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Annexure UB" to Form 603

This is Annexure 'g" ofone page refecred to in Fonn 603 - Notice of initial substantial holds signed by me
and dated 2017.

Name

 fa ]Er
Capacity

Holit d i,Imii* R,Mid holdsd

Each ofth. T,0 Hms WAL Ammt, Pty W . truit= b th•
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N.DIiki,IWgi 
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Bruoe WC Wilion
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Pi,on,[2 ,diob,1,1=ed=Wdi 
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4.000 Sh==
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33,000 RI/-
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Amnerure «C" to Form 603

This- is Ann ,rure UC" of 33 paf refured to in Form 603 - Notice ofinidal substanhal holder Rignad by me
atid dakd 1. 4- 2017.

.Nmne

ThadAMC
Capacity

Sce Attached
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Two Hills Holdings Pty Ltd

John Gay Wilson

and

Leslie Alan VW18011

and

Bruce Walter Campbel Wilson

end

Each of Ute parties listed in Schedule 1

and

Each of the parties listedin Schedule 2

Each of he parties listed In Schedule 3

Pre-emptlve Rights Agreement

Arnold Bloch Le[bler
Ref 18 EKk 011840917

ABL/6732857vl
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Arnold Bloch Leibler Pre-emptive Rights Agreement  Page 1 
Ref: JB EKA 011840917 
ABL/5059762v7 

THIS AGREEMENT is made on 24  April  2017 
 
 

PARTIES 
 

TWO HILLS HOLDINGS PTY LTD 
ACN 616 405 077 
of Level 19, 15 William Street, Melbourne, Victoria 
(“Two Hills”) 
 
and 
 
JOHN GAY WILSON 
c/- Level 19, 15 William Street, Melbourne, Victoria 
(“John”) 
 
and 
 
LESLIE ALAN WILSON 
(also known as Alan Wilson) 
c/- Level 19, 15 William Street, Melbourne, Victoria 
(“Alan”) 
 
and 
 
BRUCE WALTER CAMPBELL WILSON 
c/- Level 19, 15 William Street, Melbourne, Victoria 
(“Bruce”) 
 
(John, Alan and Bruce together the “G2 Members” and each a “G2 Member”) 
 
and 
 
EACH OF THE PARTIES LISTED IN SCHEDULE 1 
(together the “G3 Members” and each a “G3 Member”) 
 
and 
 
EACH OF THE PARTIES LISTED IN SCHEDULE 2 
(together the “G3 Member Trusts” and each a “G3 Member Trust”) 
 
and 
 
EACH OF THE PARTIES LISTED IN SCHEDULE 3 
(together the “Group Entities” and each a “Group Entity”) 

 
 

BACKGROUND 

A The Group Entities, G2 Members and the G3 Members hold various direct and indirect 
interests in the Group 2 Assets and the Group 3 Assets. 

B The Group Entities, the G2 Members, the G3 Members and the G3 Member Trusts have 
agreed to certain rights in respect of the sale and transfer of direct and indirect interests 
in the Group 2 Assets and the Group 3 Assets in accordance with this Agreement. 
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AGREED TERMS

1 Definitions and interpretation

1.1 De nmons
Inthls Agreement unless the contaxt reqdres othefwise:

'Acceptance Notice' has the meanhg given to that term h dause 2.8.

'Accepting (33 Member Trust' has the meaning g en to that term in alauee 2.8.

'Accepting 03 Member Trust Nomin.' has the meaning gh,en to that tenn In
clause 4.1(a).

"Agreemenf means this Pre-empOve Rights Agreement, as .varled, novated,
supplemented or replaced from time to time.

 Alan's Family' means Alan, his wife Denise Kaye Wilson and each of his Oneal
descendsnts.

 Bank, means a corporatlon authorised by law to carry on Dle general buslneSS Of
banking In Austrak

Fruce'l Family means Bruce, his wife Christine Blen Wigon and each of his lined
descendants.

'Business Day- means a day on which Banks areopen for general banldng busine= In
Melbourne, exoluding Saturdays, Sundays and pubic holidays.

'Commencement Date' means the date of this Agreemerrt

Contror means thepowerto:
(a) exercise more thanorequal tohalf of the voting power attaching tolhe shares or

other form of equity in an entity;
(b) dispose of more than or equal to half (by value) of the shares or other form of

equity In an entlty;
(c) appoint or remove  rectors having more than or equal to half of the votes cast at

board meeungs of an er*;
(cl) exercise more than or equal to half of the votes cast by directors at board

meetings of an emity: or
(e) othenvise determine the outcome of decisions about an entity's financial and

operating poicies,
and it does not matbr whether the power
(1) Is direct or Indirect express or hiplled, fomlal or Informal, or exercisable alone or

Jointly with someone else; or
(g) .Isor can be exercised as a result of, by means of or by the revocdon or breach

of a  ust, agreement pracice or combination of any of them, whether or not they
are enforceable.

'Controllet means, h relation to @ person's property:
(a) a receiver or receiver and manager of that property; or

AIN,ld loch Lill ir Pre-*048*-dl Plg  2
Ret JBEKA 011840917
*8LMS™EF,f,7/1

--
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(b) anyone else who (whether or not as agent for the person) 18 In possession, or hEis
cohtrol of that property to enforce an Encumbrance.

torporations Act means the Comoiations Act 2001 (Cth).

1Ispose' means to sell, transfer, di*lbute, advance, deal with, grant an opaon over,
part with possession of, or any other form of asposal (whether legal or equitable)
inducing of any shares or units in corporations or unit trusts and including any ohange
(whether director Inchct) In the Control of an asset orowner of an asset and  DIsposar
has a related meaning.

 Dispute' end DIsputanr have the meanhg given to those terms In clause 3.

'Encumbrance' means any mortgage, lien, hypothecation, charge whether fked or
floath·,g), bm of sale, caveat, pledge, claim, trust arrangement, preferential right right of
se*.off, title retention or other form of encumbrance and also Includes any PPSA Security
Interest, and 'Encumbet has a related meaning.

74"nlli " means 000ecthely Alan's Family, Bruce's Famly and John's Fan* and
'Family' means any one of thern.

Farnlly Members' means ooledively.
(a) each of the G2 Members;
(b) each ofthe G3 Members;
(c) any other Ilneel desceride,1 of Leelle Thomas Wnson who has attained the agi of

18 years and who has become a Family Member (as defined pursuant to
arrangements In place between other Family Members as agreed from !!rne to
time);and

(d) any other person admmed as a Famly Member (as defined pursuant to
arrangements in place between other Family Members as agrad from time to
lime),

and a Family Member' means any one of them.

'Government Agency'mes,18:
(a) a government or government deprnent
(b) a governmental, sen*governmental, regulatory or Judicial entity or authority; or

(c) a person (whether autonomous or not) who Is charged with the administration of
a law.

Wroup 1 Assets' means any Reece Shares and other 2.Rets of the Group Entit 
which are jointly controOed by the Families.

'Group 2 Assets' means any Reece Shares and other assets of the Group Er*ties
which are controlled by an individual Famiy.

-Group 3 Assets. means any Reece Shares and other assets of the Group Entjaes
which are controlled by an IndMdual F=nly Member.

-Group 1 Entities' means any Group Enly In which any Group 1 Assets are invested.

'Group Entities' means the companies, busts and other entities listed in Schedule 3.

'Inltil Period'has the meaning given to that tsrm hi clause 5.3.

Aniold Ilec i L#B  r P,1-Ii,lpti„ RIO ht; Agr,imlirt   hgo 3
ht Ja EXA 011840017
ABU5722157,1
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Interest Rate' meansa rate equal tothe bank bi swap bid rate for a 90 day term as
displayed on the page of the Routern Monibr System designated BE;SY at or about
10.30 am on the relevant day.

 John's Farnly" means John, his wife Marjorie Jean Wilson and each of his Oneal
descendants.

-Nomlnee" mests el her the Accep«ng G3 Member Trust Nominee or the Third Party
Accepting G3 Member Trust Nominee as the case may require.

'party inearts a party b this Agreement

'PPSA' means the Personal Property Securities Ad 2009 (Cth).

PPSA Security Intereet, means a 'security interest, within the meaning of .ection 12 of
the PPSA

 Reclplenf means a party that has received Information from another party or thst
otherwise comes Into possession of Information relaung to another party.

'Reece' means Reece Umned (ACN 004313133) (formerly known as Reece Australia
Limited).

Reece Shares' means sh=es held drectly or Indlredy bythe Family Members and the
Group Enmies In Reece.

Welat,d Body Corporati' has the meaning given to that term by section 9 of the
Corporations Act

Welevant Document' has the meaning given to that term In clause 9.13.

'Rolevint Int,met' has the meaning given to that term In section 608 d the
Corporations Act

-Third Party' means a person who is not a party to this Agreement

-Thlrd Party Acceptance Notlce' has the meaning given to that term in u„- 3.3.

Third Party Accepting G3 Member Trusi has the meankig given to that term In
clause 3.3.

 Third Party Accepting 63 Member Trust Nominee' has the meaning gh,en to that
term In clause 4.1(b).

Third Party Closing Date' has the meaning given to that term in clause 3.1.

Third Party Offer" has the meaning given to that term In clause 32.

'rhlrd Party Transfer Notice' has the meaning given to that term in dause 3.1.

.rhird Party Transfer Price' has tle meaning given to #lat term In clause 3.1.

-Third Party Transfer Shares' has the meaning given to that terrn In clause 3.1.

Yransfer» means, in relaton to the transfer of any direct or indirect Interest in a Reece
Share, to sell, assign, convey or otherwise transfer
(a) the legal and beneficial Irlterest In'that Reece Share; or

Amokl D/aoh Labl/ Pri.I[*live R¥a Avi'm'* I P,1. 4
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(a)

(b)
(C)

(b) if the conted requires, the legal hterest In that Reece Share,

orto agree todoso.

0Transfuror' has the meaning given to that term in clause 2.1.

Fransfer Closing Date' has the meaning given to that tarm In clause 2.8

Fransfer Notice' has the meaning given to that term In clause 2.3.

'Transfor PricI' has the meaning given to that term in clause 2.4.

-Transfer Shares' has the meaning gh/en to Wat term In clause 2.2.

-Underlying Owner means, In respect of a Group Entity, the G2 Member, the 63
Member or other Famly Member or Famny Members who Control the relevant Group
Enlly.

1.2 Wor*and mipressions
In this Agreement unless the context requires otherwise:

(d)

(e)

0
(g)

(1)

(D
(10

0)

(In)

the singdar bv·:Ldes the plural and vice versa;

words denotlru any gender Include an genders;
where a word or phrase Is defined, Its other grammstical forms have a
corresponding meaning,
a reference to a party, clause. paragraph, schedule or annexure Is a reference to
a party, clause, paragraph, schedule or annexure to or of this AFeement

a reference to this Agreement Includes any schedules or annexures;

headings are for convenience and do not allect irtterpret on;
the background orrecitals to this Agreement are adopeed as end form part of this
Agreement

Ch) a reference to any document or agreement includes a referenoeto that doclnent
or agreement as amended, novated, supplemenled, varied or replaced from time
to urne;
a reference to 7, 'AF or 'dollar» 18 a reference to Australian currency;

a reference to a time is a reference to Australian Eastern Standard Tlme:
a reference to a party Inckldes Its execirtors, administrators, succe,sors,
substltutes (Including persons taking by novation) and perrnmed assigns;
a reference to writ g Includes any method of representing words, figures or
symbols in a permanent and vlsi)le form;
words and expressions denoting natural persons include bodes corporate,
partiershlps, assocladons, firms. governments and governmental a#orltles and
agencies and vice versa;

(n) a reference to any legislation or to any provision of oly legislation Inckides:

0 any modification or re-enactment of the legislation;
(ID any legislative provision substituted for, and a[1 legialation, statutory

Instuments and rsgulations Issued under, the legislation or provision; and
Oii) where relevant corresponding legislation in any Australian State or

Prbimplivi mg  AF,-1.Il I PigiS
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(0)

(P)

no rule of construction applies to the clsadvantage of a paty because that party
was responsible for the prepardon of this Agreement or any part of % and

the words -Including-, Tor example , *such as' or other similar expreesions (In
any form) are not words of Ilmitalon'

1.3 Othw rules of int,rpretation

In this Agreement unless 6/Messly provided otherwise:
(a) (method of payn»nt) any payment of money by one party to another will be

made in Australan currency by bank cheque or by credit of cleared funds to a
bank account specified by the recipient

(b) Goint and several Ilabllty) a promise, representation or warranty g en by or h
favour of hvo or more peisons inder this Agreement Is glven by them or for their
benefit JolnO* and ieveraly;

(c) (Business Days) Ift
0 the day onorby v,hlch any act mati,r orthing Is to be done Isa day

other thana Business Day, the act matter or thing wil bedone on the
ned Buainess Day; and

(ID any money fals due for payment on a date other tha,1 a Bushiese Day,
that money will be paid on:he ned Businies Day (wit,out Interest or any
other amoInt being payable In respect of the Intervening period);

(d) (Inconslilency within document) If a clause of this Agreement Is Incong/$21411
with a sched* or annen,re of thIS Agreement, the dalle prevalls to the extent
of the InconsiBtency.

2 Pre-emptlve rights

11 Compliance
Any G2 Member G3 Member, any other Family Member or any Group Entity proposing to
Dispose of any drect or Indirect interest in any Group 2 Aseets or Group 3 Assets
('Transferorl must comply with the procedures set out in clauses 2 and 3. For the
avoidance of doubt, the procedures set out in clauses 2 and 3 do not  ply hi respect of
the Reece Shares comprising Group 1 Assets nor Inrespect of any other Reece Shar=
which are not Group 2 Assets or Group 3 Assets.

12 Corporations Act requirement,
The right@ and obligations set out In clauses 2 and 3 are subject always to and [ImRed In
their entlr*y by the requirements of the Corporations Act, Inch.1 ng without [Imitation the
takeover provisions in Chaph 6 of the Corporations Act, and wil not apply so as to
result In any breach of the Corporations Act includhg without limitdon so as to give rise
to a party acquidng a Relevant Interest in any Reece Shares in which that party does not
already have a Relevant Interest, other than as permitted by the drcumstances set out in
section 611 of the Corporatione Act

13 Transfer Notice
A Transferor must provide to Two Hms a written nolce (-Transfer Notlcel spedfying the
drect or Indrect intereGt In the Reece Shares comprising Group 2 Assets or Group 3
Assets to be transferred (-Transfer Sharesl.

PrHIPIve R¥* 41'"3"t I PWI 8
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2.4 Transfer Price
The price per Transfer Share (Transfer Pricel will bethe Volune weighted average
price per Reece Share for the period of 180 days before the Trmsfer Nouce Is provided
to.Two Hills.

15 Agent
The Transfer Noilce constitutes Two Hills as agent of the Transferor to transfer the
Trander Shares at the Trmsfer Price in accordance with this clause 2.

2.6 Transfer Notice Irrevocable
A Transfer Notioe b not revocable except with the prior written consent of Two Hlls.

17 Offer
Within 14 daya of recelving a Transfer Notice, Two Hlls must ofmr the Transfer Sharev In
writing to the relevant G3 Member Trust(s) described in this clause 2.7 in the folowing
order of '.
(a) flrut

0) where the Transferor 13 a 62 Member or a Group Entity the Underlying
Owner of which Is a G2 Member - to the relevant G3 Member Trust(8)
which represent that Transferofs lined descendants (or 03 Member
Trust(s) which represent the Ilneal descendants of the Underlying Owner
as the caae may be) In equal shares and on a parl passu basis or as
otherwise agmed between the relevant Ilneal descendant GS Member
Trusts of the Transferor; and

(ID where the Transferot Isa G3 Member ora llneal descendant of a G3
Member or a Group En ty the Underlying Oviner of which b a G)
Member or a lineal descendant of a G3 Member - to the re[evant G3
Member Trust(s) which represent that Transmts sibings (or G3
Member Trust(s) which represent the sibings of the Underlying Owner as
the caee may be) In equal shares and on a pol passu basis or as
otherwise agreed between the relevant slbing G3 Men,I,Ar Tpm  of the
Transferor; and

(b) secondly - to the G3 Member Trusts (or G3 Member Trust(s) which represent the
Ineal descendants of such G3 Members) In equal shares and on a parl· passu
beals or as otherwise agreed between the G3 Member Trusts.

18 Acceptance of offer
A G3 Member Trust which has been offered shares under clause 2.7 may acoept the
offer for some or all of the Transfer Shares by gMng, nvo Hils witten no«ce
CAccept,nce Noticil within 14 days of the date of the offer (-Transfer Closing Date').
Each Acceptance Notice le unconditional and irrevocable. Each G3 Member Trust which
accepts the ofTer for a stated number of Transfer Shares FAccepting 03 Member
Trusn Is also deemed to have accepted the offer fora lesser number of those Shares
allocated to It under this clause 2. If an Acceptance Notice Is not received from a G3
Member Trust on or before the Transfer Closing Date, the G3 Member Trust wil be
deemed to have rejected theoffer.

19 Allocation of Transfer Shares
If there are sufficient Transfer Shares to satisfy ati Acceptance Nouces, Two Hils will
allocate the number of Transfer Shares requested in each Acceptance Noice. If there
are kisuflicient Transfer Shares to satisfy all Acceptance NoBces, the Transfer Shares
will be appodoned between the Accepting G3 Member Trusts; in equal shareG. If such
an apportionment would result in a greater number of Shares being transferred to an
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Accepting (33 Member Trust than is spedfled h Its Acceptance Notice, the excess must
be reallocaled amongst tile other Accepting G3 Member Trusts which have lodged
acceptances as nearly as may be In equal shares. This clause 2.9 appies to that
reapportionment and, if necessary, the prooess must be repeated untH al of the Tran*fer
Sharee have been allocated.

110 Notification
Within two Business Days of the Transfer Clodig Da, Two Hms must notlly the
Trans#eror and each Acceptbg 93 Member Trust of #le number of Transfer Shares
allocated to each Accepting G3 Member TrusL

2.11 Completion
Completion of the transfer of the Transfer Shares will take place within the relevant
payment period specified in clause 2.12. On completion:
(a) each Accepting G3 Member Trust must purchase the Transfer Sharee allocated

to it under clause 2.9 and agree to pay tothe Transferor the Transfer Price In
accordance with clause 2.12;

(b) the Transferor muet transfer the Transfers Sharee allocated to each Accep ng
(33 Member Trust free from any Encumbrances and de[)ver to each of them he
relevant Share certlficates and duly executed transfers; and

(c) Two His will act as broker or v,In ottenvise nominate an Independent broker to
attend to registration of the tansfers upon ri pt of the Transier Price In
accordance with clause 2.12.

2.12 Payment of Transhr Price
Each Accefng G3 Member Trust must pay to the Trans#elor the Transfer Price for the
Transfer Shares m follows:
(a) If the Transfer Price Is less than $1 millon - within 2 days of the Tranafer Cloeing

(b) If the Transfer Price 18 grestw than $1 milion but less than $5 mition - within 15
days of the Transfer Closing Date:

(c) If the Transfer Price Is greater than $5 milion but less than$10 million- within 30
days of the Transfer Closing Date;

(d) If the Transfer Price is veater than $10 milion but less than $20 mimon - within
90 days of the Transfer Closing Date; and

(e) if the Transfer Pilce is greatar than $20 million- within 180 days of the Transfer
Closing Date,

or within Buch other period as agreed between the Accepting (33 Member Trust and the
Transferor provided that interest wiH accrue daily on the unpaid balance of the Transfer
Price and be payable atthe Inlerest Rate forany period In excess of the relevant perlod
referred to above In this clause 2.12.

113 TItle and d,k
Title to and risk in the Transfer Shares will pass to each Accepting G3 Member Trust
upon receipt of the Transfer Price In accordance with r:1811,A 2.12.

2.14 Default
If a Transferor defaults In transferring Tmnsfer Sharee to an Accepting G3 Member Trust
in accordance with dause 2.11:

A/'9' Bloch L",4
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3

3.1

(a) Two Hills 18 b·revocably appointed as attorney of the Transferor to Ixecum @11
documents, receive aA money and do all other things on the Transferots behalf
to effect compliance of the Transferots obligations; and

the Transferor ra fies and confirms al such actions.(b)

116 Transfer to Third Party
(a)

(b)

(a)

Subject to clause 3, If, amr the procedures set out In this clause 2 have been
complled with, Two Hnls does not receive acceptances in respect of al the
Transfer Shares on or before the Transfer Closing. [),te, the Transferor may,
v,Rhin a period of 30 days after the dam of the Transfer Notice, bansfer the
remaining Tmnsfer Sharee or all of them as apploable toany Third party.
For the avoidance of doubt a Transferor is not pemijtted to, and must not
trander any Transfer Shares to a Third Party without first again offering tosell the
Transfer Shares to the G3 Member Trusts stictty In-accordance with the right of
last refusal provisions setout in clause 3.

Right of last refusal

Third Party Transhr Notici
If after the procedures set outln clause 2 have been compkI with, a Transferor
wishes   transfe) the remaining Transfer Shares or aM of them as appicable to a
Third Party, the Transferor must notsell any of the Transfer Shares without first
again offering lo sell the Transfer Shares to ths 03 Member Trusts by gMng
w!!tien notice ('Third Party Transfer Notlcel to Two Halls spedying:

0) the Transfer Shares to be transferred (-Thlrd Party Transfer Sharer);

(1) the cash price at which the Transferor wishes to transfer the Third Party
Transfer Shares rThird Party Transfer PriceD;

(® the proposed date of transfer of the Third Party Transfer Shares ('Third
Party Transfer Cloolng Datel, which must be a date no earier than 14
days from the date of the Third Party Transfer Nouce; and

Ov) any other relevart and reasonable terms of the proposed transfBr of the
Third Party Transfer Shares.

(b) A Third Party Transfer Notice is not revocable except with the prior mitten
consent of Two HIlls.

Third Party Transfir offer
The giving of a Third Party Transfer Notice constitutes ele gMng of an unconditional and
Irrevocable offer ( Thlrd Pa,ty Offor) from the Transferor to the G3 Member Trusts to
sel 211 (but not some) of the Third Party Transfer Shares to the G3 Member Trusts at the
Third Party Transfer Price on the tefins aped ed In the Third Paky Transfer Notice and in
accordance with the provisions set out in this clauee 3. Within 14 days of receiving a
Third Party OfTer, Two Hnls must offer the Third Party Transfer Shares in wrAng to the
G3 Member Trusts in the folloing order of priority:.
(a) first

(1) where the Transferor Is a G2 Member or a Group Ently the Underlying
Owner of which is a 82 Member - to the relevant 03 Member Trusts)
which represent thi Transferots lineel descendants (or G3 Member
Trust(s) which represent the lineal descendant8 of the U ng Owner
as vie case may be) In equal shares amd on a pari pessu b=* or as
otherwise agreed between the relevant line@l descendant G3 Member
Trusts of the Transferor. and
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(11) where the Traniferor is a (3 Member or a lineal descendant of a G3
Member or a Group Entity the Underlying  ner of which Is a G3
Member or a lineal desoendant of a G3 Member - to the relevant G3
Member Trust(s) which represent lhat Transferofs siblings (or G3
Member Trust(s) which represent the Sibl gs of the UnderlyiW Owner as
the case may be) In equal shares and on a parl passu t)8818 or as
otherwise agreed between the relevant slbung 03 Member Trusts of the
Transferor; and

(b) secondly -to the G3 Member Trustl; (or G3 Member Trust(s) v,hich represent the
lineal descenclant= of such G3 Members) in equal shares and on a parl passu
basis or as otherwise agreed between the G3 Member Trusts.

13 Acceptanci of ™rd Party Offw
A 03 Member Trust may accept theolfer forsome or a[l of the Third P,4 Trenst*
Shares by giving Two Hills written' nolce (Third Party Acceptance'Notlce') within 14
days of the date of the Third Party Ofrer. Each Third Party Acceptance NA is
uncondnional and Irrevocable. Each 03 Member Trust which accepts the offer for a
stmled· number of Third Party Transfer Shares (-Thlrd Party Accepeng G3 Member
Trust-) 18 also deemed to have accepted the offer for a lesser number of those Shares
allocated to It under this clause 3. If a Third Patty Acceptance Notice Is not received
from a G3 Member Trust on or before the Third Party Transfer Closing Dal# #IE) 03
Member Truat wil be deemed to have rejected the Third Party Offer.

3.4 Allocation of Third Party Trinsibr Shares
If there are sufficient Third Party Transfer Shares to satisfy al ™rd Pady Acceptar)ce
Notices, Two Els wl alocato thenumber of Third Party Transfer Sharee requested in
each Third Party Acceptance Notice. If there are hsufliclent Third Party Transfer Shares
to satisfy all Third Parfy Acceptance Notices, the Third Party Transfer Shares wil be
apportioned between the Third Party Accepting G3 Member Trusts In equal shares. If
such an apportionment would reeult in a greater number of Sharee being transferred to i
Third Party Accepting G3 Member Truat han IS specmed In lt; ™rd Party Accept=ice
Noke, the exoess must be reallocated miongst the other Third Party Acceping G3
Member Trust@ which hsve lodged acceptances as nearly as may be in equal shares.
This clause 3.4 applies to that reappollonment and, If necessary, the process must be
repeated unm al of tile Third Pity Transfer Shares have been allocated.

3.6 Notification
WI#h two Business Days of the Third Party Transfer Clostrg Dg* Two His must notify
the Transferor and each Third Party Accepting G3 Member Trust of the nlsnber of Thkd
Party Tran®fer Shares allocated ta each Thtrd Party AccepUng (33 Member Trust

3.6 Completion

Completion of the transfer of the ™rtl Party Transfer Sharee win take place withki the
relevant payment period specified in clause 3.7. On completion:

(a) each Third Party Accepeng G3 Member Trust riust purchase the Third Party
Transfer Shares allocated to It under clause 3.4 and agree to pay to the
Transferor the Third Party Transk Price In accordance with clause 3.7;

(b) the Transferor must transfer the Third Party Transfers Shares allocated to each
Third Party Accepdng GS Member Trust free from any EncumbranrM and deiver
to each of them the relevant Share cer·Uncates and duly executed transfers: and

(c) Two Hils will act as broker or will otherwise nominate an Independent broker to
attend to regls*ation of the transfers upon receipt of the Third Party Transler
Price In accordance with clause 3.7.
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3.7 Payment of Third Party Transfer Price
Each Third Party Accepting G3 Mernber Trust must pay to the Transferorthe Third Party
Transfer Price forthe Third Party Transfer Shares as follows:

(a) If the Third Party Transfer Price Is less than $1 millon - within 2 days of the Third
Party Transfer Closing D=!e;

(b) If the Third Party TreN-,8fer Price Is  eater than $1 n,Imon but less  an $6 million
- within 15 days of the Third Pair¢y Transfer Closing Date;

(c) If the ™rd Party Transfer Price Is grealar than $5 mlion but less than $10 million
- withhi 30 days of the Third Party Transfer Cloang Date;

(d) If the Third Party Transfer Price is greater than $10'mlion but less than $20
million - within 90 days of the Thtd Party Transfer Closing Date; and

(e) If the Third Party Transfet Price is greater than $20 millen - within 180 days of '
the Third Parly Transfer Closing [)818,

or within such· other period as agreed between the Third Party Accepeng. G) Member
Trust and the Transteror provided that Interest will aocrue daily on the unpaid balanoe of
0-e Third Party Transfer Price and be payable at the Interest Rate for any period in
excess of the relevant period referred b above in this clauie 3.7.

38 Title and risk
Title to and = risk In the Third Party Transfer Shares wil pass to each Third Party
Accep«rig G3 Member Trust upon receipt of the Third Party Transfer· Plice In
accordance with clause 3.7.

3.9 Default
If a Transferor defalits in transferring Third Parb, Transfer Shares to a Third Party
Accepting G3 Member Trust in accordance with clause 3.6:

(a) Two Hils Is Irrevocably appointed as attorney of the Transferor to e)(6cl*B all
documents, recave al money and do all other things on the Trensferofs behalf
to effect compliance of the Transferofs obigations; and

(b) the Transferor ratttles and confirms all such actions.

3.10 Transfer to Third Party
Subject to clause 3.11, If, ter the procedues set out In this clause 3 have been
complled with, the Tranderor does not recelve an accep ince from the G3 Member
Trusts in respect of h Third Party Offer for aM the Third Party Transfer Shares within 14
days of the date of the Third Party Offer, th6 Transferor may transfer the remaining Thirdl
Party Transfer Shares or all of them as applicable to any Third Party, provided that the
terms are no more favourable to the ThE Party than the lerms contolned In the Third
Party Transfer Notice.

3.11 RHompllance with clauses 2 and 3
If the Transferor haB not completed the transfer of the Third Party Transfer Shares within
3 calendar months of the date of senice on Two Hills of the ™rd Party Transfer Notice,
then the Transferor must not trans#er or 00-elwlse Dispose of any of the Transfer Shares
unless the Transferor again *ictly comp{Ies with all of the requirements of clauses 2 and
3.
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4

4.1

Nomination by G3 Member Trust

Nomination

Subject to clauses 4.2,4.3 and 4.4:

(a) the Accepting G3 Member Trust may make one nominalon of one Subsutlrte or
addmonal Wansferee forthe whole of the rights- under clause 2 of this Agreement
If the transferee nominated by the Acceplng (33 Member Trust CAccepung 03
Member Trust Nomheel sdsfies the conci ons and represents the linesl
descendants or 82*Ings referred to in clause 2.7; and

(b) the Third Party Accep ng 93 Member Tnist may make one nomination of one
substltile purchaser or additional transferee for the whole of the rights under
clause 3.2 of this Agreement If the trangferee nominated by Ole Third Party
Awep#ng G3 Member Trust rThird party Accepting (33 Member Trust
Nomlnee") satidee ·the conditions id repreeent the Ineal descendants or
slbihgs referred to In del,se 31

4.2 Form of Nomination
To valkly nominate a substltrle or adcitional transferee purouwit to dause 4.1:

(a) if clause 2 applies, the Accepting G3 Member Trust must make 119 nominanon by
notice In wri ng to Two Hills In the form set out In Schedule 4 which must
accompany the Acceptaice Notice by he Transfer Closing Date; or

(b) if dause 3 applies, the Third Party Accepting G3 Member Trust must make Its
nomination by notice In writing in the form Bet Out--*1 Schedule 4 which must
accompany the Third Party Acceptance Noelce wl#,In 14 days of the dam of the
Third Party Offer.

(c) the notice in wrturg re#erred to In clauses 42(a) or 42(b) must state the
Nominds Alll name, address. emal address and must Include warranties bythe
Nominee In favour of Two Hls that
(i) the Nominee wil with be Accepting G) Member Trust's

oblgatons or the Thile Party Accepting G3 Member Trust's obligations
(as the case may be); and

00 It satistles the conditions and represents the ineal descendants or
siblings refemed to in clause 2.7 or clause 3.2 (as the case may be).

4.3 Corpordons Act requirements

The right to nominate under this clause 4 Fs subject ahvays b and Imited in its entirety by
the requirements of the Corporations Act Includbig witholi limitation the takeover
provisions h Chapter 6 of the Corporations Act, and will not apply so as to result in any
breach of the Corporations Act, induding without Imitation so as to give rise to a barty or
any other per,on acquiring a Relevant Int,rest In any Reece Shares in which that party
or other peraon does net already have a Relevant Interest otherthan as permitted by the
clrclrnstances set out In Bedon 611 of the Corporations Act

4.4 No Default
The Accepting (33 Membe[ Trust or the Third Party AccepOng G3 Member Trust (as the
caae may be) cannot noninabs a substitt,be or additional transferee pursuant to this
clause 4 if it is in default under this Agreement at the time It purports to make the
nomination.

4.6 Guarantee
If the Accepbng G3 Member Trust or the Third Party Accepting G3 Member Trust
nomtriatee a substitute or addi onal transferee pursuant to this clause 4, the Accepting
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5

6.1

(a)

(b)

G3 Member Trust and Third Party G3 Member Truet (aa the case may be) guarantees
the due and punctilal performance by the Nominee and despite the nomindon the
Accepting G3 Member Trust or the Third Party Accepting G3 Member Trust remains
personally liable for the due performance d al the Accepting G3 Member Trust's or the
Third Psty Accepting GS Member Truses obligations under Ihis Agreement

6 Ac©esslon
The Accepting G3 Member Trust Nominee or the Third Party Accepting G3 Member
Trust Nomhnee wil execute and derver to the other paAes a deed of accesslon in the
form set out in Schedule 5 pursuant to which the Accepting (33 Member Trust Nominee
or and the Third Party Accep ng GB Member Trust Nominee agrees to comply with and
be bound by this Agreement as If It were a perty to this Agmement

Disputes
No arbitration or court proceidings
If a dispute arises out of orln reladon to this Agreement (71!spuor) no party tothe
Dispute CD]sputanr) w[0 start arbitration or comt proceedings (except proceedings
seeking interlocliory relef) Onlesslt has compEed with this clause 4.

Notice
A party clalinklg that a Dispute has Aen must not!19 Two Eis and each other Disputart
In writing gMng detaie of the Dispute and h proposal fora resolution.

3 Initial Period
For a 14 day period after a no ce is g,ven rlnltial Period') each DIsputant must use al
reasonable ande,vours to resolve the Dispute and the chief exeou#ve officer of each
Disputant will meet  thin the first seven days of that period with that ahn.

6 Aptolntment of modiator
If the Dispute remains unresolved st the end of the Initial Period, It must be referred, by
wrmen noace from a DIsputant to Two Hills and each other DIspumnt to mediation by.

a person agreed on by the Disputants; or

If agreement & not reaohed within seven days of the notice for referral, a
mediator nomhlated by the chairman of the Victorl=i Bar CouncO.

5.6 Role of mediator
The role of any mechtor is to assist in negotiating a resoluvon of the Dispute. A
mediator may not make a decision that is binding on a DIspuhnt unless that DIsputart
has agreed to this In writing.

8 VinueandI
Un1888 otherwise agreed between the Disputarrta, the mediation will take pl@ce In
Melbourne, Victoria and the Disputants be entitled to legal representation.

6.7 Timeframe

Each Disputant will use al reasonable endeavours to resoh the Dispute through
mediation as soon as Is practcal, Inducnng, but not nml ed to, provldhg the mediator with
all hformation relevant to the Dispute.

8 Confidentiality
Any information or documents disclosed by a Displiant under this clause 4 must be kept
conflden al and may not be used except to attempt to resolve the Dispute.

Arnold Blech Ldbler
W# Ja £*A 011840917
pa m'/1.1
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5.9 Cost,

Each DIsputant must bear Its own cods of complying with this clause 4 and the
Dispdants must bear equally the mediator's Costs, unlees determined othe,wise by the
mediator.

6.10 Termlriation
If the Dispute is still not resolved within 21 days of appointnent of the medbtor, a
Disputant that has complled with clausee 5.1 to 5.8 may terrnlnate the aspute resok,tion
process by gMng notice to =!h other Disputant

6 Representations and warranties

6.1 Representations and warranties
Each party represents and warrants that at the date of this Agreement
(a) (status) If It 18 a body corporate, It Is duly Incorporated under the laws of the

place of Its incorpors on;
(b) (power) It has ful legal capacity and power to enter Into and perhm Its

obligations under this Agreement

(c) (authorisations) it hae taken eliaction required and obtah«1 orbeen granted all
consents, approvals, permissions ahd authorlsations necessary to enable It to
enter Into and perform h obilgalons underthls Agreement

(d) (bindhg obligations) th,8 Agreement constitutes a valid and les;aly binding
obligsion of it h accoidance with its tomis; and

(e) (no contrav*ntion) the execution, delvery and performance of this Agreement
Wil not contr=vene:

CD

0D

(ii)

any law, regulalion, order, judgment or decree of any court or
Government Agenqy which 18'binding on It or any of Its property;
if it is a body corporate, any provision of Its consmlrlon or equhmlent
documenk or
any agreement, undertaking or instument which Is binding on It or any of
its property.

6.2 Application of representations and warranties

Al representations and warranties In this Agreement

(a) survive the execution and de*very of this Agreement

(b) remain in fU[1 force and efbct for the term of this Aveement and

(C) are given with the Intent that liability under those representatlons and wa:Tantles
win not be cordlned to breaches discovered prior to the date of this Agreement

Successors and assigns
Rights and Uabilmes knposed and the rights and benefits conferred on the parties by this
Agreement val be binding upon and enure to the respective parues and each of their
respective successors, tansferees and permmed assigns provided hov#ever that such
obligations and liabilities and rights and benefits will notbesold, transferred, assigned or
otherwise dealt with or disposed of by any of the parties without the prior written consent
and approval of the other parties.

 old loch L*ler
Ait Jg KA 01184 17
AnuslneS?vl
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8 Notices 

8.1 Method 

All notices, requests, demands, consents, approvals, offers, agreements or other 
communications (“notices”) given by a party under or in connection with this Agreement 
must be: 

(a) in writing; 

(b) signed by a person duly authorised by the sender or, where transmitted by 
e-mail, sent by a person duly authorised by the sender; 

(c) directed to the intended recipient's address (as specified in clause 8.3 or as 
varied by any notice); and 

(d) hand delivered, sent by prepaid post or transmitted by e-mail or facsimile to that 
address. 

8.2 Receipt 

A notice given in accordance with this clause is taken as having been given and 
received: 

(a) if hand delivered, on delivery; 

(b) if sent by prepaid post: 

(i) within Australia, on the second Business Day after the date of posting; 

(ii) to or from a place outside Australia, on the seventh Business Day after 
the date of posting; 

(c) if transmitted by e-mail, on transmission; or 

(d) if transmitted by facsimile, at the time recorded on the transmission report 
indicating successful transmission of the entire notice, 

but if the delivery or transmission is not on a Business Day or is after 5.00pm (recipient’s 
time) on a Business Day, the Notice is taken to be received at 9.00am (recipient’s time) 
on the next Business Day. 

8.3 Address of parties 

Unless varied by notice in accordance with this clause 8, the parties' addresses and other 
details are as follows and otherwise as set out in Schedules 1 and 2 of this Agreement: 

Party: Two Hills Holdings Pty Ltd 
Address: Level 19, 15 William Street, Melbourne, Victoria 
Facsimile: (03) 8610 5999 
E-mail: info@pitcher.com.au 

 
Party: John Gay Wilson 
Address: C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 
Facsimile: Not applicable 
E-mail: jgmjwilson@gmail.com 

 
Party: Leslie Alan Wilson  
Address: C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 
Facsimile: (03) 9274 0197 
E-mail: alan.wilson@reece.com.au 

 
Party: Bruce Walter Campbell Wilson 
Address: C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 
Facsimile: Not Applicable 
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9

9.1

E-rnall: bruce@glentree.com.au

8 Requirement for written notice
For the avoidance of doubt. the requirement In dause 8.1(a) appaes to all Notices unless
expressly excluded and no implication to the contrary Is to be drawn from the use of the
expressions  ,ritien' or -In writing' in·relation to Borne but not all Notices.

General

Entim agreement
This Agreement Constitt*Bs the entire agreement between tile parties In relation to Ita
subject ma#er. All prior 41scusslons, under kings, agreements, representations,
warranues and Indemnmes In relation to that subject math are replaced by th18
Agreement and have no further effect

9.2 Par=nountcy of document
If this Agreement confil* v.«h any other document agreement or arrangement this
Agriemelit prevah to the exbent of the Inconsistency.

9 No n»rger
The provisions of this Agreement wit -not merge on completion of any transaction
conternplated In Wis Agreement and, to the eodent any provision has notbeen ful led,
will remain in force.

Attorneys
Each person who executes this Agreement on behalf of a party under a power of attorney
warrant@ that he or she has no notice of the revocation of that power or of any fact or·
circumstance that might afmct his or her authority to execube this Agreement under that
power.

9.5 Am,ndmint
This Agreement may not be amended or varied unless the Emendment or variation 18
approved by each of the G2 Membe,8.

9.6 Assignment
No party may assign, transfer or otherwise deal with this Agreement or any right or
obligation under tals Agreement without the prior written consent of each other party,
which must not be unreasonably withheld.

9.7 Severabillty

Part or d of any provision of this ent that is illegal or unenforceable, including
without limitation any provision that would result In a pany contravenIng any requirements
under the CorporaUons Act, including without Ilrnltation the takeover provisions in
Chapter 6 of the Corporations Act will be severed fromthls Agreement and will not aired
the convnued operation of the remaining provisions of this Agreement

Waiver
Waiver of any power or right underthis Agreement
(a) must be in writing Ngned by the party enUtted to the benefit of that power oxrigiIt

and -
(b) 18 effective only to the extent set out In that written waiver.

 Ijach l.i lw
Bit. JB Elf 011 840017
A811513857vl
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(a)

(b)

9.9 Rights, Mmodl= additional
Any rights and remedies that a person may have under this Agreement are In addition to
and do not replace or Imlt any other righta or remedies that the person may have.

9.10 Further =surancls
Each party must do or cauee to be done al things necessary orreasonably desirable to
glve full effect to *,18 Agreement andthe transactions contemplated by it (Includhg, but
not limited to, the execulon of documents).

9.11 Cods
Each p ty must bear Ite own legal, accountlng and other costs for the preparation and
execulon of this Agreement

9.12 Count,rparts

This Agreemerit may be executed kn any number of counterparts and all col:lterparts
tal,n together wiH constitute one document

9.13 Ettionic delhfy d dooument
If a party deivers an executed counterpart of this Agreement or any omer doct,nent
exect*1 In connection with R (-Relevant Documenr) by facs:nile or other eledronic
means:

the ddvery will be deemed to be an effective deRvery of an originaly executed
counterpart and

the party will stil be obliged to deOver an orlginaly exe.ci*ed counterpart, but the
falure to do 80 wl not affect the valleity or effectiveness of the Relevant
Document

9.14 Governing 1=w and jurisdiction

This Agreement will be governed by and construed In accordance with the laws In force
In the State of Victoria and each party submits to the non-exdusive  risdiction of the
coum of that Ststs.

Pri-Iinpeve Ng# Aqi.immt | Pip 17
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SCHEDULE 1 - G3 MEMBERS 

 
 

NAME NOTICE DETAILS 

Bruce Campbell Wilson C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 

Naomi Jane Wilson C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 

Peter John Wilson C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 

Claire Elizabeth Worley C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 

David Alan Wilson C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 

James Bruce Wilson C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 

Andrew William Wilson C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 

Penelope Kate Callaghan C/- Level 19, 15 Williams Street, Melbourne  VIC  3000 
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G2 MEMBER

SCHEDULE 2 - G3 MEMBER TRUSTS

G3 MEMBER Gl = = -- TRUST (being NOTICE DETAILS
(being thi Ilneal the trust which 'Is
descendent of Controlled by the

corresponding 03 M mber)
corrosponding
G2 Member)

John Gay W[son Bruce Campbell Two Hms Holangs Pty Ltd In Refer to clause 8.3
Wison

John Gay Wlson Neomi
Wilson

Leslie
Whon

Leslie
Whon

Leslie
Wlson

Alan Pemr
Wlson

Rs capadty as tustee for The
Two Hlls (BCW) Trust

Jane Two Hils Hokings Pty Lid in Refer to clause 8.3
its capa* 88 tustee for The
Two Hils (NJW) Trust

John Two Hms Hokings Pty Lkl In Refer to clause 8.3
Its capacity as trustee for The
Two Hils FJW) Trust

Alan Claire ERIzabeth Two H[ls Holdngs Pty Ltd In Referto clauge 8.3
Worley 16 capacity as iustee for The

Two Hits (CEW) Trust

Alan DsVId
Wbon

Bruce Waner James
Campbell\Mison Wison

Alan Two Hils Holdings Pty Lid in Refer to clause 8.3
b capacity as tustee for The
Two Hils (DAW) Trust

Bruce Two Hh Hokings Pty Ltd In Refer to clause 8.3
Rs capadty as tustee for The
Two Hlls (JBW) Trust

Bruce Walter· Andrew WIiarn Two Hils Hokings Pty Ltd in Refer to clause 8.3
Campbell Mgon Wison Re caps* astustee for The

Two Hlls (AWW) Trust

Walter Penelope Kate Two HI18 Hokings Pty Ltd In Reler to clause 8.3Bruce
Campbell Wrison Callaghan

AMold Iloili Lilblw
RIC .18 8 011840917
,m15132S5771

b capacity as tustee for The
Two Hlls (PKC) Trust

Pri«I„Fllve Rlgl  Alri,moit   P,go 19
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SCHEDULE 3 - GROUP ENTITIES

COUP)*[ TRUST NOTICE DETAILS

J.G.W. InvestmenS Pty Ltd C/- Level 19,15 Wilins
ACN 004 937 036 Street Melbourne VIC 3000

WAL Investments Pty Ltd C/- Level 19,15 Willah,8
ACN 004 941 780 Street Melbourne VIC 3000

Flortzel Investillents Pty Ltd C/- Level 19,15 WIllarns
ACN 004 937 026 Street, Melbourne VIC 3000

Tyarm Pty Ud Bruce WC Wilson C/- Level 19,15 Wi ams
ACN 005 207 278 Property Tnist Street Melbourne VIC 3000

Abtourk Mc No. 11) Pty Ltd John Gay Wnson Property C/- Level 19,15 WINams
ACN 007 161 631 Trust Street MeR)ourne VIC 3000

WAL Amets Pty Ltd Leslie Alan WHIon C/- Level 19,15 WI[lams
ACN 051 951 663 Property Trust Street Melbourne VIC 3000

Larol Pty Ltd CA Level 19, 15 Wlams
ACN 004 936 770 Street Melbourne VIC 3000

W ay Pty Ud 0- Level 19,15 Wllams
ACN 004 936 789 Street, Melboline VIC 3000

Waln Pty Lid CA Level 19,15 Wliams
ACN 004 937 044 Street Melbourne VIC 3000

Amtd-ch Wal,r pll-llplill R,®s A lmllt I Plgl 20
Mat JB EKA 011840917
,aE,EmE,vl
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SCHEDULE 4 - NOMINAMON NOTICE

To: Two Hins Pty Ltd
Level 19,15 Wlilam Street. Melbourne, Victoria

NOTICE IS GIVEN BY:

Nomination Notice

[AccepOng 03 Member TrustrThird Party Accepting G3 Member Trusll pursuant to clause
[2.7/3.2] of the Pre-Empthe Rights Agreement dated #{Insert date)#] nominates ®neert name,
ACN and address of nomhee] CNominee") as a subs#tute or adclonal transferee In respect to
the v,hole of the dght, under clause [2/3 of tie Pre-Empdve Rights Agreement

IAccepOng G) Member TruetiThlrd Party Accepting G3 Member Trusq and the Nom e confirm
that the Nombee sasfies the concitions and represents the Ineal descendants and slings
referred to in clauee [2.7/3.21 of the Pre-Einptive Rights Agreement

EXECUTED by ACCEPTING 03 MEMBER )
TRUST/THI;D PARTY ACCEPTING 03 )
MEMBER TRUST

Signature of director

Name of dMotor (print)

EXECUTED by the NOMINEE

Signature of director

Name of drector (print)

Arnold Wooh Liall=
Rail. JB EKA 011040817
Aili51328,mn

Signsture of«cirector / company Becretary
(delete as applicable)

Name of director / company secretary (print)

Signature of drector / cornpany secretary
(delete as applicable)

Name of director / company secretery (print)

Pr,«ipllvi Rlghls A,/,Illit   P,gl 21
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SCHEDULE 5 - DEED OF ACCESSION

™IS DEED is made on

BETWEEN:

[narni] of [address] (Nominee)

[insert date]

The other parties to the Pre-emptive Rights Agreement at the date of this Deed (the Current
Partial).

RECITALS

The Current Parties are parties to the Pre-empove Rights Agreement dated [date]
(Pre-emptive RIgh  Agreement) in relation to the Group 2 Assets and the Group 3
Assets

B. It isa requ*ement ls,der clause 4.6 of the Pre.emptive Righb Agreement that al the
Current Parties and the Nominee enter into this Deed.

1 Interpretation
(a) In this Dmd, terms defined In the Pre-empove Rights Agreement have the Barrie

meaning when uBed in this Deed.

(b) Clause 1 (Deinitions and interpretavon) In the Pre··empeve Rights A eement
apples to thle Deed as If Set Od h full in the Deed.

Assumption

With effect from the date of this Deed:
(a) the Nominee wil be bound by the Pre-empbve Righti Agreement so that from the

date of this Deed the Nominee wil bedeemed to be a party to the Pre-empth,e
Righ* Agreement and

(b) each of the Current Parles agree to comply with and be bound by the Pre
ernptive RIght8 Agreement In respect of me Nominee.

Notices

The address for nouces of the Nominee is [address, fax number and email].

Governing Law

This Deed is governed by the laws of the State of Vidoria. The Nominee Irrevocably
submits to the non-exclusive jurisdiction of the courts of the State of Victoria.

EXECUTED as a DEED.

[Scaling clauses for Current Shareholders and the Nombee]

Amold mooh LIali
Met JB 80 011040917
'Busl'32857/1

PI-I,rgehiR¥li 4„I,Iint   Agi 21
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EXECUTED as an AGREEMENT

EXECUTED by
PTY LTD

Slgnatiwd'bf

HILLS HOLDINGS

Name of director (print)

SIGNED by JOHN GAYWILSON in the
presence 0

Sign Se of  Ress

UL.05.
.Nsne of witness (print)

SIGNED by LESLIE ALAN WILSON in the )
presenoe of )

Signtre of Mltness

0*910 /&41-06
Name of witness (print)

Signature of drector / company Becretay
(delete as applicable)

LJIL,oc

Name ofdrector / company secretary (print)

)

SIGNED by BRUCE WALTER C8MPBELL )

WILSON In 013ence»/ )

vAn 3  1Zncr•00[,'
Signature ofwitness Bru66Walter Campbell\MIson

Name of witness (print)

Arnold Rhoet, LA,w
Alt JIB EKA 011840017
 811513285711
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SIGNED by BRUCE CAMPBELL WILSON )
In the presence of )

SU@ture'bf witness

Name of witness (print)

SIGNED by NAOMI JANE WILSON In the )
presence of n

Signature wrtrless

Name of witness (print)

SIGNED by PETER JOHN WILSON In the )
presence of )

Signattfon,Itnebs

141 1 0 64 L. D S
Name of witness (print)

SIGNED by CLAIRE ELIZABETH
WORLEY  1 the presence of

Name of witness (print)

 001* moah 1-DION
Fill: JB EKA 011840917
WMEM

Naomi Jane Wi„on

.

Peter John Wilson

)

pi.-0.ImtiveR¥S 41.Inentlp,0,16

Whon

)
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SIGNED by DAVID ALAN WILSON In the )
prn- )

  Name of witness (print)

SIGNED by JAMES BRUCE WILSON in
the presence of

Signature of witness

Name of wl iess (print)

David Alan Wison

JE-

SIGNED by ANDREW WIUIAM WILSON )
Inthe presence of )

Signature of witness AnchA Winiam Wilson

Name of witness (print)

SIGNED by PEENELOPE KATE )
CALLAGHAN In the presence *-- )

SIgnatire of witness

=0% 'r ....., *4i
Name of witness (print)

 11014 BIOOI L-ll
Mt JB CA 011840917
 11672285711

Penelope Kate Cahghan

Pltlmpill Rlsl  Agrmlilt   plgl U
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EXECUTED by TWO HILLS HOLDINGS )
PTY LTD In Its cepactht os tustee for The )
Two HI[ls (BCW) Tril  )

Signat£,re 6 6ctor

Nanie dfdirector (print)

D by TWO HILLS HOLDING8
PTY LTD in Its capacity as tustee for Thi
Tio Hills (NJW) Trust

£@i<04
Signature of director

Name of director (print)

EXECUTED by TWO HILLS HOLDINGS
PTY LTD in its capacity as tustee for The
Two Hills (P

Signature of Nector

Name of &rector Writ)

Amold Nol Limil
RE JBEKA 011840017
Aaunmovt

Sbnature of director / company secretary
(delete as appHcable)

/6-1 Or.
Name of chotor / company secretary (prino

Signature of drector / compeny secretary
(delete as applicable)

Name of cirector/ company secreigy (prirrt)

Signature of dreotor / company secretary
(delete as applicable)

Name of director / company secretary (print)

Palliptll Ilgil Agrelmlot I Plgl 21

)

)

)

)



To: ASX Pwge 36 of 42 2017-04-24 07:29:28 (GMT) 61388486889 From Pitcher Partners

EXECUTED by TWO HILLS HOLDINGS
PTY LTD in Its capacity as tustee for The
Two Hills (CEW) Trust

Sitlure of dir  p«'

WPAL&,1
Name of director (prinf)

EXECUTED by TWO HLLS HOLDINGS
PTY LTD tri lt8 capacity as trustee for The
Two Hlils (DAW).7*

C--D/7,

Sbnaure 01 dredor

Name of direcG(print

EXECUTED by TWO HILLS HOLDINGS
PTY LTD in It3 emf, City as trustee for The
Two Hills (JBW) rust

Nan* of director (print)

Arnold eloch L/niler
Mit. 18210 011840017
ABL/573288791

Signatum of director / company secretary
(delete as appicable)

Name of director / company secretary (prin#

Signature of director / company secretary
(del* 88 appicable)

It--SCAJ
Name 01 dlrector / compsly secretary (print)

Sig re of dractor / company secretary
(delete as applicable)

Name of director/ company secretary (print)

PrH VI R¥M A,-allit | Plgl 27
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)
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EXECUTED by lWO HILLS HOLDINGS
PTY LTD In Its capacity as trustee for The
Two HHIS (AWW) Trust

SIgntre of Sector

It_SOMJ
Name of director (print)

EXECUTED by TWO HILLS HOLDINGS
PTY LTD In Rs capacity as h-usMe for TIN
Two HINs (PKC) Trust

Signature of director

FE*4 0n C.*U-AUM MA
Nanle of director (p,Int)

EXECUTED by J.G.W. INVESTMENTS
PTY LTD

SigDal[Ire-of director

Name 86)rector (print)

EXECUTED by W.A.6. INVESTMENTS
PTY LTD

#AIL
Signature of ciredor

Name of director (print)

N„old lodi On#
Rst Je EKA 0118410917
ABLJ8732857%1

Signature0- rector /company secretary
(delete as applicable)

Name of director / company secretary (print)

Sig re of drector / company secretary
(delete as applicable)

, &*30, 1
Name of drector / company secretsy (print)

Signature of drector / company Beeretary
(delete es applicable)

Name of drector / company secretary (print)

Signature of drector/company secretary
(delete as applicable)

Name of director / company secretary (print)

Prl-IOIWIIVI R¥48  r-er* 1 Plil 21
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EXECUTED bv FLORIZEL INVEST,mENTS )
PTY LTD 7/ )

Sign*Gre of d[rector

Name of director (print)

EXECUTEO:: TYARA PTY LTD

Sle«Ire of director

Name of director (print)

EXECUTED by ABTOURK (VIC NO. 11)
PTY LTD

Name of *ector (print)

by WA SETS PTY LTD

Signtre of Sector

6M
Name of director (print)

Arnold loch QU=
M,t JO S(A 011040017
ABLE732887,1

Sign re of director / company secretary
(delete as applicable)

Name bf director / company secretary (print)

Signature of director / compgrly secretary
(delete = applicable)

Name of drector / company secre¢ary (print)

Signature of director / company secret=y
(delete as applicable)

Name of drector / company secretary (print)

Signature of directd;j company secretary
(delete as applicable)':

Name of cirector / company secretary (print)

P,HmptIVI Rlg Rl  grllmlat | Plel I
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Name of dkector (print)

EXECUTED by /ILGAYPTY LTD

Sgnar r
F f

by WAU PTY LTD

SIgnatin of director

Name of director (print)

liioldmoch Lilli
Rt. JB EKA 011840917
ABLE732867vl

Signature of director / company secretary
(delete as appncable)

N=ne of drector / company secretary (print)

Signature of director / company secretary
(delete as appicable)

N,ne of cirector / company secretary (p,Int)

Signature of director/compeny secret@ry
(delete as appl Able)

Name of director / company secretary (print)

prM„viveME. £0,.Ii,Mix I page m

EXECUTED LEZ]ROL PTY LTD )

S of rector

)

Name r

)
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Appendix 3Y
Change ofDirector's Interest Notice

Ruk}:gA.2

Appendix 3Y
Change of Director's Interest Notice

111/brmatio l or docunlin:, not a,vil:Wi nov must 8• gbi: toAST- *00,1 4, ai.zihbli bvbnnation mid
doainards*m, toASXbecorneASX:propmty andmaykmokpubk
=-hdal# *mded01*1/11

N » ofer#ty REECE UllrED

AM 011840917

We (the entity) gh, ASX the following information undet li ting rule 344.1 and as age,* for
the director for the pinposes ofsection 2056 ofthe Corpor* ons Act

Name<D c. Bruce Carnpbea Wlson

Da Dof.*no«ce 9 Se*mber 2016

Pai 1 . Ch e ofalc ors relovmt Irarists l l s.91„Illes
h dic=*DI* 6*821:.1=*1=11-*di,mit..0,1.mill/kiyd er,I,0..ucs.Ilyqftlicout

' N..626...4...1.Bk....8.6=....ibpl.4.®Jd.did..dy.HkE.L..taid...8 .W
le /,do=dlo alp=z

0'.1 or ".actWill Direct 12,000 ordlle,yeheree
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Appendix 3Y Pig,5 1

Mr Whon has an Indrect relevant hi reit In
13,006,480 Shgres (Pro-16„pevo Sh=es)
under section 608(1)(c) of the Comom#ons
Act 2001 (Cth) as he has the po,ver to reeblot
the dbpod of the Pre-Emp#ve Shares by
thi reghlired holde= of such shar* inder
the Pr,Emptlve Rights  eement between
TM, Hills Holdbigs Pty Ltd and othor, 6%

/ /2017. The regi-red holdern of the Pre.
Empeve S res are:

• WALAssets Pty Ltd as truslee lor the
Leele Ahn Whon Property Trust

• WAL Inveitment, Pty Ltd
• .*Ammu
• Peler John Wleon
• Claire Elzmb,th Worley
• Divkl Aim Whon
• Ablourk (Vio No. 11) Pty Ltd 88

liuitee for *» John Gay Wison
Property Trust

• JGW Irniestmerrts Pty Lid
• John Gay Wlson
• Naomi J.e Wleon
• Tyara Ply Ltd m trultee for the Bruoe

WC Whon Propefty Trugf
. Flortml Irrvesnents Pty Ltd
• Blte wa w|BOn
• Andrew Wmrn Wlson
• Penelope Kate Callighan
• Jam=Bruce Wlion

14+ 2017

1Z000

Ordbiary sh.,1-

13,096,460

None.

Not wopl table

1 1108,460 ordhnery Bhares

Mr Wleon has a relevant Interest h the Pre
Emp#ve Shari m outihed abovi.
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