 2000
Mitsul & Ca,, Lid 2-1 Qhtemach| 1-Chome, Chiyodasky, Tokyo, 100-0004 JAFAN
printname  Stephen Joh%anziea n capacity Diractor
0 —
gign hare / % . date a/04/ 2007
— ‘
IRECTIONS

if there ara a number of substantial holdars with similar of related relevant Interests (eg. a corparation and its ralated Gorporations, or the manager and
trustes of an ecuiity trugt), the names could be included in an annexure 1o the form. I the relevant Interests of a graup of persons are egzartialty shmllar,
they may be referred ta throughout the form as a spacifically named group if the mambership of each group, with the names and addrecaes of members
is clearly set out in paragraph 7 of the form.

See the dafinition of “associate” in section 8 of the Caorparationg Act 2001.

Tha vating shares of & cempany constilule one class unlsss divided Inte separate classaes.

The total number of votes attached to all tha voling shares it the company or voting interasts in the scheme (if any) that tha peraon or an assoclate has a
relavant Inerest in,

The personis voles divided by the lotal vates in the bedy corporata or acheme multipliad by 100,

Include details of:

() any relevant agresment or cther circumatances by which the rslavant interest was aequired. i subsaction S71B(4) applles, & copy of any
dogumeant setting out the tarms of any ralevant agreemart, and a statament by the person giving full and accurate details of any eontragt,
seneme or arrangement, must accompany this form, togethsr with a written staterment certifying this contract, schetne or amangemant; ang

{b) any qualification of the powear of & parson 1o exercise, conirol the exercise of, af influence the exercise of, the voting powers or dispass| of the
securities to which the relevant interest relates (indicating clearly the particular sacurities to which the qualification applisa),
Sen the definitlon of *relevant agreemeant” in section 8 of the Carporationg Agt 2001,

If the etibetantial holder Is unable to determing the identity of the persan (eq. if the relevant interast arises because of an option) writa “unknown,"

Details of thi consideration must Inzude any and all benefits, monays and other, that any person from whom & relevant interas! was acqulred has, or
may, become entitied to receive In ralation to that acquisition. Details must be included even If the benefit is conditicnal an ths happening or not of 3
contingency, Details must be included of any beneft paid on behalf of the substantial holder ar lts associgle in relation to the acqulisitions, even If they
are nat paid directly to tha parson from whom the relevant Interast wag acquired.

202196439_1
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This is Annaxure A of 29 pages relsrred to in Form 803,

print rame  Stephen John @enzles n capacity Direclor
Fal
=
sign here )&W : date 3/04/ 2067
/ /fﬁ
(g \

i
|
| T IDELI0_]
i
|
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Share Sale Agreement

Hugo Neu Corporation
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Votraint No. 1652 Pty Limited
Buyer ‘

Mitsui & Go., Ltd.
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Agreement dated 30 March 2007

Partios Hugo Neu Corporation of 120 Fifth Avepue, Suite 600, New York, NY 10011
("Seller'"
Votraint No, 1652 Pty Limited ACN 124 181 531 care of Blake Dawson
Waldron, Level 36, 225 George Street, Sydney NSW 2000 ("Buyer")
Mitsul & Co., Ltd, of 2-1 Ohtemachi 1-choms, Chiyoda-ku, Tokyo 100-0004
{"Guarantor™)
Background
A. Sims Group Limited ABN 69 114 838 630 is a company [tmitad by shares ragistered in
Victoria with its registered office at Leval 6, 41 McLaren Street, North Sydney NSW 2060
("Company™).
B. The Seller is the registered holder of tha Shares.
C. The Seller has agreed to sell to the Buyer the Sharcs and the Buyer has agreed to purchase the
Shates on the terms and conditions of this agreement. ‘
D. In consideration of the Seller entering into this agreement, the Guarantor, a curnpany listed on

the Tokyo Stock Exchange, has agreed to provide the guarantee to the Seller on the terms and
conditions of this agresment.

Opaearativa provisions

The patties agree

1.
11

Legal\ 1039360311

Definitlons and interpretation

Deflnltions

" In this agreement:

" Acquisition Transactlon" means, for the purpases of clause 6.2, 2 transaction (other than

 the sequisition of Shares under this agreement) whether through cne or more acquisitions by

the Buyer and/or an Associate of the Buyer of Sims Shares, or cne or more buy-backs or
cancellations by the Company of Sims Shares (including any selective buy-back or selective
reduction of capital by the Company, buy-back or cancellation by the Company as part of a
merger scheme or ather Control Transaction but excluding any other buy-backs or
cancellations offered to shareholders pro rata by the Company).

" Additional Payment" means the number of Shares multiplied by the Additional Payment
Per Share.

"Additional Payment Per Share'" means the cash amount in Australian dollars which is
equal to 15% of the Completion Payment Per Share as adjusted for any splitting or
consalidation of Sims Shares by the Company.

*Additional Shares" has the meaning defined in clause 5.6.
" Associate” has the meaning given to it in section 12(2) of the Corporations Act.

" ASTC Settlement Rules” means the operating rules of the ASX Settlement and Transfer
Corporation Pty Ltd ABN 49 008 504 532 in its capacity as a CS facility licensee, as modified
from tirne to time,

" Average Provided Considerstion Per Sims Share' has the meaning defined in clause 6.2,
3.

as
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"Business Day" means a day (which is not a Saturday, 2 Sunday or a public holiday) on
which banks are open for general banking business in Sydnsy, Australia.

"Buyer and Guarantor Warranties'' means the representations and warranties of the Buyer
and the Guarantor set out in Schedule 2.

"Campany" has the meaning defined in paragraph A of the Background recitals,
"Competing Bidder" has the meaning defined in clause 4.1(z).

"Completion" means completion of the sale of the Shares in accordance with the terms of this
apresmcnt,

"Completion Payment" means the number of Shares multiplied by the Completion Payment
Per Share as may be reduced by the amount of any Other Dividends under slanse 2.1(h).

"Completion Payment Per Share” means $24.00 per Share (a8 may be amended under
clause 4.1(e)(1)} as adjusted in accordance with clause 5.6 and for any splitting or
consolidation of Sims Shares ry the Company.

"Conditions Precedent” means the conditions precedent set out in clanss 3.1.

"Control Transaction™ means a proposal, whether through one or more transactions, which
could jnvelve a person acquiring a Relevant Interest in more than 50% of the Sims Shares or in
any Sims Shares from a starting point that is shove 50%.

"Corporations Act" means the Carporations Act 2001 (Cth), as amended,
"Counterproposal" has the meaning defined in clause 4.1(c).

"Deferred Consideration" means any Payable Excess or Total Payable Acquisition Excess
required to be paid or provided under clauss 6.

"Deferred Consideration Period' méans!

{a) in respeet of clavss 6.1, the period from the date of this agreement until the date
which is & months from the date of Completion; and

(b) in respeet of clavse 6.2, the period from the date of this agreement until the date
which is 12 months from the date of Completion,

"Divestment Transacton" means, for the purposes of clause 6.1, a transaction involving the
divestment or cancellation of any of the Shares including through any selective buy-back or
selective reduction of eapital, or buy-back or cancellation as part of a merger scheme or other
Control Transaction but excluding:

(a) buy-backs or cancellations offered to sharchelders pro rata by the Company as part -
.of the Company's capital management; and

(b) any divestment by the Buyer and/or an Asscciate of the Buyer to an Associate of
the Buyer other than a divestment tn an Associate unrelated fo the Buyer or the
Guarantor.

"Effected Shares" has the meaning defined in clause 6.1.

"Encumbrance” means any mortgage, charge, pledgs, lien, encumbrance, assignment,
hypothecation, security interest, title retention, preferential right, trust arrangement, contractual
right of set-off or any other security agreement or arrangement in favour of any person.

"End Date" yneans 30 June 2007, ot any other date as agreed in writing by the parties.

Bl
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"Exchange Rate'y with respect to a currency on a date means the rate for converting that
currency into Australian dollars which is published on the website of the Reserve Bank of

Australia at http:/fwww.rba gov.au/Statistics/exchange rates.html on that date or if that date is

not a Business Day, the previous Business Day.

"Government Authority" means any government or governmental, semi-governmental,
administrative, fiseal, regulatory or judicial body, department, sermmission, authority, tribunal,
agency or éntity. ‘

"Interim Dividend" has the meaning defined in clause 2.1(a)}{D)B.

"Law" means all statutes, regulations, by-laws, ordinancas and other delegated lzgislation and
any rule of common law or equity from time to tine.

"Matching Notice" has the meaning defined in clanse 4.1(a).

"Nominated Account" has the meaning defined in clause 3.3,

""Other Dividends" has the meaning defined in clanse 2.1.

""Payable Acquisition Excess has the meaning defined in clausz 6.2,

"Payable Excess" has the meaning defined in clause 6.1,

"Proposal” has the meaning defined in clause 4.1(a).

"Provided Counsideration Per Sims Share' has the meaning defined in clause 6.2.
"Purchase Price" means the Completion Payment plus any Deferred Consideration.
"Received Consideration Per Effected Share” has the meaning defined in clauss 6.1,
"Related Body Corporate™ has the meaning given to that term in the Corporations Act.
"Relevant Amount™ has the meaning given in clause 6.3.

"Relevant Interest” has the meaning given to that term In the Corporations Act.
"Relevant Perfod" has the meaning defined in clause 4.1(h).

"Security Holder Reference Number" has the meaning given to it in the ASTC Settletnent
Rules.

"Seller Warranties" means the representations and warrantics of the Seller set out in
Schedule 1.

"Shares" means 25,079,792 fully paid Simns Shares, provided that if the total number of 3ims
Shares at the date of Complation i= ather than 125,398,963, "Shares" shall mean the lesser of:

{a) the total number of Sims Shares in respect of which the Seller is the registered
holder as at the date of this agreement being 32,263,924 and any Additional Shares;
and

b the total nurpber of Sims Shaves at the date of Completion multiplied by 20% and

rounded down to the nearest 100 shares.

"Sims Shares" means the issued fully paid ordinary shares in the Company from time to time
(including the Shares).

Lagal\ 103936094 1 5.
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""Standstill and Lock-Up Deed" means the deed dated 24 JTune 2005 between the Company,
the Seller, Hugo Neu Stzel Products, Inc. (now known as HNSF Development, LLC) and
Flynn-Leamer.

"Btate" means the State of New South Wales.
"takeover bid" has the meaning given to that term in the Corporations Act.
"Threshold Amount" means in respect of:
(a) any Effected Shares to which clause 6,1 appliss, the amount equal to:
{CPSXES)x (M x 1%)
where
CPS means the Complation Payment Per Share
ES means the number of such Effected Shares

M means the number of full calendar months from the date of Completion until the
date on which the Buyer receives the Received Consideration Per Effected Share jin
respect of such Effected Shares; and

(b) any Sims Sharea to which clause 6.2 applies, the amount equal to:
(CPS x NS) x (M % 1%)
where
CPS mearis the Completion Payment Per Share
N3 means the number of Shares

M means the number of full calendar months from the date of Completion until the
date on which the Buyer provides the Provided Consideration Per Simnsg Share in
respect of such Sims Shares. \

"Total Payable Acquisition Excess" has the meaning defined in clause 6.2.

"Votlng Power" has the meaning given to that term in the Corporations Act.

Interpretation .

In thiz agreement:

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

and unless the context indicates a contrary intention.

(b the expression "person” inclides an individual, the estate of an individual, 2
corparation, an authority, an association or a joitit venture (whether incorporated or
unincerporaied), a partnership and & (rust;

() the word "including” or any other form of that word is ot a word of limitation;

(d) a reference o any party includes that party's executors, adnﬁnistrafms , SUCCES501S

and permitted assigns, including any person taking by way of novation and, in the
case of a trustee, includes any substituted or additional trustes;

LLegah)0393608 1] ' 6.
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(&) a reference to any document (including this agreement) is to that document as
varied, novated, ratified or replaced from time to titne,
() words importing the singular include the plucal (and vice versa), and words
indicating a pender include every other gender;
(g reforences to parties, clauses, schedﬁles. exhibits or annexures are references to
parties, clauses, schedules, exhibits and annexures to or of this agrecment, and a
reference to this agreement includes any schedule, exhibit or annaxure to this
agresmment; -
(h where a word or phrase is given a defined meaning, any other past of speech or
gramumatica! form of that word or phrase has a corresponding meaning;
() - a reference to "§" or "Australian dollar” is to Australian currency.
13 Best endesavours
Any provision of this agreement which requires a party to use best endeavours to procurs that
something is performed or ocours does not include any obligation:
(@) to pay any mioney or to provide any financia! compensation, valuable consideration
or any other incentive to or for the benefit of any person; or
(b) to commence any legal action or proceeding against any person, to procurs that that
thing is done or happens, except for payment of any applicable fee for the
lodgement or filing of any relevant application with any Government Authority; or
{c} to alter its method, as at the date of this apreement, of doing business,
except where that provision expressly specifies otherwise.
1.4 Non Business Days
Except in relation to clause 3, if the day on or by which a party must do something under this
agreeiment is not a Business Day then the party tmust do it on or by the previous Rusiness Day.
1.5 Governing law
This agrecment is governed by and will be construed according to the laws of the State.
2. Sale of Shares
2.1 Sale obligatlon
(&) The Seller agrees to sell w the Buyet, and the Buyer agrees to purchase from the
Seller, the Shares for the Purchase Price:
(i with all attached or acerued rights on Completion excluding:

A for the avoldanee of doubt, any rights under Article 19.6 of
the Company's constitution or under clanse 3 of the Standstill
and Lock-Up Deed;

B the rght to reesive the interim dividend of 60 cents per Shars
as announced by the Company on 20 February 2007
("Interim Dividend");

Legah10353509 1,1 7
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but including the right to receive any dividend other than the Interim
Dividend declared or determined by the Company after the date of this
agreement and on or before Completion (" Other Dividends™); and

(i) free of any Encumbrance on Carmpletion,
on the {erms and conditions of this agresment.

) The Seller agrees that the amount of all Other Dividends it may receive on ar before
Campletion shall be subtracted from the Completion Payment.

Title and risk
Legal and beneficial ownership in and risk in the Shares will pass to the Buyer on Complstion.
Other Slms Shares

It ia agreed that nothing in this agreement affects the Seller's rights in respect of any Sims
Shares it or its Associates hold in excess of the Shares, including the rights to dispose of ar
exercise voting rights in respect of those Sims Shares.

Conditions Precedent

Conditions Precedent to Completion

Clauges 2.1, 2.2, 5 and 6 do not become binding on the parties and have no force and nffect,
and Completion rmust not take place, until each of the fellowing conditions have been fulfilled
or waived in accordance with clause 3.5:

(a) (Standstill and Lock-Up Condition Frecedent) '

the expiry of the restriction in clause 2.3 of the Standstill and Lack-Up Deed in
accordance with its terms at the end of 30 April 2007,

() (No restraining orders or notice)

{i) there is not, in effect any final decision, order or degres issued by a count
of cotnpetent furisdiction restraining the acquisition of Shares under this
apreement; or

(i) there is no outstanding written notice from any Government Authority

chiecting to the acquisition by the Buyer of the Shares ar requesting any
information relating to the acquisition which requesi reasonably indicates
that the Government Authority is evaluating whether to object to the
acquisition, provided that the result of any such objection may
raascnably be expected to prevent the Buyer or the Guaranter from
realising the reasonably contemplated benefits of the acquisition or have
a material adverse effect on the businesses of the Buyer and the
Guarantor taken as a whole or the businesses of the Company taken as a
whole;

(c) (Resignation as a director) the written resignation as a director of the Company
and as a director of each cther company in the Company group, with effect from
Completion, of the director nominaied by the Seller under Article 19.6(a)i)(A) or
15.6{a)(ii) of the Company's constitution;

{d) {(Waiver of cli.rector nomination and top-up rights) the Seller having provided to
the Company written notice of the imevocable waiver by the Seller, with effect from
Completion, of its rights under:

Lagal\l 03938001, 1 8.
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(i} Article 19.6 (Nominations by HNC Group) of the Company's
constitution; and
(i) - clause 3 of the Standstill and Lock-Up Deed; and
(o) {Number of Shares) the Shares comprise at least 15% of the Sims Shares.

General obligations In rolatlon to Conditions Precedent

Without prejudice to any other abligations of the parties under thig apresment neither party
shall take any action that will or s likely to hinder or prevent the satisfaction of, in the case of
the Seller, the Condition Precedent in clanse 3.1(b} or, in the case of the Buyer, any Condition
Precedent, except to the extent that such action is required to be done or procured pursuant te,
o is otherwise permitted by, this agreement or is required by law,

Buyer Obligations [n relation to the Conditions Precedent

The Buyer must use its best endeavours to ensure that the Condition Precedent in clause 3.1(b)
is satisfied as scon as practicable after the date of this agreement and before the End Date
provided that if this agreement is not termmated under clause 4.2(b)(i), the Buyer will continue
to use its hest endeavours to ensure that the Condition Precedent in clanse 3.1(b) is satisfied as
soon as practicable afier the Bnd Date.

Notification

Each party must in relation to any Condition Precedent notify the other party in writing upon
hecoming aware of} S ;

{(a) the satisfaction of that Condition Precedent, in which case the notifying party must
also provide reasonable evidence the Condition Precedent has been satisfied; and

{t) any fact or circumstanca which results in that Condition Precedent becoming
incapable of satisfaction or may result in that Condition Precedent not being
satizfied in accordance with its terms; end

{c) any material development in respect of a Condition Precedent.
Walver of Conditions Precedent
{a) The Condition Precedent in clause 3.1(a) is for the benefit of the Seller and may

only be waived by notice in writing by the Seller (after having obtained the consent
in writing of the Company signed by an authorised officer of the Company).

(b) The Conditions Precedent in clauses 3.1(b), 3.1(c), 3.1(d) and 3.1(=) are for the
benefit of the Buyer and may only be waived or partially waived by notice in
writing by the Buyer.

() The Buyer has the right to waive the Condition Precedent in clause 3.1(b) pursuant

to clause 3.5(b) and nominate an Associate of the Buyer which is sble to lawfully
acquire the Shares on the same terms and outstanding conditions as this apreement
{as amended by any Counterproposal which is accepted by the Seller).

Lagal\103034609E 1 R
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4. Termination
4.1 Termination for more favourable proposal
{a) If on or before 5;00 pm on the Business Diay before Completion;

"

()

Legal1(393£091.1

4] aperson ("Competing Bidder') publiely announces a proposal (or any
vatiation of Uil proposal), or commumicales u propusal (or any varistion
of that proposal) in writing to the Seller, which could involve a person,
other than the Seller or its Associates, or any of the Seller's directors,
officers, employees, advisers, or their Associates, acquiring a Relevant
Interest in more than 50% of the Sims Shares ("Proposal™); and

(i1) the Seller (acting reasonably) regards the Proposal as more favourable
than the terms and conditions of the sale under this agreement (as
amended by any Counterproposal received prior to the Proposal) end
gives a notice to the Buyer to that effect ("Matching Netice") (and for
this purpose #ny conditions relating to minirnum acceptances of the
Proposal by the Company's shareholders, minimum voting approvals of
the Proposal by the Company's sharehalders, regulatory and court
approvals, regulatory and court restraining orders and prescribed
oceurrences will not be regarded as less favourable than the conditions of
sale under this agreement); and

(iif) the Buyer does not give the Seller a Counterproposal in respzct of the
latest Matching Matiee before the expiry of the Relevant Period in
respect of the latest Matching Notice,

the Seller, at its discretion, may terminate this agreement at any time and from time
to timie by giving the Buyer notice to that effect (provided that if the Buyer and/or
an Associate of the Buyer is the Competing Bidder, clause 4.1(2)(ii),

clause 4.1(a)(iii), clause 4.1(b), clause 4. }{e}, clausz 4,1{d) and clause 4.1(¢e) will
not apply and the Seller may terminate this agreement without complying with

those clanses).

For the purpose of clausc 4,1(a), "Relevant Period" means the period from the
date on which the Seller gives a Matching Notice until the date which is the earlier
of:

(i in respect of the Proposal the subject of the Matching Netice (ather than
a Proposal referred to in clause 4.1(b)(ii)), the earlier of:

A 30 days from the date on which the Seller gives the Matching
Notice; and

B 15 days afier the offer or notice of meeting of the Company’s
shareholders in relation to the Proposal (as the case may be) is
sent to halders of Sims Shares; and

(ii) inrespect of any Proposal by any Competing Bidder subsequent to or in
response to a Counterproposal, 2 Business Days after the latest Matching
Notice has been given by the Seller. '

For the purposes of elange 4,1(a), "Counterpreposal" means an irrevocable
unconditional affer from the Buyer to the Seller capable of immediate acceptance
by the Seller at any time within 2 Business Days after it is given by the Buyer to the
Seller (and which the Seller may disclose), which, if accepied by the Seller would,
in the Seller's opinion (acting reasonably), result in:

10.
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(i} the immediate unconditional amendment of the definition of Completion
Payment Per Share to an amount in cash in Australian dollars equal to ar
more than the maximum value of the consideration per Sims Share under
the rzlevant Proposal and on the basis that if foreign eurrency, securities,
finaneial products or asset consideration {or any combination thereof) is
offered or to be offered or provided under the Proposal:

A the value of any such foreign currency will be deemed to
equal the Australian dollar value of that foreign currency after
it has been converted at the Exchange Rate as at the date of
announcement or cornmunication of the Proposal to the Seller
{as the case may be), however if such date is not a Business
Day then the previous Business Day; and

B the value of any such security or financial product which is of
a class quoted for trading on a stock exchange, will be
deemed to equal the average closing price per such security or
finaneial prochict on the principal exchange on which such
securities or financial products are traded in the five trading
days immediately prior to the date of announcemeant or
cominunication of the Proposal to the Seller {as the case may
be); and

C the value of any such security or financial product which is
not quoted for trading on a stock exchange or the valve of any
other asset consideration, will ba deemed to equal the fair
value of such securities, financial products or other asset
consideration on the date of announcement or communication
of the Proposal to the Seller (as the case may be),

in each case in paragraphs (B} and (C) expressed in Ausiralian dollars
(and if sueh securities or financial produects or other assets ars not quoted
or denominated in Australian dollars, their foreigm currency value will be
deemed to equal the Australian dollar value of that foreign currency afier
it has been converted at the Bxchange Rate as at the date of
annouticement or cotrmunication of the Proposal to the Seller {as the
case may be), however if such date i= not 2 Business Day then the
previous Business Day),

and which otherwise does not amend or'vary the terms of this agrecment.

If the Seller terminatey this agreement, and the termination tales effeet under this
clanse 4.1, the Seller will in accordance with clause 4.1(g), pay the Buyer an
amount to cormpensate the Buyer for ifs reasonable out-of-pocket legal advisary and
due diligenice costs (excluding any suceess fees) the Buyer had incurred in respect
of the transaction contemplated in this apreement as at the first date the Seller gave-
notice in writing to the Buyer under clause 4.1(a).

The Seller will pay the costs referred to in clause 4.1(d) up to a maximum amount
of $1,500,000 within 10 Business Days after receiving sufficient docurientary
evidence of those costs, including invoices for those costs and receipts for the
payment of those costs,

Clauses 4.1(z), 4.1(b), and 4. 1{c} may be applied more than ones in relztion to one
ot mare Proposals from one or more Competing Bidders or one or more
Counterproposals from the Buyer and will continue to apply until Completion,

MiG
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4.2 Termination for failure to satisfy Condltions Precedent or Complete

{a) Except in relation to the Condition Precedent in clause 3.1(b) {to which
clause 4.2(b) applies) if 8 Condition Precedent has not been satisfied or waived
under clauss 3.5 on or by the End Date or such other [ater date as sgreed in writing
between the partizs, either party may, at its discretion, terminate this agreement at
any time and from time to time thereafter by giving the other party written notice to
that effect,

- If the Condition Precedent i clause 3.1(b) has not been satisfied or waived under
clause 1.5 by:

(i) the End Date, the Seller may terminate this agreement at any time and
from time to time thereafter by giving the Buyer written notice to that
effect;

{it) 30 September 2007, the Buyer may terminate this agreement at any time
and from time to time theteafter by giving the Seller written notice to
that effect,

() This agreement may be terminated under clavse 5,5,

4.3 Right to termlnate

Notwithstanding any other provision of this agreement, a party will not be able o terminate

this agreernent, including under clauses 4.1, 4.2 or 5.5, if that party is in breach of a term of

this agreement.
4.4 Rlghts upon terminatlon

If this agreement is terminated then, in addition to any other rights, powers ot remedies

provided at law or in equity:

(a) cach party is released from its obligations to further perform this agreement and this
agreement will have no further efffect, other than in relation to this ¢lause 4 and
clanss 8; and ‘

{b) each party retains the rights it has againat the other party in respact of any past
breach or any claim that has arisen before termination, including all rights and
remedies to seek damages and other relief under law or in equity.

4.5 Remedias

Without prejudice to other rights, each party acknowledges that;

(a) a breach or threatened breach of this agreement by a party could cause irrepareble
harm and significant injury to the ather party that may be difficult to ascertain;

() damages are not a sufficient remedy in respect of any breach or threatened breach af
this agreerrent; and

{c) cach party has the right to seek specific performance or injunctive or other relict (as
appropriate) as a remedy for any breach or threatened breach of this agreement, in
addition to other rights and remedies available to it at law or in equity.

5. Completion
Lepall 039360911 12
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Time and place for Completion

(@) Unless this agreement is previously terminated in accordance with its terms
(including under clause 4.1(a) on or before 5:00 pm on the Business Day before
Completion), Completion will take place not eatlier than 1 May 2007 at the offices
of Clayton Utz, Sydney at 2.00 p.m. in Sydney on the later of:

{i) 2 Business Days after the date of the satisfaction or waiver (pursuant to
clause 3,5) of the Conditions Precedant; and
(i) if ane or more Matching Notices have been given, 3 Business Days after
the earlier of:
A the expiry of the Relevant Period in respect of the last
Matching Notice; and
B the date the Buyer gives the Seller a Counterproposal in
respect of the last Matching Notice and that Counterproposal
is accepted by the Seller,

or at such ather time and place as agreed by the parties in writing it being
underetood, for the avoidance of doubt, that:

(1) a Matching Notice may be given at any time on ot before 5.00 pm on the
Buginess Day prior to Cornpletion in respect of any Proposal prior to that
time; and

2) the Seller may terminate this agreement at any time on or before 5.00 pm

on the Buginess Diay priot to Completion under clause 4.1(a).
Seller's Completion obiigations

On Completion, the Seller wilt:

(a} deliver to the Buyer or the Buyer's authorised agent:
(i) - a dul'y completed and executed transfer of the Shares in favour of the
Buyer in the form attached at Annexure 1;
{ii) particulars of the Seller's Security Holder Reference Number;
(i) any other document reasonably requested by the Buyer to effect the legal

and beneficial transfer of the Shares to the Buyer, and

(b) de and perform all further acts and execute and deliver all further docurents as are
necessary fo pass legal and beneficial ownership in the Shares, free of any
Encumbrance, to the Buyer on Completion.

Buyar's Completion obiigations

On Completion, the Buyer will pay the Completion Payment to the Seller which payrent will
be made by electronic funds transfer of immediately available funds to the credit of a bank
ageount in Sydnoy nominated by the Seller (details of which will be provided to the Buyer by
the Seller prior to Completion) ("Neminated Account”) and the Seller will not be obliged to
comply with its oblipations in clause 5.2 until it has received the Completion Payment in
immediately available elsared funds in the Nominated Account.

Simultaneous actlons at Completion

In respect of Completion;

Legal1034936091.1 13,
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(2) the obligations of the parties upon Completion are interdepandent; and

(" all actions required to be performed are to be taken to have occurred simultaneously
at Completion. ‘

5.5 Notice to complete

(2) If Completion does not occur in accordance with this clanss 5 becausa of the failure
of any party (the "Defaulting Party") to satisfy any of itz ohligations under thie
clange 5 then, the Buyer (where the Defaulting Party is the Seller) or the Seller

(where the Defaulting Party is the Buyer) (in either case the " Non-Defaulting

Party'") may give the Defaulting Party a natice requiring the Defaulting Party to

satisfy those obligations within a period of 3 Business Days after the date of the

notice and specifying that time is of the essence in relation to that nofice.
® If the Defaulting Party fails to comply with the notize, the Non-Defaulting Party
may, without limitatien to any other rights it may have, terminate this agreement.
5.6 Campletion Price Per Share calculations
If after the date of this agreement and prior to Completian the Seller has acquired any
additional Stms Shares by subseription from the Company (other than under the Company's
Dividend Reinvestment Plan) (" Additiena} Shares"), then the Completion Payment Per Share
" shall be calculated according to the follewing formula:
{(854 x 24.00) + (A8 x NPES)
[584 + A4S
where;
8SA means the number of Sims Shares held by the Seller at the date of this agreement
ASB means the number of Additional Shares ‘
INPPS means the subscription price of the Additional Shares (expressed as a per share amount)
6. Deferred Consideration
6.1 Payment of Deferred Consideration following divestmant
{a) If at any time and from time fo time:

(i) within the Deferred Consideration Period, a proposal which could result
inl & Divestment Transaction, is publiely announced or communicated in
writing ta the Buyer other than a proposal in which the Seller or an
Associate of the Seller is a potential investor in, or funder of, the
propozal;

(ii) within the period of 9 months after the later of Cormmpletion and the date
of the public announcement of the proposal (or if no public
announcernent i made, the date the proposal is communicated in writing
ta the Buyer), the Buyer and/or an Associate of the Buyer completes the
Diivestment Transaction (or any varfation of it) in respect of any of the
Shares ("Effected Shares'); and

(i) the Buyer and/or an Asgaciate of the Buyer receives consideration of an
amount or value per Effected Share ("Received Consideration Per
Effected Share'} in excess of an amount equal to the Cornpletion
Paymeant Per Share; and

Legalh103936091.1 14

M1



H3.Ad. 2887

16:25 Bl 2 92386999 + A19ER999273 MO, BE1

{®)

Lzgaft 1039340911

(1v) such ameunt or value ("Payable Excess') caleulated under the
following formula is greater than zero:

(RCPES x E8) minus {CPS x ES) minus TA

where

RCPES is the Received Consideration Per Bffected Sharg;
ES is the number of Effected Shares;

CPS means the Completion Payment Per Share

TA is the relevant Threshold Amount

then the Buyer must within 5 Business Days after the date upon which
clauses 6. 1(a)(i), (i), {iii}, and (iv) arc satisfied: ‘

{v) pay to the Seller in cash in Australian dollars an amount equal to half of
the Payable Excess; and

(vi) provide to the Seller a description of the Recsived Consideration Per
Effacted Share and the form in which it was received (on a Share by
Share basis), full written details of the Buyer's calculation of the Payable
Fxeess and the value of the Received Consideration Per Effected Share
(on a Share by Share basis) and all relevant supporting documentation,

If any Received Consideration Per Effected Share used in calculating the amount
paid under clause 6.1(a) is incressed or improved within the period referred to in
clause 6.1(a)(ii), the Buyer must pay to the Seller in cash in Australian dollars an
additional amount equal to half of the amount by which such increase or
improvement would have increased the Payable Excess had it been included in such
calculations. '

For the purpose of clause 6.1(2) and clause 6.1(b), the value of the Received
Consideration Per Effected Share, any increase or improvetnent in the Received
Consideration Per Effected Shars and the Payable Excess will be determined in
Aunstralian dollarg with reference to the date upon which the Received
Consideration Per Effected Shara or any increase or immprovement in the Received
Consideration Per Effected Share is received, provided that:

)] the value of any foreign currency so received, will be deemed 1o equat
the Australian dollar value of that foreign curreney after it has been
converted at the BExchange Rate as at the date of receipt ar if the date of
receipt ig not a Business Day then the previous Business Day; and

(ii) the value of any security or financial product so received which is of a
class quoted for trading on a stock exchanga, will be deermed to equal the
closing price per such security or financial product on the principal
exchange on which such securities or finaneial products are traded on the
date of receipl; and

(iii) the value of any such security ot financial product so received which is
not of a class quoted for trading on a stock exchange or the value of any
other asset consideration so received, will be deemed to equal the fair
value of such securities, financial products or other asset consideration
on the date of receipt,

in each case in paragraphs (if) and (i) expressed in Australian dollars (and if such
securities or financial products or other asscts are not queted or denominated in
15.
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(d)

Australian dollars, their foreign currency value will be deemed to equal the
Australian dollar vatue of that foreign currency after it has been converted at the
Exchange Rate as at the date of receipt or if the date of receipt is not a Business
Day then the previous Business Day).

Clauses 6.1(a), 6.1(b) and 6.1(c) may be applied more than once and shall continue
to apply until the parties have complied with all of their obligations thereunder.

6.2 Payment of Deferrad Consideration following acqulsition

(a}

(b)

Legal 1039360011

Subject to clause 6.4, if at any time and from time ta time:

(i)

(i)

(iif)

within the Deferred Consideration Peried, an Acquisition Transaction or
any other transaction, buy-back or cancellation is publicly announced
which, if it were to complete, could result in the Voting Power of the
Buyer and/or an Associate of the Buyer in the Company increasing:

1) to more than 50%,; or
2 from a starting point that is above 50%; and

the aggregate amount or value of the consideration the Buyer and/or an
Associate of the Buyer or the Company (as the case may be) provides
under the Acquisition Transaction (or any variation of it) divided by the
number of 8ims Shares that are the subject of that Acquisition
Transaction (" Average Provided Consideration Per Sims Share') is
in excess of an amount equal to the Completion Payment Per Share;

such amount or value (" Payable Acquisition Excess") caleulated under
the following formuls is preater than zero,

APCPSS minus CPS minus TA per Share

whers

APCPSS is the Average Provided Consideration Per Sims Share;
CPS is the Completion Payment Per Share;

‘TA per Share is the relevant Threshold Amount divided by the
nurnker of Shares

then the Buyer must within 5 Business Days after the date upon which
clauses 6.2(2)1), (i) and (iii) ere satisfied:

(iv)

\)

pay to the Seller in cash in Australian dollars an amount equal to the
Payable Acquisition Excess multiplied by the number of Shares (" Total
Payable Acquisition Excess'); and

provide to the Seller a description of, and full written details of the
Buyer's calculation of the value of the consideration per Sims Share
provided under each such Acquisition Transaction ("Frovided
Consideratien Per Sims Share") and the form in which it was provided
(on a Share by Share basis) and full written details of the Buyer's
calculation of the Average Provided Consideration Per Sims Share and
the Payable Acquisition Excess and all relevant supporting
documentation.

If any Provided Consideration Per Sims Shars used in calculating the amount paid
as a Total Payable Acquisition Excess under clause 6.2(g) is increased or improved

16.
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after that calculation, the Buyer must pay to the Sefler in cash in Australian dollars
an additional amount equal to the amount by which such increase or improvement
would have increased the Total Payable Acquisition Excess had it been included in
such calculations. ’

For the purpose of clause 6.2(g) and 6.2(b), the value of the Average Provided
Consideration Per Sims Share, the Provided Consideration Per Sims Share, the
Payable Acquisition Excess, the Total Payable Acquisition Excess and any increase
of improvement in the Provided Consideration Per Sims Share and the Total
Payable Acquisition Excess will be determined in Australian dollars with reference
to the date upon which the Provided Consideration Per Sims Share or any increase
or improvement in the Provided Consideration Per Sims Share is paid or provided,
provided that:

(i) the value of any foreign currency so paid or provided, will be deemed to
equal the Australian dollar value of that foreign currency after it has been
converted at the Exchange Rate as at the date it is paid or provided
however, if that date is not a Business Day then the previous Business
Day, and

(ii) the value of any security or financial product so paid or provided which
is of a class quoted for trading on a stock exchange, will be deemed to
equal the elosing price per such security or financial product on the
principal exchange on which such securities or financial products are
traded on the date it is paid or provided; and

{iii) the value of any such security or financial product so paid or provided
which is not of a class quoted for trading on a stock exchange or the
value of any other asset consideration so paid or provided, will be
deemed to cqual the fair valuz of such securities, financial products or
other asset cunsideration on the date it is paid or provided,

in each case in paragraphs (ii) and (iii) expressed in Australian dollars (and if such
securities or financial products or other assets are not quoted or depominated in
Australian dollars, their forefgn currency value will be deemed to equal the
Australian dollar value of that foreign currency after it has been converted at the
Exchange Rate as at the date it is paid or provided, however, if that date is not a
Business Day then the previous Business Day).

Clanses 6.2(a), 6.2(b) and 6,2(c) may be applied more than once and shall continue
to apply until the parties have complied with all of their obligations thereunder.

6.3 Disputes

@

®

Legal\103036001.1

The Sellcr may, despite receiving any Payable Excess or Total Payable Acquisition
Bxcess under clause 6.1 or 6.2, dispute the value of any Received Consideration Pet
Effected Share, Provided Consideration Per Sims Share, Payable Excess, Payable
Acquisition Excese or Total Payable Acquisition Excess ("Relevant Amount')
calculated under clauses 6.1 or 6.2,

If the Seller disputes the value of any Relevant Amount calculated under clauses 6.1
or 6.2 above and that dispute cannot be resalved betwaen the parties in 10 Business
Days then, within 10 Business Days thereafter the parties will appoint an
independent expert agread by them to determine the vatue of any such Relevant
Amount. If the parties fail to reach an agreement on the identity of the independent
expert within a further 5 Business Days, the valuation of any such Relovant Amount
will be referred to a nominee of the President for the time being of the Institute of
Chartered Accountants (NSW Division) to act as independent expert at the request
of either party.

17

r=2z



H3.Ad. 2887

16: 25 Bl 2 92586999 + B198E999273 MO, 861

(e) The independent expert will make his or her determination no later than 30
Business Days after his or her appointment.

(d) The independent expe:;t shall act as an expert and not a5 an arbitrator and his or her
writien determination as to the value of any Relevant Amount shall be binding on
the parties.

(e) Tha casts of the independent sxpert shall be bomne by the parties in accordance with
the independent expert's determination.

6.4 Specific Buyer covenants

{a) The Buyer will not, and will procurc thar its Associates will not do anything which
will undermine, invalidate or make void any provision of this apreement including
the obligations on the Buyer in clauss 6.2 or this clanse 6.4,

(b} If a takeover bid is made or proposed by the Buyer and/or any of its Associates
within the period from the date of this agrecment up te and ineluding the date which
is 6 months afier Completion:

(1) clause 6.2 will ntot apply or be binding on the parties in relation to such
takeover bid: and
(1) the Buyer will pay to the Seller an amount equal to the Additional
Payment by way of an adjustment to the Comypletion Pryment which
payment muat be made within § Business Days of the date on which the
takeover bid becomes unconditional.
7. Warranties
71 Warrantles

{a) The Seller represents and warrants to the Buyer that the Seller Warranties are true
and accurate as at the date of this agreernent and as at Completion.

(b} The Buyer represents and warrants to the Seller that the Buyer and Guarantor
Warranties are true and accurate in relation to the Buyer and Guarantor as at the
date of this agreement and as at Completion.

(c) The Guarantor represents and warrants to the Seller that the Buyer and Guarantor
Warranties are true and accurate in relation to the Buyer and Guaranior as at the
date of this agreement and as ai Completion.

8. General
BA Further acts

Each party will promptly do and perform all further acts and execute and deliver all further

docurnents (in form and content reasonably satizfactory to that party) required by law or

teasonably requested by any ather party to give effect to this agreement.
8.2 Notices

Any communieation under o1 in connection with this agreement ather than in respect of the
exchange of counterparts referred to in clause 8.6:

(a) must be in writing;

{b) must be addressed as shown below;

Lagahl03934091.1 18.
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Huga Nen Corporation

Address:

For the attention of;

Fax no:
and

Copied to:

Fax no:

Clayton Utz
18-35, 1 O'Connell Streat
Sydney NSW 2000 Australia

Rod Halstead and Jonathan Algar
(with separate copies to be provided to each of the named
individuals)

+61 2 8220 6700

John I. Neu

120 Fifth Avenue, Suite 600,
New York, NY 10011
United States of America

+1 646 467 6737

Votraint No. 1652 Pty Limited

Address:

For the attention oft

Faxne

Blake Dawsan Waldron
Level 36, 225 George Street
Sydney NSW Australia 2000

Tan Williams and Stephen Menzies
(with separate copies to be provided to sach of the named
individuals)

+61 2 9258 699%

Mitsul & Co., Ltd.

Address:

Fax no;
For the attention of:
and

Capied to:

For the attention of:

Fax no:

2-1 Ohtemachi 1-Chome,
Chiyoda-Ku, Tekyo, 100-0004
Japan

+81 3 3285 9963
Y oshitaka Kuriyama

Blake Dawson Waldron
Level 34, 225 George Street
Sydney NSW 2000

[an Williams and Stephen Menzies
(with separate copies to be provided to sach of the narned
individuals)

+61 2 9258 69599

(or as atherwise notified by that party to the other party from time to time);
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(d)

(e}

(a)

(t)

8.4 Waiver
(=)

®)

(=)
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must be signed by the party muking the cornmunication or (an its behalf) by the
solicitor for, or by any atiomey, director, secretary, or awthorised agent of, that
party;

must be delivered by courier to the address, or sent by fax to the number, of the
addressee, in accordance with clanse 8.2(b); and

will be deemed to be received by the addressee:

(1) {in the cass of courier) on the date of receipt, unless it is a non Busingss
Day or after 5.00 pm on a Business Day in which case it will be deemed
to be received at 9.00 am on the next Business Day;

(i) (in the case of fax) at the local time (in the place of receipt of that fax)
which then equates to the time at which that fax is sent as shown on the
transmigsion report which is produced by the machine from which that
fax is sent and which confirms transmission of that fax i its enticety,
unless that local time is a non Bugineaz Day, or iz after 5.00 pmon a
Business Day, in which event that communication will be deemed to be
received at 9.00 am on the next Buginess Day; and

(iif) (in the case of delivery by hand) on delivery at the adédrese of the
addressee as provided in clause 8.2(b), unless that delivery is made ona
non Business Day, or afier 5.00 pm on a Business Day, when that
communication will be deemed to be received at 9.00 am on the next
Business Day.

8.3 Jurisdiction

Bach party irrevocably submits to the exclusive jurisdiction of the courts of the
State, and the courts competent to determine appeals from those coutrts, with respect
to any proceedings which may be brought af any time relating in any way to this
agreement.

Each party irrevoeably waives any objection it may now or in the future have to the
venue of any proceedings, and any claim it may now or in the fisture have that any
proceedings have been brought in an inconvenient forum, where that verme falls
within the State,

Failure to exercise or enfarce or a delay in exercising or enforcing or the partial
exercise or enforcement of any right, power or remedy provided by law or under
this agreement by any party will not in any way preclude, or operate as a waiver of,
any sxercise or enforcement, or further exercise or enforcement of that or any other
right, power or remedy provided by law or under this agreement.

Any waiver or consent given by any party under this apreement will only be
effective and binding on that party if it is given or confirmed in writing by that

party.

No waiver of a breach of any termn of this agreement will operaie as a waiver of
another breach of that term or of a breach of any other term of this agreement.

| 8.5 Assignment

A party to this agreament cannot assign, novate or otherwise transfer any of its rights or
obligations under this agreernent without the priar writien consent of each other party.

20,
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Countarparts

This agreement may be exscuted in any number of counterparts and by the parties on separate
counterparts. Bach counterpart constitutes an original of this agreement, al! of whieh together
canstitute one agresment. I this agreement is to be executed in counterparts, no agreement
will be formed until each party exchanges its executed counterpart or a copy thereof with the

other party.
Merger

No right or obligation of any party will merge on complation of any transaction under this
agreement. All rights and obligations under this agreement survive the execution and delivery
of arty transfer or other docurnent which implements any transaction under this agresment.

Confidentiality and public announcements
{a) Confidentiality

Subject to clause 8.8(b) and clanse 8.8(¢) each patty must keep the terms of this
agreement confidential.

)] Exceptions

A party may make any disclosure in relation 1o this agresment;

{1) ‘to any of its professional advisers, financial advisers, bankers, financiers
- or auditors where that persor. is obliged to keep the information
confidential;
(i1} to comply with any applicable accounting rules or standards or any

applicable law or any requirernent of any ragulatory body (including any
relevant stock exchange);

(1if) to any of its employees to whom it is necessary to disclose the
information; ’

{iv) to obtain the consent of any third party to any term of, or to any act
pursuant to, this agreement;

(v) to enforce its rights or to defend any claim or action under this
agreetment,

{vi) to a Related Body Carporate on receipt of an undertaking to keep the

information confidential;

(vii) wherz the information has come into the public domain through no fault
of that party; or

(viii) to the Company, whe may disclose such information to the Board of the
Campany. )

() Announcements

Netwithstanding clause 8.8(b)(if), the parties agree that in respect of
announcements to a relevant stock exchange in relation to the making of this
agreement, a reasonable period for consultation is 2 Busingss Days, and the parties
agree (o take all reasonable steps prior to any announcement to consult and provide
copies of the announcemnent before it is filed,

Legahl03936091.1 ’ 2.
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8.12

8.13

8.14

8.15
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Expenses

Except as olherwise provided in this agreement, each party wili pay its own costs and expenses
in connection with the negotiation, preparation, execution, and performance of this agresment.

Entire agresment

To the cxfent permitted by law, in relation to the subject matter of this agreement, this
igresment:

(@) embodics the entire understanding of the parties, and constitutes the entire terms
agreed on beiween the parties; and

(b) supersedes any prior written or other agrecment between the parties.

N representation or reliance

(a) Each party acknowledges that no party (nor any petson acting on its behalf) has
made a:y representation or other inducement to it to enter into this agreement,
except for representations or inducements expressly set out in this agreement.

&) Each party acknowledges and confirms that it does not enter into this agreement in
reliance on any representation or other inducement by or on behalf of any other
party, except for any reprasentation or inducerent expressly set out ir: this
agresment.

Other warranties and ¢conditions excluded

Except as expressly set out in this agreement, all terms, conditions, warranties and statements
(whether express, implied, written, oral, collateral, statutory or otherwise) are excluded to the
maximum extent permitted by law and, to the extent they cannot be excluded, the Seller
disclaims all liability in relation to them to the maximum extent permitted by law,

Statutory actions

To the maximum extent permitted by law, the Buyer agrees not to rmake and waives any right
it might have to meke, any claim against the Seller or any of its officers, employees, agents or
advisers, whether in respect of the Seller Warranties or otherwise, under:

(2) Part 7.10 of the Corporations Act;

b the Australian Securities and Investments Commission Act 2001 (Cth) in
connection with a breach of section 12DA of that Act; or

(c) section 42 of the Fair Trading Act 1987 (NSW),

or any comesponding or similar provision of any Australian state or territory legislation or any
similar provision of any legislation in any relevant jurisdiction or any other applicable laws.

Severabliity

If any provision or part of a pravision of this agreement including clause 6 is held or found to
be veid, invalid or otherwise unenforceable it will be deemed to be severed to the extent that it
is void or to the extent of voidability, invalidity or unenforceability, but the remainder of that
clause will remain in full fores and effect,

Guarantee

(a) ‘The Guaranter unconditionally and irrevocably guarantess to the Seller:

Legalt103335094,) 12,
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O
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(D) the payment by the Buyer of all present and future monetary liabilities of
tha Buyer due or payable to the Seiler under this agreement; and

(i the performance by the Buyer of each other obligation of the Buyer
under this agreement,

and if the Buyer fzils to pay such monies or fails to perform such obligation on the
due date for payment or performance the Guarantor must immediately on demnand
by the Seller pay such monies ta the Seller ar perform such obligation in the manner
specified in this agresment.

As a separate, independent and additional liability, the Guatantor indemnifies the
Seller against all loss arising from, or which the Seller otherwise suffers or incurs or
may suffer or incur in connection with, any failure of the Buyer to pay any
monetary liability or to perform any other obligation of the Buyer under this
agreement on the due date,

The Seller may make a demand under the guarantee in clause 8.15(2) or the
indemmity in clause 8.15(b) without first taking any steps against the Buyer.

The guarantse contained in this clause 8.15 is a continuing guarantee of the
Guarantor, is nat wholly or partially discharged at any time by the payment of any
moties or the performance of any obligations guaranteed under it and remains in
full force and effect until all monetary liabilities and other obligations guaratiteed
under it have been fully paid and performed,

The guarantee contained in this clause 8,15 and the liability of the Guarantor under
the mtarantee is not affectzd at any time by:

(1) the Seller granting to the Guarantor, the Buyer or any other person any
waiver, extersion of time or other indulgence;

(i) any other or further security or guarantes now or after the date of this
agreement held or taken by the Seller under the guarantee;

(iii) the loss or release by the Saller of any other collateral or other security or
guarantes;

{iv) thé Seller failing or neglocting to recover by the realisation of any

collateral or other security or otherwise any of the money puaranteed
under this clause 8 15; -

(v) the insolvency, bankruptey or winding up of the Buyer; or

{vi) any varigtion, modification ar novation of this agreement (including a
change to the party which is the Buyer or to whom the Shares will be
transferred under this agreement pursuant to clause 3.5(c)) or any
obligation under this agreament whether made with or withaut the
knowledge or consent of the Guarantor.
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Selter Warranties
1. Share capital

{a} (Fully pald up) The Shares are all fully paid up.

(b) (Title) Tha Seller is the registered holder of the Shares,

{c) (Title at Completion) The Shares will at Completion be free of any Encumbrance
and, subject to the satisfaction of the Conditions Precedent, the Seller has complete
and unrestricted power and right to sell, assign and transfer the Sheres to the Buyer
on the tenns and conditions of (his agreement.

(d) {Demands) The Seller has received no notice regarding forfeiture or other
divestiture of the Shares or of any claims, demands, litigation or proceedings
pending or threatened in respect of the Shares.

() (Na disposal) The Seller has not disposed of, agreed to dispose of| or granted any

option to purchase, any Share or any interest in any Share,

()

®

()

()

(&)

LegaM 03936081 1

2, Capaclty and authority

(Incorporation) The Seller is a company properly incorporated and validly existing
under the Jaws of the state of New York in the United States of America.

(Power and authority) The Seller has the lepal right and full corperate power inits
own right to enter into and pe:form this agreetnent, has duly authorised the
execution of this apreement and has obtained all necessary consents and taken all
necessary action required otherwise to enable it to do so.

(Legal ebligations) This agrecment constitutes valid, legal and binding obligations
on tho Seller enforceable in accordance with its terms by appropriato legzal remedy.

(No consequential breach) The entry into and performance of this agreement by
the Seller does not and will not:

(i} rezultt in a breach of any trust deed, contract or other obligation to which
the Seller iz hound;
(i) result in a breach of any provision of the certificate of incorporation or

by-laws of the Seller; or

(iii) result in a breach of any Law, order, judgement or decree of any
Governroental Authority to which the Seller is a party or is bound.

{No insclvency events) No:

(i) meeting has been convened, resolution proposed, petition presented or
order made for the winding up of the Ssller;

(i} receiver, recelver and manager, provisional liquidator, liquidator or other
officer of the court has been appointed in relation to all or any material
assets of the Seller;

(iti) mortgagee or chargee has taken, atterapted or indicated an intention to
exereise {ts rights under any security of which the Seller ia the mortgagor
or chargor which materially affocts the performance of the Seller's
obligations contained in this agreernent.

24,
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) (Not insolvent) The Seller:
(i} " is not insolvent within the meaning of any Law applicable to it;
(i) has not stopped paying its debts as and when they fall due other than

Lagal\[03336091.1

debts which if they were not paid would not materially affect the
performance of the Seller's obligations contained in this agreement; and

(i) is not subject to voluntary administration under ary Law applicable to it.

3.
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Buyer and Guarantor Warranties

(@)

(0}

(©

{d

(=

®
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1. Capaclty and authority

(Incorporation) It is & company properly incorparated and validly existing
under the jurisdiction of its formation.

(Power and autharity) It has the legai right and full corporate power In its own
right to enter into and perform this agreement, has duly authorised the execution
of this agresment and has obtained all necessary consents and taken all
necessary action required otherwise to enable it to do so.

(L.egal obligations) This agreement constitutes valid, legal and binding
obligations on it enforceable in accordance with its terms by appropriate legal
remedy.

(No consequential breach) The entry into and performance of this agreement
by it does not and will not:

) result i & breach of any trust déed. contract or other obligation to
which it is bound;
(i} result in & breach of any provision of its constitution, articles of

association, certificate of incorporation or by-laws; or

(iif) result in a breach of any Law, order, judgement or decres of any
Governmental Authority to which it is a party o is bound.

(No insolvency events) No:

() meeting has been convened, resolution proposed, petition presented
or arder made for its winding up;

{11) receiver, receiver and manager, provisional liquidator, liquidator or
other officer of the court has been appointed in relation to all or any
of its material assets;

(1ii) morigages or chargee has taken, attermpted or indicated an intention
to exercise its rights under any security of which it is the mortgagor
or charger which materially affects the performance of its obligations
contained in this agreement.

{Nat insolvent) It:
{i) is not inselvent within the meaning of any Law applicable to it;

(it) has not stopped paying its debts as and when they fall due other than
debts which if they were not paid would not materially affect the
performance of its obligations contained in this apreement; and

(iii) is not subjeet to voluntary administration under arty Law epplicable
toit. ‘
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Annexure 1 Share Transfer Form
SHARE TRANSFER FORM
Far Non-Market Transactions
Afflx Stamp Duty Here
FULL NANE OF 5IMS GROUP LIMITED ACN 114 838 &30
CORPORATION
STATE OR TERRITORY VIGTORIA
OF INCORPORATION
OESCRIPTION OF ORDINARY (FULLY PAID)
SECURITIES

Words:
QUANTITY ords

Flgures:
FULL NAME OF HUGO NEU CORPORATION
TRANSFEROR (SELLER)

i Date of
CONSIDERATION Purchase

[ )

FULL NAME OF VOTRAINT NO. 1852 FTY LIMITED ACN 124 181 531
TRANSFEREE {BUYER} ‘
FULL ADDRESS OF /. Blake Dawscn Waldran, Level 36, 225 George Strest, Sydnay NSW 2000
TRANSFEREE (BUYER)
STATEMENT UNDER Under saction 1072H of tha Corparaticns Act 2001 .BENEF.IC1ALLY

SECTION 1072H;

{Cith), the transferes states that upan regisiration of
this trapsfer it will hold the securitizs:

Wa the registered holder and undarsigned tranaferor (seller) for the above consideration transfar to the transferae {nuyar)
named above the securlties as spacified abova standing I our nama In ths books of the corporatlon named above, subject
to the saveral conditions on which we held those sacurities ut the tima of slgning and we tha transfarea {buyar) named
ahove agrae to accept thoko securitias on the same condltions.

SIGNATURE OF
TRANSFERGR (SELLER)

SIGNED for HUGO NEU FOR
CORPORATION, by its duly REGISTRAR
authorlsed officer, in the USE
preganca of:

Signature of witnese Signature of officer

MName Mamsa

RATE SIGNED

! {

SIGNATURE OF
TRANSFEREE (BUYER)

SIGNED for and on behalf of
VOTRAINT NO,1652 PTY LIMITED by
its Attorney under a Power of Attorney
datad 2B March 2007 and tha Attornay
declares that the Attorney has not
raceived any notica of the ravocation of
such Power of Attorney, in the
pragance of:

Signature of witness Sighature of Attorney

Name Name

DATE SIGNED

f !

Legal\03036091.1
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Executed as an agreement:

Exacutad by HUGO NEU CORPORATION by

r in the presence oft
Signalure. Dirgftor [

J
Tolw b1

Wame of Director in full

Signed forand on behzif of VOTRAINT
NO.1652 PTY LIMITED by its Attomey under a
power of Attorney dated 28 Match 2007 and the
Attorney declares that the Attorney hag not
received any notice of the revocation of such Power
of Attomey, in the presence of:

727

Tignature of Witiess

o -

VafnAld KYRITA A

Name of Witness it full

Exacuted by MITSUL & cQ., LTD by its
authotised representative in the presence oft

74

Sign’atu}gﬁf—ﬁrimess o

Yo sy TA LA K nii Y A

_NEI. EE81

o B o )
A ) T
WA =

Sighature of Jegretary/other Pirestor

}th&w 6 ey g i

Name of Secretaryfother Directer in full

%ére u; Attorney

AASAL L LTI M

Mame of Attorney in full

-.1.—_::-:__

" gignature of authorised representative

Magarg  LITITMA

Fame of witness in full

LegaM03936091.1

Tiame of authorised reptesctitative in full.
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