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ASX 16 March 2017
Market Announcemeants Office Matter 82587385
Exchange Centre ‘ By Fax
20 Bridge Street ‘

Sydney NSW 2000

Fax; 1300 135 638

Dear Sir or Madam

For immediate release to the market

Buderim Group Limited ~ Notice of change of interests of substantial
holder

We act for Aska Mark Development Limited (AMD).

On behalf of AMD, in accordancea with section 8718 of the Corporations Act 2001 (Cth),
we attach a2 “Fom 604 = Notice of change of interests of substantiat holder” in respect of
Buderim Group Limited. :

The attached notice has also been provided to Buderim Group Limited.

Yours sinceraly

cz.l*x.Lj

Adam Strauss ‘ Michael Hung

Partner ' Consultant

Harbert Smith Freshills Herbert Smith Freehills
+5&1 2 9205 5727 . +81 410 814 302

+&1 447 610 168 michasl.hung@hsf.com

adanm.strauss@Dhsf.com

Harkert 5mith Freehila LLP and ita subeidiariea and Herbart Smith Fraehllie, an Austrelian Partnetship ABN 98 773 882 g4,
are saperate mambsat firma of the Intamational lagel practize knawn aa Harbart Smith Frashilla,

Ce: Buderim Group Limited
Level 5, 303 Corpnation Drive ‘ \
Mitton QLD 4084
Fax: (07) 3876 3010

ANZ Towes 161 Gaslerangh Straet Sydnay NSW 2000 Australia T +61 2 8225 5000 F+61 2 9322 4000
PO Box 4037 Sydnay NEW 2001 Aust=llx hertertemithirashllis.cam DX 361 Sydney



Form 604

Gorporationa Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Name/Schems Buderm Graup Limited

AGN 010 878 800

1. Detalls of substantlal helder (1)

Asla Mark Developrient Limited, *ing Hou Kwong, Redbank Pegans Pty Ltd (AGN 604 510 §16), Wattle HIll RHG Fund 1
3PV 1 L.P. acting through ife genaral partner Wattle Hill RHC Fund 1 SPV 1 Lid

There was a change in the interests of tha

Mame

substantial hokder on 140372017
The previous notice was glven to the company on 30/12/2018
The pravious notice was dated J0M 22016

2. Fravigus and prezent veting pawer
The total number of votes attached to all the voting shares In the company or voting intetests in the scheme that the substantial holder or n essociate (2) had a
relevant intarest (3) in when last requirad, and when naow required, to give a substantial helding notice to the company or scheme, are as fallows:

. Pravious notica Prazent notice
Class of securtios (4) - oo
Person's votes Voting power (5) Parson's votes Woting power (5)
Ordinary sharsa 6,504,463 13.04% 28,792,625 384005

3. Changee in relevant interagts

Particulars of each change in, or change in the nature of, a relevant interest of the subsiential halder or an easociate in voting aecuritiea of the company ar
scheme, since the substantial halder was last required to give a substardial holding notice to the caompany or scheme are as follows:

Date of
change

Parsan whoza
relavant intarast
zhanged

Mature of
change (5)

given

Congideration

to changa (7)

Class and
numbet of
securties

affected

in reletion

Person's votes
affacted

14/03/2017

Asta Mark
Davelopmett
Limited

14/08/2017

Ying Hou Kwang

14/0372017

Redbank Pecans
Pty Ltd (AGN 604
510 616)

14/03/2017

Wattle Hill RHG
Fund 1 SPV 1LP,
acting through fta
neneral partner
Wattle Hill RHC

Fund 1 SPV 1 Lid

Allotment of ardinary ghares in the company to Aszia Mark
Bevelopment Limtted under the company’s pro rata
entitlorment offer as announced on 16 February 2017 and
pursuant to tha Underwriting Agreemsnt dated 28 October
2016 {annexed hereto and marked "A")

48,023,738.32

i}

22,238,162
ordinary shares

Nil

22,288,162

4. Present relevant Intereats

Pariculars of sach relavant interest of tha substaniial halder in voting sacurities after the change are as follows:

Holder of Reglstered Parsan entltled Nature of Class and
relevant halder of ta be reglstered relevant number of Person’s votes
intergst securities as helder (8] Interast {6) secusittes
Asia Mark Development Section B08(1)() of the
Limitad Corporations Act 2001 {Cth)
: Section 608(2)(a) of the
Ying Hou Kwang Corporations Act 2001 (Cth)
Redbank Pacans Pty Ltd  |axie Mark Asta Mark Section B08(3)(2) uf the =g 7o 828 ordinary -8 792,625
{ACN 604 510 616) Development Limitsed |Devalopment Limited |Corporations Act 2001 (Cth)lshares -5
\évs\t;d? Elg R';t? F"{l'::d ! . Sactions BDE(é}(E) and
: - acling wroug BOB(E) of the Corparations
its general partner Wattle At 2001 (Cih)
Hill RHC Fund 1 8PV 1 Lid




5. Changesin assoclation

Tha [rreting wha Fave becoms aasnciates (2) of, Coased 0 be ass0r s of, Gr ave chengad the nEturs of their associagon {4) vith, the srbstantal folda in

rajalinn to woling interasis (nfhe cismpaly of 4thame are as foliowy:

pBfmE B ACTIARSM (i

sopiodis) Mawre of associaion

MR Eh

8. Addresses
The addresses of parsons named in Has o are as faliews

Nahe Address
Fial £, 25, Bitck 7, Conbury (Ateavay, Phass I,

ihsia Mark Devatopment Lirmted &3 Tuen iun Heung Sze Wiy Rd
‘ e Mun, New Tamtony, Hing Kong

' o Fiat . 25, Block 7, Century Catdwgy, Phase B,
VNG Mo vong 43 Tuen Mun Heung 26 W0 Rd
Tuan Mun Maw Teritory, Hong Kang

FRedbeni Pecans Py Ld (ACH 604 $10 1060 Apoit Accouring Fy Lid,
B16) ' A8 Manaret Sireer, TOGHROMDE QLD 4350

Wamts HIll RHC Fund | 5PV 1L F aging
theugl 1S Jeneral panner Watte Hdl
RiHC Fund 1 SRV 4 Lid ‘

A7) Senices Cayman Limiged, 7 0. Box 10008,
Wiy House, Clicket Squears, Grand Caman KY.41001

e ]
Signature

PHNERETE  YIng Mok Kwang capadty  Sold dirsctor

sign here %ﬁ%g} e {EHIRTT
" V S R R .

DIRECTIONS

(1] ifthare 3 @ number of substanual hokders with e of related retevantinerests {69 @ Corppration and A5 rekited COMpAragNe, 4 the manager énd
trustas of an sauity Fust), the nafnes could be included i a0 annexure to tha forme If the relevant ifierasts of & graup of ersang ArG ascarpatly Smilae,
thavy may b refaredto thronghout the fonm a8 2 spacifically named group if the memberstup of 8adh graup. valit 1hs names and sddredses of evembiars

ig Clesrly 581 o1t i paragcaoh § of the form
12 tiee me definion of “askod ate” nsettion 9 of the Comorations Act 2001,
) St e dhafinition of “relovant interesy” in sactions 608 e 67 1B(T) of the Corparalitns A 1.
(45 T!"Le Yiia shanes o?g campany constline 4ri ¢ 1855 unless divicled wed Fenasate Clasgast.
(5 Thie pRison's votes dividad by the otal vetss in the body coparste or scheme multipked by il

1] tmcfude dadade of.

{a} Ay petavan agreament or other trcumetanies bt ause o wWhich the dhangs i relavam Intarestoccurrad ff subsaction STIBIA) apphies, & copl

ol any dOCUMENT SRMNG DUL e ferms G any felavant agiesmen. 9nd 2 statament by the persen givag full and accurate tetaite of any confract,
SChelms OF ATENGEMEN:, MUST AEC0MpaTy this fanm, hogathar with & wilten statenient Cemting this conrart, SINemE r mangemon. ang

(b any qualiication ol ihe povwer of @ PerEnn Lo axercise, CORIO) the exatrise of, or infiuence the sxatcise of, the voling pewvers of disposal of te

sacuntios b Whleh the televant interast pelates (ndicating clabdry the partrar sacuribies to wiech the quaification sooles!,
Bee te definition of Tolevant agresmant” in Secten § of the Corporations Act it

8] Dietagts of the consiciamum st inclune doy and s Dansfts, money St Of1S:, (et BNy parsen frorm whom & reievent interestavas. acqused has, or thay)

hecoma entitad 1o toéahve in relation to that 2cquiaiion, Dietelimust e included even if Lhe banefit is conditons; on the hapsenics o netofa

cartingenty. Detsits rust be Inciuded on any Hersfit paid on behalf of the substentied Holdes or lte Aesaciate In ralaton 1o the acqissinons. avon if they

are riok paltt diracty 10 the persen fom whom the rélevant iniereal was atqpdeed
{8} ifihe cubstantsd holdar is unsbis to determin the idanity of e persen (a9 if Me rRlevanlintsrod anses DEcAUSE of an option) wite "unkaowm'™

(9 feve detas, i appropnats, of the pregant asgociation and any changa in that essacimon snce the sl substastial helting notice




R — T

Anngre A

This snd the folipwing 25 pages refamed fo in Foem S04 (hNolice'of ohang O indorasls OF substdnlial holtlze) 12 a fue copy of !he nderesiiing Agrament batwaen
Budaimn Group Limifed end Asta Mark Cevelpement Liniay Galad 73 Qulober 2018,

i

Signad by Ying: Hou Rmng sole dirgctor of Asia NMark Development Limitsd
Diabact 16 March 2017
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Buderim Group Limited

Asia Mark Development Limited

Jones Day

Aurora Place

Level 41, &8 Phillip Street
Sydney NSW 2000

Tel: 61 2 8272 0500
Fax: 61 2 8272 D599

www._jonesday.com
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Dated 7§ CrieBER 2016

Parties

Underwriter Agia Mark Davelopmant Limited (CR Mo, 1238318), @ company
limited by shares incorporated in Hong Kong of Unit G, 3/F, Shing Leé
Commercial Building, 8 Wing Kut Street, Sheung Wan, Hong Keng.

Company Buderim Group Limited (ABN 68 010 €78 800), a company listed on
the ASX and having its address at Level 5, 303 Coronation Drive
Milton, Queensland, 4084, Australia.

Background

A The Company intends to raise the sum of $8,976,759.54 by offering for issue the Offer
Securitles at an lasue price of $0.36 each on a renounceable basis in the propartion of one
new shara for every 2 shares hald an the Record Date.

B. The Underwriter has agreed to underwrite the Offer on the terms and conditions of this
Agrasmaent.

Agreed Terms

1. Definitions and Interpreta;tion

1.1 Dafinitions
The following definitions apply unless the context requires otherwize.
ASIC mieans the Australian Securities and Investments Commission.

ASIC Waivers means any waivers, exempfions and modffications required to be obtained
by the Company, or agreed by the Company 1o be obtainad by it, from ASIC to enable the
Company to conduct the Offer in accordance with this Agreement in campliance with the
Corporations Act.

ASX maeans ABX Limited (ABN 93 008 624 691) and, s the context requires, the market it
operates or its Related Body Corporate.

ASX Settlement means ASX Sattlement Pty Lid (ABN 49 008 504 532) {formerly ASX
Setllement and Transfer Corparation Pty Ltd (ABN 49 008 504 532)).

ASX Seitlement Rules means the ASX Settlement Operating Rules (formerty ASTC
Seitiement Rules) and any other rules of ASX Setlement which apply while the Offer
Securities are CHESS Approved Securities, each ag amended from time fo time.

ASX Walvers maans any waivers, confirmations and appravals required to be obtained by
the Company, or agresd by tha Company to be obtained by it, from ASX to enable the
Company to conduct the Offer in accordance with this Agreement in compliance with the
Listing Rules.

Page 1
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Authorisafion means:

{a) an authorisation, consent, concession, licence, permit, declaration, approval,
exemption, notarisation or waiver, however it is described; and

(=) it relation to anything that could be prohibited or restricted by any Law if a
Government Agency acts in any way within & specified pericd, the expiry of that
pericd without that action being taken,

including any renewal or amendment of any of the above.

Business Day has the meaning given to it in the Listing Rules.

CHESS Approved Securities meansg securities in respect of which approval has been
given by the securities clearing house (being the body corporate approved or licensed
under the Corporations Act, namely, ASX Settlement) in accordance with the ASX
Settlement Rules,

Claim means any allegation, debt, cause of action, liakility, claim, proceeding, suit or
demand of any nature howsoever arising and whether present or future, fixed or
unascertained, actual or contingent, whether at law, in aquity, undsr statute or otherwise.

Closing Date means the dafe specified in the schedule or any subsequent date agreed in
writing between the Company and the Underwriter.

Completion ocours when, on the Settlement Date, all of the Offer Securities have been
allotted and issued by the Company.

Constitution means constitution of the Company,

Convertible Notes means the convertible notes to be issued pursuant to the Convertible
Notes Agreement.

Convertible Notes Agreament means the agreement between the Company, Wattle Hill
RHC Fund 1 SFV1 L.P and the Underwriter. entered into on or around the date of this
Agreement in respect of an issue by the Company of convertible notes.

Corporations Act means the Corporations Act 2001 (Cth), as amended or relieved by any
ASIC Waivers, any applicable ASIC clagss order or any other ingtrument,

Directors means the directars of the Company.

Eligible Shareholders are ragistered helders of Shares af 7pm (Brighans time) on the
Record Date with a registered address in Australia or New Zealand.

Encumbrance means any mortgage, lieh, charge, pledge, assignment by way of security,
security interest, title retention, preferential right or rust afrangement, Clairm, covenant,
profit & prendre, easement or any other security or arrangament having the same effect,

Gavernment Agency includes:

(a) ASIG;
{h) any government in any jurisdiction, whether international, federal, state, territorial
or local;

Page 2

AUL-G30120986v1
727281 - 600001



€}

(d)

any governmantal, semi-governmental, administrative, judicial or quasi-judicial
body, minister, department, office, commission, delegate, instrurmentality, agency,
board, authority, tribunal, agency or other erganisation or entity; and

any non-government regulatory authority, including ASX.

Group means the Company and its Related Bodies Gorporate and sach of them is a
Group Member.

Ineligible Shareholders are registered holders of Shares ag at 7pm (Brisbane time) on the
Record Date who are not Eligible Shareholders. ‘

A person is Insolvent if;

(@)

(b}

(€}

(e)

®

it is (or states that it is} an insolvent under administration or insolvent (each as
defined in the Corporations Act);

it has had a controller (a5 defined in the Corporations Act) appointed or is in
liquidation ar provigienal liquidation, under administration or wound up or has had &
receiver or receiver and manager appeinted to any part of its property;

it is subject to any arrangement, assignment, moratorium or composition, protected
from creditors under any statute or dissolved {in each case, other than to carry out -
a recanstruetion or amalgamation while solvent on terms approved by the other
parties to this Agreement);

an application or order has been made (and, in the case of an application, it is not
stayed, withdrawn or dismissed within 30 days), resolution passed, propesal put
forward, or any other action taken, in @ach case in cannection with that person,
which is preparatory to or could result in any event or circumstance referred to in
paragraph (&), (b) or (¢} of thig definition ocgurring;

it is taken (under section 439F(1) of the Corporations Act) to have failed to comply
with a statutory dermand;

it is the subject of an event described in section 458C(2)(b) or section 585 of the
Carporations Act (or it makes a statement from which another party to this
Agresment reasonably deduces it is so subject);

it is otherwise unable to pay its debts as and when they fall due; or
something having a substantially similar effect to any event or eircumstance

referred to in paragraphs (a) to (g) of this definition happens in connection with that
person under any Law,

Law includes:

(@)

(b}

any statute, ragutation, rule, hy-law, ordinance, proclamation, treaty, decree,
convention, rule of any stock exchange or requirement or approval (as amended or
consolidated from time-to time and including those of any Government Agency);
and

any judgement, court order, injunction or rule or principle of common law or equity,

as is currently in effect in any jurisdiction applicable to the Offer.

ALI-630180988v1
727281 - 600001
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Lizting Rules means the official lieting rules of ASX, as waived or modified in relation to
the Gompany, including under any ASX Waivers,

Lodgement Date means the date specified in the schedule or any subsequent date agreed
in writing betwaen the Company and the Underwriter,

Offer means the renounceatle pro rata entitlement offer of Offer Securities at the Offer
Price made to all Ehgible Shareholders at the Record Date in the proportion of one new
Share for every 2 Shares heid on the Record Date, using the procedura described in
saction 708AA of the Corporations Act and otherwise made in accordance with the Listing
Rules.

Offer Documents means any documents issued or published by or on behalf of the
Company in ralation to the Offer, including a notice issued by the Company under section
TOBAA(T) of the Corporations Act.

Offer Price means $0.38 per Offer Security.

Offer Securities means 24,933,777 new Shares offered by the Company under the Offer
which will rank equally in all respects with the Shares on issus at the date of this
Agreement. Offer Securities includes Shares that wouid otherwise have been offerad to
Ineligible Shareholders if they were Eligible Shareholders.

Official Quotation means official quotation on ASX.

Opening Date means the opening date of the Offer as specified in the schedule or any
subsequent date agreed in writing between the Company and the Underwriter.

Placement Agreement means the agreement between the Underwriter and the Company
enterad into on or around the date of thiz Agreement under which the Company agrees to
izsue Shares fo the Underwriter,

Placement Shares means the shares to be issued pursuant to the Flagcement Agreement;
Publication means any media statements, announcements, advertisements, publicity or
other materials relating to the Offer, the Group or the Company published by or on behalf
of any Group Member or the Company.

Quotation Date means the date of quotation of the Offer Securifiez on ASX as specified in
the schedule or any subsequent date agreed in writing between the Gompany and the
Underwriter.

Related Body Corporate has the meaning given in section 9 of the Corporations Act.
Senior Management means the CEOQ and CFO of the Company.

Seftlernont Date means the date specified in the schedule or any subsaquent date agreed
in writing between the Company and the Undarwriter.

Share means a fully paid ordinaty share in the capital of the Company.

Shaortfall Notificatlon Date means the date of notification of the Shortfall Securities as
specified in the schedule or any subsequent date agresd in writing betwsen the Company
and the Underwriter,

Page 4
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Shortfall Securities means the total number of Offer Securities less the number of Offer
Jecurities in respect of which Valid Applications have been lodged by 5.00pm {Brisbane

time)} on the Closing Date (sublect to clause 5.1) provided that if that number is less than
zero, it will be deemed to be zero,

Timetable means the timetable set out in the schedule (as varied in accordance with this
Agreement},

Transaction Implementation Deed means the deed of that name to be entered into on or
around the date of this Agreement between the Underwriter, the Company and Wattle Hill
RHC Fund 1 SPV1 L.P.

Valid Application means a properly completed and executed application for any Offer
Security which is:

(=) in the form of the Application Form;

(b) lodged with the Company or its registrar on ot before 5.00pm (Brishane time) on
the Closing Date;

() accompanied by payment of the Offer Price for each Offer Security comprised in
the application in cleared funds; and

{d) if it is an application for Shortfall Securities made or procured by the Underwriter,
an application made or procured by the Underwriter in a manner that enables
payment of the application monies on the Settlament Date in immediately available
funds.

1.2 Interpretation
(a) The following rules apply.

(B " Headings are for convenience only and do not affect the inferpretation of
this Agreement. '

{ii} The singular includes the plural, and the converse also applies.
(iii) A gender includes ail genders. .
(=} The following rules apply unless the context requires otherwiss.

{i) Where a word or phrase is defined, its other grammatical forms have a
corresponding meaning.

{in A reference 10 a person includes a corporation, trust, partnership,
unincorporated body or other entity, whether or not it comprises a separate
legal entity.

{iif) A reference to a clause or schedule 15 & refarance to 4 clause of or
schedule to this Agreement.

(iv) A reference to an agreement or decument (including a reference to this
Agreement) is to the agreement or document as amended, supplemented,
novated or replaced, excapt to the exdant prohibited by this Agresment or
that other agreement or document,

Page b
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)

A referance to an agreement includes any undertaking, deed, agrasment
and legally enforceable arrangement, whether or not in writing, and a
reference to a document includes an agreement (as so defined} In writing
and any certificate, notice, instrument and document of any kind.

A reference to a party to this Agreement or ancther agreement or

(vi)
document includes the party's successors, permitted substitutes and
permitied assigns (and, where applicable, the party's legal personal
representatives).

{vii) A reference to legislation or to a provision of legislation includes a
modification or re-enactment of i, a legislative provision substituted for it
and a regulation or statuiory instrument issued under it.

{viii) A reference to conduct includes an omission, statement and undertaking,
whether or not in writing.

(ix) A reference to writing includes any method of representing or reproducing
words, figures, drawings or symboals in a visible and tangible form.

(%) A reference to dollars and § is to Austratian currency.

(i) Mentioning anything after includes, including, for example or other similar .
expressiong does not limit what alze might be included.

(xi)  Naothing in this Agreement iz 1o be interpreted againgt a party solely on the
ground that the party put forward this Agreerment or a relevant part of it,

(xiif)  All dates specified in the Timetable have the same meaning when used in
the bedy of this Agreement.

2. Appointment of the Underwriter

21 Appointment

{a) The Company appoinis the Underwriter as the underwriter of the Offer on the terms
and conditions of this Agreement.

(o) The Underwriter accepis the appointment under clause 2.1(a) and agrees to
uncenyrite the Offer at the Offer Price on the terms and conditions of this
Agreement.

3. Conduct of the Offer

3.1 Compliance

The Company must;

{a) lodge the Offer Documents with ASX in accordance with the Timetable,

(b) provide ASIC with a notice under section 708AA(7) within the 24 hour pericd before
the Offer is first made to Eligible Sharsholders;

(c) conduct the Offer in accordance with the Offer Documents, the Timetable, this
Agreement, the Constitution, the Corporations Act, the Listing Rules and all other
Laws; and
Paga B
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{d) keep the Underwriter reasonably informed as to the progress of the Offer.
32 Timetable

(a) Other than in connection with the withdrawal of the Offer by the Company, the
Timetable may be amended by the Company only if:

{i) the Underwriter has provided its prior written consent; and
i) to the extent required, ASX and ASIC provide their pricr written consent,

howsaver, in no cireumstances will the Offer proceed unless and untit completion of
the subscription and issus of the Placement Shares {pursuant io the Placement
Agreemeant) and completion of the subscription and issue of Convertible Notes
{pursuant to the Convertible Notes Agreement) has occurred in accordance with
those agresments,

{i) The Underwriter must perform its obligations under this Agreement in accordance

with the Timetable (except to the exient that such performance is hindered by the
acts or omissions of the Company or its respective representatives).

3.3 Ineligible Shareholders
In accordance with section 615 of the Corporaticns Act and Listing Rule 7.7, the Company

will appoint a naminee to sell the entitiements to subscribe for Offer Securities that

Ingligible Sharehalders would have otherwise received under the Offer if they were Eligible
Shareholders, for the purpose of the nominee remitting the net proceeds of sale to the

Ineligible Shareholders on a pro rata basis.
4, ASX approval
2.1 Application to ASX

The Company must, in accordance with the Listing Rules, apply to ASX for the Offer
Securities to be granted Official Quotation.

4.2 Quoatation

The Company must use its best endeavours to procure that the Offer Securities are
granted Official Guotation (such quotation to commence on the Quotation Date), provided
that any such approvals for sdmission and Cfficial Quotation may be subject only to such
custormary conditions as arg acceptable to the Undsarwiiter, acting reasonahly.

4.3 Notify Undearwriter

The Company must notify the Underwriter immediately after the granting of Official
Quotation of the Offer Securities.

5, Applicationg and Allotments
54 Acceptance of Valid Applications

The Company must accept all Valid Applications it receives; unless the Company obtains
the prior written consent of the Underwriter not to accept a Valid Application.

Paga 7
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5.2

6.1

6.2

6.3

71

Allotment and issue of foer Securitias

(a) Subject to this Agreement, on the Settlement Date, the Company must aliot and
issue all of the Offer Securitiss on the basis of the Valid Applications in accordance
with the Constitution, the Corporations Act, the Listing Rules and any othar
applicable Law at & price per Offer Security equal to the Offer Price.

(b The Company must dispatch statements as to uncertificated haldings in respect of
gach Offar Security in accordance with the Timetable, the Ligting Rules, the
Constitution, the Corporations Act and all other applicabie Laws.

{c) The Campany must forward to ASX the detailz of iszue and gale and )l other
information and documents as may be required by the Ligting Ruies to procure that
the Offer Securities are granted Official Quotation on the Quotation Date.

Obligations of the Underwriter
Notification of Shortfall Securities

I the Company has not received Valid Applications for all of the Offer Securities, it must by
35.00pm (Brisbane time) on the Shortfall Notification Date notify the Underwriter in writing of
the number of Shortfall Securities (which notification must include the Company's
caleulation of the number of Shortfall Securities).

Applications for Shortfall Securities and settlement support

Subject always to clause 9, the Underwriter must lodge with the Company Valid
Applications for the Shortfall Securities by 4.00pm (Brizhane time) on the Settlement Date.

Allotment and issue of Shortfall Securities

Subject to the Underwriter complying with clause 6.2, the Company must allot and issue
the Shartfall Securities in accordance with the Vatid Applications lodged by the
Underwriter in accordance with clause 5.2 on or before the Settlement Date.

Representations and Warranties
Representations and warranties of the Company

The Company represents and warranis to the Underwriter (which has entered into this
Agreament in reliance on those représentations and warranties) that each of the following
statements is now, and at all times until and including Completian {unlass otherwise
specified) will be, true and correct and not misleading:

(a) (status and power) the Company:

)] i& & hody corporate validly existing under the Law of its place of
incorporation; and

(i) has power 1o, and has taken all necessary corporate action to, enter into
and petform its obligations under, and carry out the transactions
contemplated by, this Agreement;

(b} {(authority) all Authorisations that are necessary to permit the Company to enter
info and perform its obligations under, and carry out the transactions contemplated
by, this Agreement have been obtained by the Cormpany, remain valid and
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subsisting and have not since been rescinded or varied, and the Company is
complying with any conditions imposed on the Authorisations;

(binding obligation) this Agreement is a valid and binding obligation on the
Company, enforceable against it in accordance with its terms;

(Offer) tha Offer will be a rights issue within the meaning given in section 9A of the
Corporations Act and will be undertaken in compliance with section 708AA of the
Corporations Act;

{quoted securities) the Offer Securities will be in a class of securities that are
quoted securities (as defined in the Corporations Act) which have not been
suspended frem trading for more than a total of & trading days during the 12
months before the Offer is made;

(no exemptlons or orders) No:
] exemption under sections 111AS or 111AT of the Corporations Act; or
i) order under sections 340 or 341 of the Corporations Act,

{as maodified by ASIC Corporations (Disregarding Technical Relief) Instrument
2018/73) has been made in respect of the Company, or any person, s a director
or auditor of the Company, at any time in the 12 monthe before the day on which
the Offer is made.

{no contravention) ASIC has not made a determination under section 70BAA(3) or
section 708A(2) of the Corporations Act in respect of the Company;

(no ASIC on sale restrictions) each offer for sale and each sale of Offer
Securities will not hs an offer or sals to which section 707(3) of the Corporations
Act applies so a5 to require the offeror or seller to prepare and lodge with ASIC a
praspectus or other document relating to the offer or salg;

(purpose) the Company is issuing the Qifer Securities not for the purpose of the
person to whom they are issued salling or transferring them or granting, issuing or
transferring interasts in, or options over, them;

{information) the Company has no information that:

(i a reasonabla person would expect to have a material effect on the price ar
value of Shares that has not been disclosed to the ASX under Listing Rule
3.1 or

{ir) would be required to be disclosed as 'excluded information' under

subgection 708AA(7) of the Corporations Act,

that has not been disclosed to the Underwriter, and in the period until Completion
the Company will not have any such information that is has not disclosed to ASX;

(Offer Documents)

(i) - there are no omissions from the Offer Documents of material required by
the Corporations Act or any other Law to be included;
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(i) ~  the Offar Documents do not contain any statements which are unfrue,
inaceurate, misleading or deceptive or likely to mislead or deceive (whether
by inclusion or omission),

{iti) the Offer Documents contain all infermation required to comply with all
applicable Laws; and

{iv) the distribution of the Offer Documents {or any of them), of itself, will not
constifute conduct by any person which is misleading and deceptive;

(other material) at the time of publication and at all times on or before Completion,
each Publication will;

(i) not be misleading or deceptive or be likely to misiead or deceive; and

{if) comply with all applicable Laws;

(no misleading or deceptive conduct) the Company has not engaged, and will
not engage, in conduct that is misleading or deceptive or is likely to mislead or

deceive in connection with the Offer;

{no breach) no Group Member is in breach of {as at the date of this Agreement
only):

(i the Carporations Ast;
(i) the Listing Rules;

(i) the Constitution (in the case of the Company) or its constitution (in the case
of any other Group Member);

{iv) any legally binding regquirement of ASIC or ASX (including any ASIC
Waiver or ASX Waiven), or

{v) any other Law,

(no contravention) none of:

{i the entry into this Agreement;

{ii) the performance by the Company under this Agreement; or

{iii) the carrying out of any transaction contemplated by this Agreement, will
conflict with, or result in a breach of, any provisions of;

(A) any agreement, deed, trust, decument or other arrangement; ar
(B) any applicable Law,
binding on any Group Mamber or any of their respective assets;

{=solvency) no Group Member is Insolvent, and there is no act that has oceurred or
any emission made which may result in a Group Member becoming Insolvent;
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(@ (Offer Securities)

(i) the: Offer Securities will be fully paid, validly issued and remain validly
issued: and

(i) the Company has the ability to issue the Offer Securities free from all
Encumbrances (other than those described in the Constitution) and
applicants for the Offer Securities will receive good, valid and incontestable
title ta the Offer Securities free from any Encumbrance (other than thoge
described in the Constitution);

{r) (eligible for quotation) the Offer Securities will be eligible under the Listing Rules
and other requirements of ASX for Official Quotation.

7.2 Representations and warranties of the Underwriter

The Underwriter represents and warrants to the Company (which has entered into thig
Agrezment in reliance on those representations and warranties) that each of the following
staternents is now, and at all times until and including Completion will be, true and correct
and not mislsading:

(a) (status and power) it;

{i) is & body corporate validly existing under the Law of its place of
incorporation; and

{if) has power to, and has taken all necessary corporate action to, enter into
and perform its obligations under, and carry out the transactions
contemplated by, this Agreement;

(b) (authority) all Authorigations that are necessary to permit the Underwriter to enter
into and perform its cbligations under, and carry out the transactions contemplated
by, this Agreement have been obtained by it, remain valid and subsisting and have
not since been rescinded or varied, and the Underwriter is complying with any
conditions imposed on the Authorisations; and

(c) (binding obligation) this Agreement |5 a valid and binding obligation on the
Underwriter, enforceable against i in accordance with its terms,

7.3 independent construction
Each of the paragraphs and sub-paragraphs of elauses 7.1 and 7.2 will be construed
independently and na paragraph or sub-paragraph will be limited by implications arising
from any other paragraph ar sub-paragraph.

8. Undartakings by the Company
The Company undertakes in favour of the Underwriter that:

{a) (notification) it will notify the Underwriter of.

(i) any hreach of any representation, warranty or undertaking given by the
Company under this Agreement; or

{ii) the occurrence of any of the events described in clause 9.1,

Page 11
AUI-B301E098Bv1
727281 - 600601



promptly after it becomes aware of any such matter;

(communications) it will promptly provide the Underwriter with copies of any
communication to or from ASX, ASIC or any other Government Agenc:y relating fo,
or that may be material in the context of, the Offer;

(supplementary disclosure) obtain the prier written consent of the Undepwriter to
the form and content of, and any material amendments to, any of the Offer
Documents, such consent not to be unreasonably withheld or delayed;

{informatlon) provide the Underwnter with all information and data as the
Underwriter reasonably requests (or as may be required by any Government
Agency) for the purposes of the Offer or in connection with any legal, regulatory or
administrative procaadings arising out of or in connection with the Offer:;

(e) (no breach) before Completion, no Group Member and no Directors will commit,
be involved in or acquiesce in any activity which may breach:
(i) the Corparations Act;
(ii) tha Listing Rules;
{iif) the Constitution (in the case of the Company) or its constitution (in the case
of any other Group Member);
(V) any legally binding requirement of ASIC, ASX (including any ASIC Waiver
or ASX Whaiver); or
(V) any other Law; and
(f) (no unauthorised variations) the Company will not, before Completion:
{i) vary any term of the Constitution or the composition of its board of
directors; ar
{1y alter its share capital (other than in a manner contemplated by the Offer),
without the prior consent of the Underwriter to the terms of the variation or
alteration (such consent not to be unreascnably withheld or delayed).
9. Termination

9.1 Mutual termination events

Subject to clause 9.3, the Company or the Underwriter may at any time by notice given to
the othar immeadiately, without ¢cost of liability to itself, terminate this Agreement so that it is
relieved of all its obligations under this Agreement if any of the following evenis occurs
hefore Completion:

(2)

(b)

AUI-8301 BOBBEV
727281 - 600001

{Placement Agreement, Transaction Implementation Deed or Convertible
Notes Agreement termination) either the Placement Agreement, Transaction
Implementation Deed or Convertible Notes Agreement is terminated in accordance
with its ferms;

{Placement Shares, Convertible Notes): the subscription and issue of the
Placement Shares (pursuant to the Placement Agreement) and the subscription
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{c)

and issue of Canvertible Notes (pursuant to the: Convertible Notes Agreement) has
not occurred as and when required to occur under those agreements; or

{Sunset Date) the Settlement Date has not occurred on or before 14 February
2017.

9.2 Underwriter termination events

Subject to clause 9.3, the Underwriter may at any time by notice given to the Company
immediately, without cost or liability to itself, terminate this Agreement so that it is relieved
of all its obligations under this Agreement if any of the following events occcurs befora
Completion:

(@

(o)

(d)

()

AUI-93013098Ev1
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{Takeovers Panel) the Takeovers Panel makes a declaration of unacceptahle
circumstances in respect of the underwriting of the Offer by the Underwriter
pursuant to this Agreement;

{ASIC action) ASIC:

(i applies for an order under Part 9.5 of the Corporations Act in relation to the
Offer or any Offer Document;

{ii) holds, or gives notice of s intention to hold, a hearing or investigation in
relation to the Offer under the Corporations Act or the Australian Securities
and Investments Cammission Act 2001 (Cth); or

{A) prosecutés or gives notice of an intention to prosecute; or

{B) commences proceadings against, or gives notice of an intention to
commence proceedings against,

the Company or any of its officers, employees or agents in relation to the
Offer;

(ASX approval) any ASX approvals obtained is withdrawn, qualified (other than by
conditions acceptable to the Underwriter acting reasonably) or withheld {or ASX
indicates to the Company or the Undarwriter that the approval is likely to be

. withdrawn, qualified or withheld);

(ASIC and ASX Waivers) any ASIC Waivers or ASX Walvers are withdrawn,
revoked or amended without the prior written approval of the Underwriter; or

{Offer Documents) either:

{i an Offer Document contains a statement which is untrue, inaccurate,
migleading o deceptive o likely to mislead or decsive (whather by
inclugion ar omission); or

{if) an Offer Document does not contain all information required to comply with
all applicable Laws,

(Insclvency) the Company or ény Group Member becomes Insclvent, or an act

OCeUrs or an omission is made which may result in the Company ar a Group
Member becoming Insolvent;
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(k)

{matarial broach) the Company fails to comply with-any of its material obligations
under this Agreement, or any representation or warranty by the Company in this
Agreement is or becomes incorrect;

(material change in Law) there is introduced or there is announced a proposal to
introduce into any legislature or like body a new Law or the Reserve Bank of
Australia, any other like autharity in any other jurisdiction or any Government
Agency in any jurisdiction adopts or announces a proposal to adopt a new policy
(othar than & Law or policy which has been announced before the date of this
Agreement) which does or is likely to prohibit or regulate the business of the
Company or & Group Company, the Offer, capital raisings generally or stock
markets generally which results in a material adverse effect on the Company taken
ag 3 whole;

(material adverse change in financial markets) any of the following occurs:

(i) any material adverse change or material disruption to the political
conditions or financial markets of Australia, Japan, the United Kingdom, the
United States of America or the international financial markets or any
change or development involving a prospective change in national or
international palitical, financial or economic conditions,

(i) a general moratorium on commercial banking activities in Australia, the
United States of America, Japan or the United Kingdom is declared by the
relevant central banking authority in any of those countries, or there is a
matenal disruption in cormmercial banking or security settlement or
clearance services in any of those countries: or

{iii) trading in all securities quoted or listed on ASX, the London Stock
Exchange or the New York Stock Exchange is suspended or limited in a
material respect for more than two consecutive business days on which
that exchange is open for trading;

{unauthorised alterations) without the prior written consent of the Underwriter
the Company alters its share capital or the Constitution; or

{DIrectors and Senior Management)

(i) a Director or any member of Senior Management is charged with a criminal
offence relating to any financial or corporate matter,

(iiy any Government Agency commences any public action against the
Company, any of the Directors or any member of Senior Management; or

(iii) any Director is disqualified under the Corporations Act from managing a
corparation.

9.3 Effect of termination .

The termination of this Agresment under clauses 9.1 or 9.2 or otherwige in accordance with
its terms will discharge the Underwriter from its obligations under this Agreement, but the
termination of this Agreement will not limit or prevent the exercise of any other rights and
reamedias which any of the parties may otherwise have accrued under this Agreament.

AUI-930980986v1
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10.

10.1

10.2

10.3

M.

11.1

Independent congtruction

Each of the paragraphs and sub-paragraphs in clauses 9.1 and 8.2 must be canstrued
independently and no paragraph or sub-paragraph is to be limited by implications arising
from any other paragraph or_sub-paragraph.

Acknowledgements

Advice

(a) The Company acknow{edges that the Underwriter is not required to give any tax,
legal, regulatory, accountancy or other specialist ar technical advice to any party in
connection with the Offer.

(b) The Company acknowledges that the Company is fully and solely responsible for
the contents of the Offer Materials and that, subject to the Carporations Act and
any applicable law, the Underwriter is not responsible far the form and content of
the Ovifer Documents.

No fiduciary relationship
(a) The parties do not intend to create a fiduciary relationship between them.
(b) Without limiting clause 10.2(a), the Company acknowledges and agrees that:

0] it is cantracting with the Underwriter on an arm’'s-length basis to provide
the services set out in this Agreament;

(i) the Underwriter is not assuming any duties or obligations other than those
expressly set out in this Agreement; and

{jii} the Underwriter, in providing services in connection with the Offer,
including in acting pursuant to the terms of this Agreement, has acted and
is acting as an independent contractor and not in any other capacity,
including as a fiduciary or in any other position of higher tfrust, and nothing
in this Agreement or the nature of the services whether before or after the
date of this Agreement creates a fiduciary relationship between the
Underwriter and the Company, any person holding a Share in the
Company, any creditors or employees of the Company or any other party.

Judgements about the Offer

The Company and the Underwriter acknowledge and agree that each of them are solely
responsible for making thetr own independent judgements in relation to the Offer.

Genaral

Naotices

(a) A notice, consent or cther communication under this Agreement is only effective if
it is:
{1) it writing, signed by or ont behalf of the person giving it
(i) addressed to the person to whom it is to be given in accordance with

clause 11.1{c}; and
Paga 15
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(b)

{c)
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aither:

(iii) sent by pre-paid mail (by airmail, if the addressee is overseas) or globally
recognized courier to that person's address: or

{iv) sent by email with a copy of the email being sent by pre-paid mail as soon
&% possible afterwards.

A notice, consent or ather communication that complies with this Clause 11.1 i
regarded as given and receaived:

{i) if it is sent by mail:
(A) within Augtralia — three Business Days after posting: ot

(B) to or from a place outside Australia — seven Business Days after
posting; and

(i} if it is sent by a globally recagnised courier and is confirmed delivered by
the courner;

(A) by £.00 pm (local time in the place of receipt) on a Business Day —
on that day; or

(B) after 5.00 pm (local time in the place of receipt) on a Business Day,
or on a day that is not a Business Day — on the next Business Day;
or ‘ ‘

(i) if it is sent in electronic form - when the addressae’s email system logs the
email message as having besn racaivad or, if transmitted after 5.00 pm
(local time of the recipient, as determined by the mailing address of the
recipient set forth in Clause 11.1(c}), on the next Business Day.

A person's address details are those set out below:

rdmasters@
buderimginger.com

Company Attn: Roger Masters

Level 5, 303 Corenation Drive
Milton, Queansland 4064
Alstralia

with & copy fo: bheading{jonesday.com
Attn: Brett Heading

C/- Jones Day

Level 28, Waterfront Place

1 Eagle Street, Queensland 4000
Australia

Underwriter | Aftention: Yuhuan Sang

Room 1001A, 10F, Lippo Plaza, jybsh@183.com,
222 Middle Huai Hai Road, zouxi@hyfcgroup.com
Shanghai 200021, Paapla’s .

Republic of China



1.2

11.3

11.4

11.6

11.7

with a copy to;

Adam Strauss, Partner, Herbert | @d@m. strauss@hsf.com

Smith Freehills

(d) Any party may change its address or email for receipt of Notices at any time by
- giving wrilten notice of such change 1o each party.

(8) This clause does not limit the way in which g notice ¢an be deemed to be served
under any Law.

Entire agreement

-This Agreement, together with the Transaction Implementation Deed, contains the entire

agreement between the Company and the Underwriter regarding their subject matter.
They sel out the only conduct, representations, warranties, covenants, conditions,
agreements and understandings (collectively Conduef) relied on by the parties and
supersede all earlier Conduct by or between the parties in connection with their subject
matter. Neither the Company nor the Underwriter has relied on or is relying on any other
Conduct in entering into this Agreement and completing the transactions contemplated by
it. ‘ :

Conflict of interest

The parties’ rights and remedies under this Agreement may be exercized even if that
invalves a conflict of duty or a party has a personal interest in their exercise.

Consents or approvals

If the doing of any act, matter or thing under this Agreement is dependent on the consent
or approval of a party or is within the discretion of a pariy, the consent or approval may be
given or the diseretion may ba exercised conditionally or unconditionally or withheld by the
party in its absolute discretion, unless this Agreement exprassly states otherwise.

Amendment and assignment

(a) This Agreement can only be amended, supplemented, replaced or novated by
ancther agreement signed by the parties.

(b} The rights and abligations of each party under this Agr‘eement may not be
aszsigned withaut the prior written consent of all other parties.

Time of the essence
Time will be the essence of this Agreement.
Waiver

{a) A failure to exerciss or a delay in exarcising any right, power or remedy under this
Agresment does not operate as a walver.

() A single or pariial exercise, or waiver of the exercise, of any right, power or remedy

does not preclude any other or further exercise of that or any other right, power or
rermedy.
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11.8

11.9

11.10

11.11

1142

1113

(] A waiver is not valid or binding on the party granting that waiver unless made in
writing.

{d) A party is hot Fable for any Loss caused by the exercise or attempted exercise of,
failure to exercise, or delay in exercising a right or remedy under this Agreement.

Remedies cumulative

The rights and remedies provided in this Agreement are in addition to other rights and
remedies given by any Law independently of this Agreement. -

Further agsurances

Each party agreés 1o do all things and exacute all deads, instruments, transfers or othar
documents as may be reasonably necessary to give full effect to the provisions of this
Agreement and the transactions contemplated by it. :

No merger

The rights aind obligations of the partiss will nat merge on the complstion of any transaction
contemplated by this Agreaement. Theay will survive the execution and delivery of any
assighment or other document entered into for the purpose of implementing any such
transaction.

Ongoing benefit and operation of provisions

(a) Notwithstanding Complation or other termination ar expiry of the obligations of the
Underwriter, the obligations of the Company under this Agreement will subsist for
g0 long as may be necessary in order to give full force and effect to the obligations,
terms and conditions of this Agreement on the part of the Company to be complied
with, observed and performed. ‘

{s)] Without limiting clause 11.11(a), the representafions, warranties, undertakings,
indemnities and releases contained in this Agreement are continuing obligations
which will not merge on Completion or other termination or expiry of the
Agreement. It is not necessary for a party to incur expense ar make a payment
befare enforcing a right of indemnity under this Agresment.

Severability of provisions

Any provision of this Agreement that is prohibited or unenforceahble in any jurisdiction is
ineffective as to that jurisdiction to the extent of the prohibition or unenforceability. That
doas net invalidate the remaining provisions of this Agreement nor affect the validity or
enforeaabifity of that provision in any other jurisdiction. This clause 11.12 has no effect if
the severance alters the basic nature of this Agreement or is contrary to public policy.

Governing Law and Jurisdiction
This Agreement is governed by the Laws of Queensland. In relation to the Agreement and
related non-contractual matters, each party irrevocably submits to the non-exclugsive

jurisdiction of courts with jurisdiction in Queeanaland, and waives any right to object to the
venue on any ground. '
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11.14 Counterparis

This Agreement may be executed in any number of counterparts. All counterparts together
will be taken to constitute one instrument, the date of which will be the date on which the

last counterpart is executed. -
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Schedule

Timetable

- Dates are indicative only and are subject to confirmation from ASX.

Event ' Date

Conditions Precedent Satisfactlon Date — target date on which all 20 December 2016
conditions precedent in clause 4.1 of the Transaction Implementation ‘
Deed are satisfied or waived

Completion Date — target date on which subscription and issue of 22 December 2016
Placement Shares and the subscription and issue of Convertible
MNotes occurs

[ adgement Date — date for lodgement of tha Offer 9 January 2017
Documents with ASX

Rights Trading Commences | 12 January 2017
Record Date 13 January 2017
QOpening Date {Despatch of Offer Documants) 16 January 2017
Rights Trading Ends 20 January 2017
Closing Date ' 30 January 2017
Shortfall Notification Date ‘ ' 1 February 2017
Settlement Date ‘ 8 February 2017
Holding Statement Dispatch Datg 10 February 2017
Quotation Date 10 February 2017
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Executed as an agresment.

Executed by Buderim Group Limited (ABN

68 010 978 800) in accordance with section
127 of the Corporalions Act 2001;

Birestar/company secretary

ey Lyew fond

CrEREN o IMIRROW

Name of dirastenr/company secratary
(BLQGK LETTERS)

Executed by Asia Mark Development
Limited (CGR No. 1238316) in accordance
with the laws of its jurisdiction by its sala
directar:

Sole director

Name of directar
{BLOCK LETTERS)

ALI-930180986v1
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Name of director
{(BLOCK LETTERS)
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Executed as an agreament,

Executed by Budetim Group Limited (ABN
68 010 978 800) in accordancs vith saection
127 of the Corpomtiong Act 2004

Director/company secratary Directoy
Name of director(cdmpany‘secretal"y Name of director
{BLOCK LETTERS) (BLOCK L ETTERS)

Executed by Asla Mark Development
Limited (CR No. 1238318} in accerdance with
laws of its jurisdiction by authotity of its
directors:

BER

Director/ecompany aégretary

RHE

‘Name of direataf/company secratary
(BLOCK LETTERS)



