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CL! FFORDPD CLIFFORD CHANCE

LEVEL 18, NO. { O'CONNELL STREET
C HANZ CE SYDNEY NSW 2000

AUSTRALIA

TEL +612 8822 8000
FAX +612 gp2q 2088

www_chffordchance. cam
By Facsimile Direct Dial: +61 28922 8090
E-mail: kane barncti@eliffordchance.com

Company Announcements Office
Australian Securities Exchange
20 Bridge Street

SYDNEY NSW 2000

4 November 2016

Dear Sir/Madam

Notice of initial substantial holder: AJ Lucas Group Limited (ACN 060 309 104) (ASX:
AJL)

Attached i3 ASIC Form 603: Notice of initial substantial holder issued by OCP Asia
(Singaporc) Pte. Limited and all its related boﬁies corporate and associates as investment
manager of OL Master (Singapore Fund 1) Pte. Limited and Orchard Landmark II (Singapore
Fund 1) Pte. Limited in relation to the shares in AJ Lucas Group Limited (ACN 060 309 104).

Please contact us should you have any questionsin relation to the Form 603.

Yours faithfully

Ry, WS

Kane Barnett
Counsel

Enclosure

LIABILITY LIMITED BY A SCHEME APPROVED UNDER PROFESSIONAL STANDARDS LEGISLATION.
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B03 paye 1/2 13 July 2001
Form 603
Corporations Act 2001
Section 6718
Notice of initial Jubstantial holder
To Company Namea/Sehame Al Lueas Group Limited ‘
AGN/ARSN 060 309 104 ‘
1. Details of substantial hqlder {1}
Namea OCP Asia (Singapars) Pta. Limited and 3l i relsted bodies corporate and associates as
imvestman managar of OF Mesbere {Singapara Fund 1) Pte. Limited and Orohard Landmark 11
(Singapare Fund 1) Pte. Limited {together tha QGP Graup)
ACN/ARSN (If applicable) NIA \

The holder became a substantial holder an 2/11/2016. i
2. Details of voting power

The total number of voles attached to all the vating shares in the aom,

;,Lany ot vating interests in the scherne that the substantial holder or

an ggsqciate () nad A relevant Interest (3) in on (e date the substantiai holder besame a substartial holder are a3 follows:

Claas of securities (4) N

umber of sacuritles |

Perzan's vatas (5)

Visting power (6)

Fully paid ordinary shares

21200536 |

21,290,636

5.45%

3. Detailz of relevant interests

The nature of the relevant interest the substantfal holder or an associste bed in tha following voting securities on the date the substantial
holder became a substantial holder are as follows: \
Holder of relevant interasl Matura of releverd interest (7) Class and number of securies
OCP Group Refevant interest urider 21,280,536 fully paid ordinary
section B08(T) and {3) of the shares
Corporations Act 2009 being
1,280,536 fully paid ordinary
securities purchased an-market and
20,000,000 fully paid ordinery
shares purehased pursuant to the
Share Subscription Agreemeant
dated 21 Juna 2016 attached In
ANneExurg A, :
4, Detalls of present registered holders ‘
The persens reglstered as holders of the securities referred to in paragraph 3 above are as follows:
Helder of relevant interests ~ | “Registered holdar of || Person entitied 10 be Class and number of
securities regigtersd 82 holder (8) securities
OGP Group HSBC Custody | OL Master (Singapora Fund | 15,810,526 fully pald
Mominass (Australiz) || 1) Pte. Limited ardinary shares
Limited — A/C 3
QCP Group HSBC Custady it Qrghard Landmark 11 5,680,000 fully paid
Mominaas (Australia) | (Singepare Fund 1) Pte. ordinary shares
Limited = A/C 3 | Limited

& Concideratian

The censideralion pald for each relevant interest referred to in paragraph 3 above, and acquired In the four manths priar te the day that
the substantial halder became a substantial holder is as fallows: 1

Holder of relevant Interest Dl ol ssquisilivn ; Ganslderation (8) Cleee snd numbar of
i gecurities
Cath Non-cash | Fully paid ordinary

; sharoy

QCF Group 72018 ARZT B40. 6688 148,222 00

OCP Group 8/7/2016 A$21,513.13 113,227.00

QCF GGroup 12712018 AS20 085.00 1t 600,00

| OGP Group 282016 AB64,534.554 312,516.00
OCP Group 5/8/2016 A$‘!2_.ﬂ4.20 €3.071.00
OGP Group 212016 U5%1,390,000.00 a,000,000
6. Azeociates |

The reasans the parsons named in paragraph 3 abeve are aagociates af the subzatantial holder are 25 follows:

Name and ACN/ARSN (F applicable)

1 Nature of azzociation

OL Master (Singapore Fund 1) Pta,
Limited

Contrelled by OGP Agin (Singepore) Mte. Limitwd as irvestrnent
managear pursuan{ fo section 12 of the Corporationg Act

Orchard Landmark I (Singapore Fund

1) Fte. Limitad

Caontrollad by OCR Asig (Singapore) Pe. Limited a8 investmant
manager pursuan* to section 12 of the Corporations Act

QCF Asia (3ingapora) Pte. Limited

As controlling investrmant manager of both OL Master (Singapora Fund
1) Ple. Lirnited and Crehard Landmark 11 {Singapore Fund 1) Pte.
| Limited pursuart {b seclion 12 of the Corporations Act
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7. Addvassas
The addresses of persons named in this form are as follows:

Signatura

{1

1t
3
(4
5

== 2=

{6
{7

@)
(9
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|

Name |

Address

Limited \

OL Master (Singapore Fund 1) Pte. | 350 Orchard Road, #12-01/03 Shaw Houge, Singapore 235888

1) ¥Fie. Limied |

Qrchard Landmark i (Singapore Fund | 350 QOrshuard Rogd, #12-01/03 Shaw House, Singapore 238868

OCF Agla (Singapora) Ple. Limitad 350 Orchard Rodd, #12-01/03 Shaw Hause, Singapara 238268

print name Cotdr S TH

capaclty  Authorized Signatory

sign here /é%

date 3f11/2018

S

if thave are & aumber of aubatentlal holdera wilh aimilar o refated 1devanl ingvesta (ey. 5 corporation and b= relsted corperadans, or (NG menager and tustes o
an equity trust), the names eauld be included in an annexure to the ferm. I the|rslevant inbrests of & group of personz are essenfially fimilar, they may be refaren
te theawghout the form a5 a specificaly named growp If th menbership of each group, with the names and sdéresses of members (s clearly zet out In' paragragh 7

of the form.
Sno tho gofinlton of "nasogiate” in acafiun 9 of he Corporations Act 2001,

See the definition of "ralevant Interest” in sections 608 and 67 1B(T) of the Gorp

The votlng shares of a company ¢anstitute ona class unless divided inte separ‘&te [-EECT LR
Thi total rumber of votes aitached ta sl the vafing shargs in the company ar valing interests in the seheme (F any) thet the paman or an assagiate has a rélevant

interest in.

The person's voles divided By the tatal vales In the body comporate or schame Luﬂiplied by 108,

Includle Jetails of:

(@) any relevant agreemant or other cireumstancas by whith the relavent interest was seeuited. i subisecion 6718(4) apalles, a copy of any detwmard $ating
quL e tarms of any relevant agregment, #nd 8 statement by the pateen giving full and eceurate delalls of Sny centmael, sahems e amangament, must
accompany this form, together with a8 written slatement carifying this H‘:Dnrrm:r, Anheme ar AFrSngRRLEL Ame

{t}  any quafiflcation of the pewer of 3 peron (0 exarcise, contrel the exeteise o, ar infygnce the averclse af, the voling powers or dispesal of the securilies
to whiclt Lha relavant interest relatas (Indicating clearly the particular securities ta which the quallfication sppliss).
See the definftion of ‘relevant agreemsnt™ in saetion 9 &f the Cerporations Act 2001

I the substantial helder is unable 1o datermine te identity of the peeson (eg, if

Petalls of the consideration must inelude any and 3l benefits, monay and ather
entiied o recaive in refation ta that acgulsitfon. Details mus! be inchuded avan'

v Ingludod of ony bonofit paid en Bebelf of the Jubatential hotder or its assodiale in velativn (o Om sugulsiiiurs, wwe I they are not pag dpcly 1@ the person fram

whom the relevant inlerest was acquired.

orations Act 2001.

he ralevent inleraz! arsas bacayse of an option) write *unknown®.

, It any persen fram wham a relevant inferest was acmuirgd Mas, or may, bacome
if the benefit is conditional an the happaning or not of 2 contingency. Dataile eyt
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Annexure A

This is the Annexure of 21 pages (including this page) marked Annexure A referred to in Form 603 - Notice of
initial substantial holder.

The enclosed docurnent i€ a true copy of the Share Subscription Agreement dated 21 June 2016 betwean AT Lucas
Group Limited, OL Master (Singapore Fund 1) Pte. Limited b‘bmzerly QL Master (Singapore) Fte. Limited) and
Qrehard Landmark II (Singapore Fund 1) Pte. Limited. ‘

- |
Namier ¢grims §m TH
Authorised Simnatory
Date: = . (&
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Share Subscription Agreement
|

Allens

Deutsche Bank Placa

Corner Hunter and Phillip Streets
Sydney NSW 2000

T 161 2 9230 4000

F +61 2 8230 5333
www.allens.com.au

© Allens, Augtalla 2018

Allans i5 &n Indepsndent partnarship apersting In afiance with Linklalers LLP.
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Share Subscription Agreement
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This Agreement is made on 21 June 2016

Partias
1 AJ Lucas Group Limited (ABN 12 060 309 104) registered in New South Wales of Level 6,
No. 1 Elizabeth Flaza, North Sydney, NSW, 2060, Australia (the Company).
2 OL Master (Singapore) Pte. Limited regi stared in Singapore of c/o OCP Asia (Singapora)
Fie. Limited, 350 Orchard Road, #1 2-01!03 Shaw House, Singapors 238868 (OLM).
3 . Orechard Landmark Il {Singapore Fund 4‘) Pte. Limited registered in Singapore of /o OCP
Asia (Singapoere) Ple. Limited, 350 Drchaﬁd Road, #12-01/03 Shaw House, Singapore 238868
(OLI ahd together with OLM, the Subscribers).
Recitals '
\
A The Gompany has agreed to Invite the Subscribers to subscribe for the Subscription Shares
on the terms of this Agreement. 1
|
B Each Subscriber has agreed to subscribe for the Subscription Shares on the tarms of this

It is agreed as foliows.

1
1.1

Definitions and Interpretation

Agreement. |

Definitions

The following definitions apply in this Agreement unless the contrary intention appears or the
contoxt otherwize reguires, ‘

ASIC means the Australian Securities and lnvéstrnents Commission.

ASX means ASX Limited (ABN 98 008 624 691) and, where the context requires, the financial
market operated by ASX Limited. ‘

Authorisation means:

(a) an authorisation, consent, license, de«:laratmn appraval, exemplion, notarisation or
waiver, howavet it is described: and ‘

(b) in relation to anything that could be prdhibited or restricted by law if a Government
Agency acts in any way within a spemfied period, the-expiry of that period without that
action being taken, ‘

including any renewat or amendrnent of any ofithe above.

Authorised Officer means any "Authorised fo icer” of such party for the purposas of the OCP
Subseription Agreement, ‘

Business Day meanz a day on which the banks are open for trading in Svdney, Australia, other
than a weekend.

Conditions Precedent means the Tranche A COI‘IdItIOﬂS Precedent or Trancha B Conditions
Precedent, as the context requires. 1

Corporations Act means the Corporstions Act 2001 {Cth).

Governmental Agency means any:

(a) government or governmental, semi-governrmental or judicial entity or aulhwority; or

sgre ADT3BARRARAVT 190518785 21.6.2018 j page1 -



A4/11/2816 14:24 A292313AZ8 CITY STATIOMNERY PAGE B3/24

Share Subscription Agreement Allens» < Linklaters

{b) rminister, departrment, office, commission delegate, instrumentality, agency, board,
authority or organisation of any govemment

It alac includes any regulatory organisatio esiabhshed under statute or any stock exchange.
Issue Date means the Tranche A [ssue Date ch Tranche B 1zsue Date, as applicable.

Listing Rules means the Listing Rules of ASX, as waived or modified by ASX in respect of the

Company.

Nominated Parfy means:
&) a related body corporate of the Subscriber; or

(b} a trust, fund, mutuat fund or investment company:
(i} which is managed by the Sub ‘criber;

(ii) which is managed by a related body corporate of the Subsceriber, or

{iii) to which the Subscriber acts aL investment advisor under a bona fide agreement
entered intd on arm's length te}ms,

who the Subscriber notifies o the Company nr{‘ the dale that is 2 Business Days prior to the
relevant Issue Date as the subscriber for the Subscriber's Respective Proportion of the Tranche A
Bubscription Sharcs or Tranche B Subscn'ptiﬂr? Ghares, as the case may be.

OCP Subscription Agreement means the U§$45,000.000 Subscription Agreement dated on or
about the date of this Agreement between, amengst others, the Company and the Subscribers.

Prascribed Occurrence means, in relation to a person, the events set out in section 652G(1) of
the Corporations Act (other than sections 652d(1)(f) {g) or (M) but substliuting that person for
"target” provided that the issue of the Tranche A Subscription Shares shall not constitute &
Prescribed Qccurrence, |

Professional or Sophisticated Investor means a category of investor under sections 708(8) or
708(11) of the Corporations Act to whom an offer of securities can be made without disclosura.

Respective Proportion means: ‘

(a) in respect of OLM, 71.6%; and

(b) in respect of OLII, 28 4%. j

Shares means fully paid ordinary shares in thef capital of the Company.
Signing Date means the date of this Agreemerj\t.

Subscriber means OLM or OLII. |

Subscription Form means a subacription form for Subscription Shares substantially In the form
of Annexure A. ‘

Sulbscription $hares meana the Tranche A aubscnptlon Shares and the Tranche B Subscription
Shares, as the context requires. ;

Successful UK Appeal has the meaning as set oul in the OGP Subscription Agreement.
Tranche A Conditions Precedent has the meéming set out in clause 31

Tranche A Issue Date means the Closing Datej as$ defined in the OCP Subscription Agreement,
Tranche A Subscription Amount means U8$ﬁ 700,000,

Tranche A Subscription Shares means 11,00b,000 Shares.

Tranche B Conditions Precedent has the meaning set out in clause 3.2,

sgrs ADIIE428458y7 120548788 21.&8.201& : ‘ page 2
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Tranche B Issue Date means the Second Closing Date as defined in the OCP Subscription

Agreement.

Tranche B Subscription Amount means US$1,390,000.

Tranche B Subscription Shares means 9,000,000 Shares, subject to adjustment in accordance

with clause 6. -

1.2  Interpretation

Headings are for convenience only and do not affect interpretation. The following rules apply in

interpreting this Agreement unles; the contrary intention appears or the context otherwise

requires. :

() The singular includes the plural and the converse.

(b) A gender inciudes all genders.

{c) Whaera a ward or phrase i defined, ite other grammatical forms have a corresponding
meaning. | _

(d) A reference to a person, corporation, lrust. partnership, unincorporated body or other
entity includes any of them. J

(e) A reference to @ clause is a referenca to a clause of this Agreament.

)] A reference to time is a reference to gydney tirme,

{a) A refarance to a pany o this Agreemnint or another agreement or document includes the
party's successors and substitutes or assigns.

!

(h) A reference to any agreement or document is {0 the agreement or document as
amended, novated, supplemented, varied or replaced from time to time, except to the
extent prohibited by this Agreement.

{n A reference to legisiation or to a provision of legislation includes a meodification or re-
enaciment of or substitution for it and !a ragulation or statutory instrument issued under it.

) A reference to doflars and §is a referjance to the lawful gurrency of Australia.

(k) A reference to US$ or United States dollars is a reference to the lawful currency of the
United States of America, 1

)] A refarance to writing ingludes a facsimile transmission and any means of reproduging
words in a tangible and permanently visible form.

(m) A reference to conduct includes an on‘iission, statement or undertaking, whether or not in
writing, |

(n) A reference to includes or including means includes, without limitation, or including,
without limitation, respectively.

{0) Unless stated otherwise, one provisinﬁ does not limit the effect of another.

(m All obligations in this Agreement or any other document are to be performed duly and
punctually. | .

2 Agreement to Subecriba ‘

Each Subscriber agrees to subscribe for, or prbcure that the Nominated Party subscribes for,
thair Relevant Proportion of Subscription Eharss, and the Company agrees to issue the
Subscription Shares to the Subscribers (or the Nominated Party) in accordance with clauses 4.1

and 42, ‘

efra ADT3BAZBAREYT 120R1R788 21 62016 | page 3
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3.2

3.3

3.4

42

Conditions Pracadant

Tranche A Subscription Shares Conditions Precedent

The subscription for and issue of the Tranche A Subscription Shares pursuant to clause 4.1 will
not proceed unless and until the satisfaction or waiver of the conditions precedent set out in
clause 4.1 of the OCP Subscription Agreemen{ (the Tranche A Conditlons Precedent).

Tranche B Subscription Shares Cnndltinﬂq Pmmdent

The subscription for and issue of the Tranche Il] Subscription Shares pursuant to clause 4.2 will
not proceed unless and until the satisfaction mj‘ waivar of the conditionz precedent set outin -

clause 4.2 of the OCP Subscription Agreement (the Traneche B Conditions Precedent).

\
Obligations in respect of Conditions Pred‘edent

~ The Company must do all things reasonably nécessary to procure that the ralevant Conditions

Precedent are fulfited as soon as reasonably ‘ussibre.

|
Conditions Precedent not satisfied J
If the Conditions Precedent are not satisfied on or before the applicable Issue Date, then the
Subscribers may jointly terminate this Agreemé.nt by giving 5 Business Days written notice and
this Agreement shall be of no further force and ‘ef‘fect.
Subscription Shares {

Allotment and Payment — Tranche A Subs‘cripﬁon Shares

(a) Zubject to satisfaction of the Tranche A Conditions Pracedent in clause 3.1, on the
Tranche A 1gzue Date, in conssderatmn for each Subscrber or the Nominated Party
applying for the Tranche A Subscrrptlon Shares and paying their Respective Proportion of
the Tranche A Subscription Amount to ‘che Company, the Company (subject to receipt of
the Tranghe A Subseription Amaunt i ummc:dmtcly available funds) must issue the
Respective Proportion of the Tranche A Subscnptmn Shares to each Subscriber or the
Nominated Party.

(b) Settiement of the subseription of the Sdbscription Shares will take place by each
Subscriber or the Nominated Party payfng their Respective Proportion of the Trancha A
Subscription Arnourit to the Company in immediately available United States dollars o
the bank account nominatad by the Company in writing on, or prior to, the Trancha A
Izsue Date.

Allotment and Payment — Tranche B Subscription Shares

(a) Subject to satisfaction of the Tranche B Conditions Precedent in clause 3.2, on the
Tranche B Issue Date, in consideration for each Subscriber or the Nominastsd Party
applying for the Tranche B Subscnptmri Shares and paying their Respective Proportion of
the Tranche B Subscription Amount to the Company, the Company (subject to receipt of
the Tranche B Subscription Amount in immediately available funds) must issue the
Respective Proportion of the Tranche B Subscuptlon Shares to each Subscriber or the
Nominated Party.

{b) Settlement of the subseription of the Subscription Shares will take place by each
Subscriber or the Nominated Narty paying their Respeclive Proportion of the Tranche B
Subscription Amount to the Company in immediately available United States dollars to
the bank account nominated by the Company in writing on, or prior to, the Trancha B
Issue Date,

eyre AD136128458v7 120618785  21.6.0018 | page 4
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4.3

4.4

Agreement to serve as application

(a)

(h)

{c)

This Agreement serves as an applica{ion by each Subscriber at the relevant Issue Date o
subacribe for the relevant Subscription Shares in accordance with clause 4.1 or 4.2 {us
the case may be), and, subject to parj‘-:ngraph (c) in the case of the Nominated Party,
accordingly it will not be necessary for the Subscribers to provide a separate (additional)

application at the relevant Issue Date,

Upon the issue of the ralavant Srjhanrptinn Shares to the Subscriber, eqch Subseribar
agrees, and subject to paragraph (c) i% the case of the Nominated Party, to bacome a
member of the Company subject to and In accordance with the terms of the constitution
of the Company. ‘

Each Nominated Party shall be requirx‘ad to complate a Subscription Form and provide it
to the Company by the date that is two Business Days prior to the relevant [ssue Date.

Holding Statement, Cleansing Statemeant and Quotation

(a)

()

|
As soon as practicable after the relevant lssue Date and, in any event, no later than &
Business Days after the relevant Igsué Date, the Company ghall procurs that the
Subscribers or Nominated Party receipes a holding statement from the Company's share
registry confirming that the name of the Subscriber (or the Nominated Party) has been
enterad onto the Company's Share re_;gister.

As 500N a5 practicable following the is:sme of the Subscription Shares to the Subscribers
or the Nominated Party in accordance with clauses 4.1 or 4.2 and, in any event, no later
than 5 Business Days after the Subscription Shares are issued, the Company must lodge
a netice with the ASX in sompliance wjth section TGHA(G) of the Corporations Act

The Company must apply for quutatioh of the Subscription Shares on ASX at its own cost
willtin wne Business Day of the Subscfibers or the Nominated Party complying with
clause 4,1(a) or 4.2(a) above.

Rights attaching to Subscription Shares

The Subscription Shares will rank equally in alj respacls with the exlsting Sharas on issyue when
the Subscription Shares are issued, !

Adjuatments to the number of Tranche B Subscription Shares

(a)

(b)

(¢}

Other than the issue of the Tranche A Subscription Shares, to the extent that there is a
Prescribed Qocurrence belween the Signing Date and the Tranche B Issue Date, then the
number of the Tranche B SUhscrIptiomShares fo be igsued shall be reduced or, as the
case rmay be. increased, in the same ;:importinn as the issued capital of the Company is,
a5 the case may be, consolidated, subHivided or cancelled, or otherwise to address the
economic impact of the ralavant Prescribed Occurrence provided that the Company has
given 2 weeks' notice to the Subscribers of such Prescribed Qccurrence.

The intent of this clause 6 is to maintaih the relative benafit and burden to each
Subscriber and the Company of their respective economic bargains.

If the Cormpany becomes aware of a faict that may give rige to an adjustment to the
number of the Tranche B Subscription Shares to be issued, the Company must as soon
as practicable notify the Subscribers of the specifics of the fact that may give rise to such
adjustment. |

sgrs AN 36428458vT 120518785 21.6.2018 page B
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7.2

8.2

8.3

24

8.5

8.6

Undertakings

The Company's undertakings
The Company will:

(a) prepare and lodge on a prompt and timely basis all documents required by the Listing
Rules and the Corporations Act as necessary for the consummation of the ransactions
confemplated by this Agreement; and

{b) use all reasonable efforts fo take, or cause to be taken, all other action and do, or cause

to be done, all other things necessary #)r appropriate fo consummate the transactions
conternplated by this Agreement.

The Subscriber's undertakings

(2) Each Subgeriber will use all reasonablé afforts to co-operate with the Company and its
representatives in: '

0] preparing all documents to be lodged by the Company with ASX in connection
with the execution, delivery and performance of this Agreement and the
fransactions contemplated by i‘; and

(in timely lodgement of all cuch deeuments.
|

(b) Each Subscriber will use all reasonable efforts to take, or cause to be taken, all other
action and dn, or cause to be dona, all other things necesseary or appropriate to
consummate the transactions completad by this Agreement.

Representations and Warranties

Validity of Agreement

Each party represents and warrants to the other party that each of the matters set out in part 1 of
schedule 1 is true, accurate and not migleading.

The Company

The Company represents and wamants to tha éubscrlbers that each of the matters set out in part
2 of schedule 1 is true, accurate and rot misiaa@ding_

The Subscriber

Each Subscriber represents and wamants to theﬁ Company that each of the matters eot out in part
3 of schedule 1 is true, accurate and not misleading.

indepandant

Each of the paragraphs set out in schedule 1 shjall be construed independently and no paragraph
ghall be limited by implicatisnz araing from any bther paragraph.

Reliance

Each party acknowledges that the other party Is}enten‘ng into this Agreement in reliance on the
representations, warranties and undertakings in thig clause 8.

Notice of hreach

E)] The Company undertakes to the Subsaribers hat it will notify the Subscribers as soon as
- practicable after it becomes aware of a breach of any representation or warranty under
clause 8.1 relating to it or of any representation or warranty under slauss 8.2 or any
undertaking given by it in this Agreement.

sgrs AD1AGAZBASAVT 120518785 21.6.2018 | page 6
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8.7

8.8

2.0

9.2

9.3

(b) Each Subscriber undertakes to the Company that it will notify the Company as soon as
practicable after it begomes aware ofE breach of any representation or warranty under
clauge 8.1 relating to it or of any représentation or warranty under clause 8.3 or any

undertaking given by it in this Agreem@nt.

Repaetition

Each representation and warranty given by a party under this clause 8 shall be deemed to be
given on the Signing Date and to have been répeated by that party on the relevanl Issuw Dals as
if made with respect to the facts and circumsténces then existing.

Survival

The representations, warranties and indemnities given by a party under this Agreement shall not
mearge upon completion of the transactions cohternplated by this Agreement.

\
Benefit of Warranties |

Each Nominated Party, whether or not a party% to this Agreement will be entitled to the benefit of
this clause 8 and this clatse 8 is entered into and may be enforced on that Nominated Party's

behalf by the Subscribers. i
|

General

Costs

The Company will bear ail costs reasonably inbuwed arising out of the negotiation, preparation
and exscution of this Agreement, |

Governing law

This Agreement is governed by Lhe faws of Ne,jw South Wales, Australla. The parties submit to the
non-exclusive jurisdiction of courts exercising jurisdiction there, and agree that they will not object
to the venue or claim that the relevant action ar proceadings have besn brought in an
inconvenient forum. 3

GST
{(a) Recovery of GST

If GST is payable, or notionally payable, on a supply made under or in connection with
this Agreement, the party providing the consideration for that supply must pay as
additional consideration an amount eqﬁ.aal to the amount of G3T payable, or notionally
payable, on that supply (the GST Amount). Subject to the pricr recelpt of a tax invoice,
the GST Amount is payable at the sanje tima that the other consideration for the supply is
provided. H atax invoice is not received prior to the pravision of that other consideration,
the GST Amount is payable within 10 days of the receipt of a tax invoice. This clauge
does not apply to the extent hat the consideration for the supply is expressly stated to be
GST inclusive or the supply is subject {o reverse charge.

(b) Liability net of GST

Where any indemnity, reimbursement ar similar payment under this Agreement is based
on any cost, expense or other liability, it shall ba reduced by any input tax credit
entitternent, or notionzl input tax credit entitlernent, in relation to the relevant cost,
expense or other liability. !

(c)  Adjustment events

gore ADT36428468v7 120518788 21.68.7016 page 7
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If an adjustment event ocours in relaticn ta a Rl‘lpp[y”madﬂ under or in connection with thig

Agreement, the GST Amount will be recalculated to reflect that adjustment and an

appropriate payment will be made between the pariies.

{dh Survival
This clause will not merge upon cumplption and will continue to apply afier expiration or
termination of this Agreement. ‘ :

(=) Definitions

Unless the context requires otherwise, words and phrases used in this clause that have a

specific meaning in the GST law (as defined In the A New Tax System (Goods and

Services Tax) Act 1999 (Cth)) shall h:a\be the same meaning in this clause.

94  Confidentiality
(&) Subject to clause 9.4(b) and clause 95 each party must keep the contents and existence
of this Agreement (and all books, documents and information mace availabie to that party
for the purpeses of entering into this Aéreement or in the course of the performance of
this Agresment) confidential, and musﬂ not disclose any information to any other person
without the written consent of the othe \party.
{=)] The previous paragraph 8.4(a) will nol ‘apply in the following cireumstances:

{i} any disclosure reguired by law, a court or Govemmental Agency;

(i} disclosure to solicitors, barristefs or other professional advisers under a duty of
confidentiality;

(iii) disclosure to a bankar or other h‘?nancial instifution relevant to a party, to the
extent requirad for the purpose of raising furds or maintaining compliance with
credit arangements: and

(iv) if the information is or becumeé part of the public domain otherwise than through
a breach of obligation of confidentiality under this Agreement.

9.5 Public announcements ‘
The parties must not make any public announcement or statement concerning this Agreement or
its terms or effect without the prior approval of the other party unless required to hy any
applicable legislation or other legal requirement or under the rules or regulations of any
recognised stock exchange which are applicable to the disclosure. Subject to any requirements of
law, the parties musl use their reasonable endeavours to agree on the wording and timing of all
public announcements and statements by them in connection with the Agreement before the
relevant annnuncement or statoment is mado.

9.6 Notices

(@)  Communications in writing |

Any communication to be made under or in connection with this Agreement shall ha
made in writing and, unless atherwise stated, may be made by fax or letter or by
electromic transmission. ?

(b) Addresses

The address, fax number and email addreas (and the departmant or officer, if sny, for
whose attention the communication is to be made) of each party for any communication
or document o be made or delivered under or in connection with this Agreementis as
follows: ’

Sors AD136428458v7 12051RTAR 21,5 2018 ; e B
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Te thea lesuer:

Address: Lavel &, No. 1 Elizabeth Plaza, North Sydney, NBW, 2060
Fax: I

emal

To a Subgcribor:

Address: cfo OCF Asia (Singap‘:ore) Pte. Limited, 350 Qrchard Road, #12-01/03
‘Shaw Houee, Singapore 238868

Fax: I

o _

|

ar any substitute address, fax number;, email address (or departiment or officer as the
partias) may notify to each other by not less than 5 Business Days’ notice.

Attention;

Delivery

(i} Any communication or documient made or deliverad by ona person to another
under or in connection with this Agreement will only be effective:

(A)  if by way of fax, when rareived in legible farm:

{B) if by way of letter:
(1) whien it has béen given personally 1o the addresses;
(2) when it has bé%en left at the relevant address;

(3) if deposited in the post postage prapaid in an envelope
addressed to it at that address, when it is delivered in the
ordinary course of post, but in any event not later than three
Business Days after posting within Australia and not later than
seven Businass Days after poeting to or from a place outside
Australia; or |

{4) if by way of slectronic transmisgion, when reccived in legible form
by the recipient; or

(<) if by any othar mannef’ permiticd by law, when actually received by the
recipient, unless a later time of receipt is specified in it,
and, if & particular dapartmanﬂ or officer is specificd as part of ita address details
provided under clause 9.6(a), if addressed fo that department or officer.
(i) Al notices must be signed by :an Authorized Officer of the sender.
Reliance |

Any notice sent under this clause 9.6 ¢an be relied on by the recipient if the recipiant
raasonably believes the notice to be génuine and if it bears what appears to be the
signature (original, facsimile or electrohic) of an Authorised Officer of the sender (without
the need for further enquiry or confirmation). Each party must take reasonable care to
ensure that no forged, false or unauth@rised nelices are sent to another party.

aqra A1 3842B458v7 120518786
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9.7 Rights Personal |
Each Subscriber must not assign, transfer or irJ‘ any other manner deal with its rights under this
Agreement without the prior written agreement|of the Company.

938 No waiver
No acquiescence, waiver or other indulgence d‘ranted by a party to any other party will in any way
discharge or relieve that other party from any of its other obligations under this Agreement.

9.9 Severabhility
Any provision of this Agréement which is prnhil:Lited or unanforesable in any juriadiction will be
ineffactive as to that Jurisdiction to the extent of the prohibition or unenforceability, That will not
invalidate the remaining provisiong of this AgreLment nor affect the validity or enforceabllity of
that provision in any other jurisdiction. ‘

9.10  Extent of obligations |
If any payment under this Agreement becomes void by ary statutory provision or otherwise, the
obiigations of the party that made the payment will be taken not to have bean discharged in
respect of that payment and the parties shall be restored to the rights which each respectively
would have had if that payment had not heen made.

9.11 Entire agreement |
This Agreement contains the entire agreement ¢f:f the parties with respect to its subject matter. it
sets out the only conduct relied on by the parties and supersedes all marlier conduct by tha
parties with respect to its subject matter.

912  Further assurances
Each party must do all things necessary to give ﬁfull effect to this Agreement and the trangactions
comemplated by this Agreement. 3

913 NoMerger ‘
The rights and obligations of the parties will not herge on the completion of amy transaction
contemplated by this Agreement. They will survive the execution and delivery of any assignment
ar other document entered into for the purpose (:»f implementing a transaction.

89.14 CGounterparts ‘

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

sgrs ADM36428458v7 120618785 21,6,2016 i _ poge 10
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Fach attorney executing this Agreement states that he or she has no notice of revocation or suspension
of his or her power of attorney.

EXECUTED as an agreement.

EXECUTED by MARA... SilERlpensiil.
a3 attorney for and on behalf of AJ LUGAS
GROUP LIMITED pursuant to a power of
attorney dated . 8. 2UAE. 2048, who states
that no notice of revocation of the power of
attorney has been received

Signaturs of attorney

in the presence of:

/it

Signature of w(yess

S Fo A

Mame of withess

sgrs AD1 364284567 120518785  21.6.2016 page 11
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SIGNED, SEALED AND DELIVERED by
OcP ASIA (SIMGAPQRE) PTE. LIMITED as
attorney for Ol. MASTER (SINGAPORE
FUND 1) PTE. LIMITED under a power cf
attorney dated 4 September 2015 (lhe "Power
of Attorney") by affixing hereto the COMMON
SEAL of OCP ASIA (SINGAPORE) PTE,
LIMITED in accordance with its Congtitution in
the presence of:

PAGE  193/24
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e
..I'.‘riq-m:gv'L 7

Ben Harris
Authorized Signnmw

Dircctor / Wutheﬁwd-ﬁgnmry

Ot Sl TH

Namae:

Witnessed by:

Kb Kem

KATH = rE Felala

SIGNED, SEALED AND DELIVERED by
OCP ASIA (SINGAPORE) PTE. LIMITED as
attormey for ORCHARD LANDMARK i
(SINGAPORE FUND 1) PTE. LIMITED undar
a power of attorney dated 2 June 2016 (the
"Power of Attorney") by ifixing hereto the
COMMON SEAL of OCP ASIA
(SINGAPORE) PTE. LIMITED in accordance
with its Constitution in the presence of:

MZ/OC _

<Rirectar /

Ben Haerie
Aurhorised Signatory

Namae

By executing this document OCP ASIA
(SINGAPORE) PTE. LIMITED (as attorney for OL
MASTER (SINGAPORE FUND 1) PTE. LIMITED)
confirms that it hae receivad no notice of revecation
of the Pawer of Attorney.

Director [ Seliatery | Authionsed Signatory

OFArs SAtTH

Name:

Witnegsed by:

I

EATHgp e

»,

——

Lost

Name: ;

By executing this document OCP ASIA
(SINGAPORE) PTE. LIMITED (as attorney for
ORCHARD LANDMARK |1 ([INGAPORE FUND 1)
PTE. LIMITED) confirms that it hag recsived ne
notice of revocation of the Power of Attorney,

sgrs AQ13642B458v7 120518785  21.6.2018
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schedule 1

Warranties

Part 1: The Parties |
(a) (status) It is & company limited by shares under the laws of the place of its incorporation.

{h} (rapacity) It has full legal capacity and powe.ﬂ ta enter into this Agreement and to carry out the
transactions that this Agreement cnntamplateé,

() (corpoiate authority) It has taken all corpcrraLe action twt is necessary or desirable to authorise
its entry into this Agreement and its camrying u‘ht the transactions that this Agreament
conlemplates. |

(d)  (Authorisation) it hoids each Authorisation that is necessary to:

{i) exacute this Agreement and to carry dut the: transactions that this Agreement
contemplates; ‘

(i) cnaure that this Agreement is legal, valld, binding and admissible in evidence; and
(i) enable it to properly carry on its business,
and it is complying with any conditions to which any of these Authorisations is subject.

(e) (Agreement effective) This Agresment constiiutes its legal, valid and binding obligations,
enforceable against it in accordance with its terms subject to any necessary stamping or
registration. | '

n (no contravention) Neither the entry into nor ;:j)erfnrmanca by it of this Agreement nor any
transaction contemplated under this Agreemerit violates in any material regpect any provision of
any judgment kinding or it, its constiluent documents, any law or any document, agreement or
other arrangement binding on it or its assets.

Part 2: The Company

(a) (disclosure obligations) The Company is not |n breach of, and will not befora the relevant lasue
Date breach ASX Listing Rule 3.1 or Chapter 6CA of the Corporations Act.

{b) (saction 708A(5) notice) The Company is abh‘-lj‘ to give a notice under soction 708A(5) of the
Corporations Act as raquired under this Agreenjlent.

{c) (excluded information) As at the Signing Datej, there is no "excluded information” releting to
Company within the meaning of section 708A(7) of the Corporations-Act other than as set out in
the announcement in connection with this Agraément or the OCP Subsgcription Agreement.

{d) (Listing) From the Signing Date, the Company has not ceased to be admitted fo the official list of
ASX, !

(&) {No suspension for mora than 5 days) The Sbares will be quoted securities at all times in the 3
months before the relevant lssue Date and trading in the Shares on ASX will not be suspended
for more than a total of 5 days during the period of 12 months before the relevant Issue Data.

() (no contravention) ASIC has not made a determination for contravention by the Company within
the pravious 12 months nor will it make a determination within the 12 months before the ralevant
lssue Date of any of the provisions listed in section 708A(2) of the Corporations Act.

(e {purpose) The Company is issuing the Subscrip;tion Shares for a purpese that dees not include
any or all of the Subscription Shares being cnfferéd for the purpose of the person to whom they

sgrs AD13642B4507 120518785  21.6.2016 S pagw 13
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are issued selling or transferring them or granting. issuing or transferring intarests in, or options or
warrants over them,

{h) {Listing Rules) The issug of the Subscription Shares will not contravenea the Listing Rules.

) (member approval) No member approval is rel‘quired for the Company to issue the Tranche A

Subscription Shares.

Part 3: The Subscriber

|
(a) (Professional or Sophisticated Investor) Thg‘ Subseriber is:

(M
(i)

(ifi)

a Professional or Sophisticated Investo;r;

a parson to whom the Subscription Sha{res may lawfully he offered and iesued in
compliance with applicable laws without lodgement, registration or other formality or filing
with or by & Governmental Agency; and

outside the United States and is subseribing for the Bubscription Shares in an “offshore
transaction” (as defined in Rule 902(h) of Regulation § under the 1.5, Securities Act of
1833 (Regulation 5)) and is not purchasing the Shares as a resylt of any form of “"genaral
solicitation” or “general advertising” (within the meaning of Rule 502(c) of Regulation D
under the Sscurities Act) or as a result c}f any "directed seiling efforts” (within the meaning
of Rule 902(¢) of Regulation $), ‘

sgrs AD136428458v7 120618785  21.6.2016 page 14
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Annexure A — Application to Subscribe by Nominflted Farty
[insert date)

The Directors )

AJ Lucas Group Limited
Level 6

No. 1 Elizabeth Plaza
North Sydney

NSW 2060 Augtraiia

Dear Sirs

Share Subscription Agreement — OL Master (Singapere Fund 1) Pte. Limited and Qrchard
Landmark Il {Singapere Fund 1) Pte. Limited ‘

We refer to the Share Subscription Agreement between AJ Lucas Group Limited (the Company) and OL
Master (Singspore Fund 1} Pte. Limited and Orchard Landmark 11 (Singapore Fund 1) Pte. Limited dated
21 June 2016 (the Share Subscription Agreement). Unless defined otherwise, capitalised terms used in
this letter shall have the meaning given to them in the Share Subsgeription Agreement.

Nominated Party

In aceordance with clause 4.3 of the Share Subscriptiojn Agreement, [OL Master (Singapore Fund 1) Pte.
Limited/Orchard Landmark 11 (Singapore Fund 1) Pte. Limited] (the Subscriber or OCP) nominates the
Nominated Party to ba tha subseriber for the [Tranche A/Tranche B] Subacription Shares,

Subscription

Unsert name of entity], as the Nominated Farty ot DGPQ agrees and applies to subscribe for the
Subscriber's Relevant Proportion of [Tranche AT ranché B] Subscription Shares ([Tranche A/Tranche Bj
Subscription Shares]) hy payment of the Subscﬁbcr‘a§ Relevant Proportion of the [Tranche A/Tranche =]
Subscription Amount ([Tranche A/Tranche B] Subseription Amount),

Terms of Subscription

1 The Nominated Party consents to be a membarj of the Company and be bound by the constitution
of the Company. !

2 The Nominated Party has instructed its bank to arrange telegraphic transfer of the [Tranche
AfTranche B] Subseription Amount o the Company bank account nominated to the Supscriber.

3 The Nominated Party represents and warrants és at the date of this letter (and on the ralovant
lestie Date) that the following is true, accurate and complete and not misleading:

(a) (statug) The Nominated Party is an antity validly existing under the laws of the place of
its aztablishment, I ‘ ‘

{3)] (capacity) The Nominated Party has full legal capacity and power to subscribe for the
[Tranche A/Tranche 8] Subscription Shares and to carry out the transactions that the
Share Subscription Agreemant cnntem;ilates including paying the [Tranche A/Tranche EJ
Subscription Amount. !

{c) (corporate authority) The Nominated Party has taken all corporate action that is
necessary or degirable to subscribe far the [Tranche A/Tranche 8] Subscription Shares.

sgrs ADT36428458v7 120518785 2162016 ; page 15
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{d) {Authorigation) The Noeminated Party holds aach Authorigation that is necessary to:

(e)

(9)

|
{i) subscribe for the [Tranche AT ﬁanche B] Subscription Shares; and

(i) enable it to properly carry on ité‘; business,
and it is complying with any conditions to which any of these Authorisations is subject.

(Affiliation with OCP group) The Nnr#inated Farty is a related body corporate of the
Zubscriber or a frust, fund, mutual fun or invastment company:

() which is managed by the Subscriber;
(i -whigh is managed by a ralatedeDdy corporate of the Subsecriber; or

(ii) which the Subscriber acts as investment advisor under a bona fide agreement
cntered into on arm's length terma.

(Compliance with Law) The Nominated Party is an entity who is lawfully entitied to
subacrbe for the [Tranche ATranche E?.] Subscription Shares and neither this applicalion
to subscribe nor the Issue of [Tranche AfTranche B] Subscription Shares will cause it,
OCP or the Company to be in breach uf any applicable securties law.

(Professional or Sophisticated Investor) The Nominatad Party is:
(i) a Professional or SUplliSliUHlELi Investor,

(ii} a person to whom the Uranchd AfTranche B] Subscription $Shares may lawfully
be offered and issued in compliance will applivable laws without lodgement,

registration or other formality or filing with or by a Governmental Agency; and

(i oulside the United States and is subscribing for the [Tranche A/Tranche B]
Subscription Shares in an "offshore fransaction” (as defined in Rule 302(h) of
Regulation 8 under tha L).5. Sécuritie.s Act of 1933 (Regulation 8)) and i not
purchasing the Shares as a result of any form of "general solicitation” or “general
advertising” (within the meaning of Rule 502(c) of Regulation D under the
Securities Act) or as a result of any “directed selling efforts” (within the meaning
of Rule 902(c) of Regulation S)i

Executed by a duly authorised officer/ attorney of

[inserf namea of Norninated Party]

Name:
Title:

Executed by a duly authorised officer/ atiorney of

[OL Master (Singapore Fund 1) Pte. Limited]

Name:
Title:
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23724



A4/11/2816 14:24 A292313AZ8 CITY STATIOMNERY PAGE 24724

$hare Subscription Agreement ~Altenss <« Linklaters

Executed by a duly autharised officer/ atforney of
[Orchard Landmark |l (Singapore Fund 1) Pte. Lirnited]

Name:
Title:
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