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Company Secretary 
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Form 603 

Corporations Act 2001 

Section 671 B 

Notice of initial substantial holder 

To Company Name/Scheme 

ACN/ARSN 

K2fly Limited 

125 345 502 

1. Details of substantial holder (1) 
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Name CSBP Limited and each of the entities listed in Annexure B 

ACN/ARSN (if applicable) ACN 008 668 371 and as set out in Annexure B 

The holder became a substantial holder on 

2. Details of voting power 

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or 
an associate (2) had a relevant interest (3) in on the date the substantial holder became a substantial holder are as follows: 

Class of securities (4) Number of securities Person's votes (5) Voting power (6) 

Fully Paid Ordinary 
11,366,691 11,366,691 10.13% Shares 

3. Details of relevant interests 

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial 
holder became a substantial holder are as follows: 

Holder of relevant interest Nature of relevant interest (7) Class and number of securities 

See Annexure A 
See Annexure A 

11,366,691 ORD 

4. Details of present registered holders 

The persons registered as holders of the securities referred to in paragraph 3 above are as follows: 

Holder of relevant Registered holder of Person entitled to be Class and number of securities 
interest securities reaistered as holder (8) 

See Annexure A CSBP Limited CSBP Limited 11,366,691 ORD 

5. Consideration 

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the 
substantial holder became a substantial holder is as follows: 

Holder of relevant Date of acquisition Consideration (9) Class and number of securities 
interest 

Cash Non-cash 

See 
See Annexure A 31/03/2021 Nil Annexure 11,366,691 ORD 

A 
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6. Associates 

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows: 

Name and ACN/ARSN (if applicable) Nature of association 

See Annexure B See Annexure B 

7. Addresses 

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

Name Address 

See Annexure B See Annexure B 

Signature 

print name Taylia-Skye Rocci capacity Company Secretary 

sign here date 6 I 4 ;2021 

DIRECTIONS 

(1) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the 
manager and trustee of an equity trust), the names could be included in an annexure to the form . If the relevant interests of a group of 
persons are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each 
group, with the names and addresses of members is clearly set out in paragraph 7 of the form . 

(2) See the definition of "associate" in section 9 of the Corporations Act 2001 . 

(3) See the definition of "relevant interest" in sections 608 and 6718(7) of the Corporations Act 2001. 

(4) The voting shares of a company constitute one class unless divided into separate classes. 

(5) The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an 
associate has a relevant interest in. 

(6) The person's votes divided by the total votes in the body corporate or scheme multiplied by 100. 

(7) Include details of: 

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 6718(4) applies, a copy of 
any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any 
contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or 
arrangement; and 

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voling powers or 
disposal of the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification 
applies). 

See the definition of "relevant agreement" in section 9 of the Corporations Act 2001 . 

(8) If the substantial holder is unable to determine the identity of the person ( eg. if the relevant interest arises because of an option) write 
"unknown". 

(9) Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was 
acquired has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on 
the happening or not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in 
relation to the acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired. 



ANNEXURE "A" 

CSBP Limited has a relevant interest in 11,366,691 fully paid ordinary shares in the capital of 

K2fly Limited under section 608(1)(a) of the Corporations Act 2001 (Cth) (Act) as it is the registered 

and beneficial holder of the shares pursuant to a Business Sale Agreement between CSBP Limited, 

Wesfarmers Chemicals, Energy & Fertilisers Limited and K2fly Limited dated 31 January 2021, a copy 

of which is attached as Annexure Al. 

Each entity listed in Annexure B is an associate of CSBP Limited and accordingly has a relevant 

interest in these shares under section 608(3) of the Act. As none of these entities are entitled to be 

registered as holder of the shares, each entity's ability to vote and dispose of the shares is qualified 

accordingly. 

This is the annexure of 95 pages marked "A", including its annexure Al referred to in the Form 603, 

Notice of initial substantial holder signed by me and dated 6 April 2021. 

Taylia-Skye Rocci 

Company Secretary 

CSBP Limited 
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ANNEXUREA1 

Business Sale Agreement 
Dated 31 January 2021 

CSBP Limited (ACN 008 668 371) (Seller) 

Wesfarmers Chemicals, Energy & Fertilisers Limited (ACN 008 797 402) 
(WesCEF) 

K2fly Limited (ACN 125 345 502) (Buyer) 

King & Wood Mallesons 
Level30 
QV1 Building 
250 St Georges Terrace 
Perth WA 6000 
Australia 
T +61 8 9269 7000 
F +61 8 9269 7999 
DX 210 Perth 
www.kwm.com 
608-0059174 
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Business Sale Agreement 

Details 

Parties Seller, WesCEF and Buyer 

Seller Name CSBP Limited 

ACN 008 668 371 

Address Level 14, Brookfield Place Tower 2 
123 St Georges Terrace 
Perth WA 6000 
Australia 

Email ccollier@wescef.com .au 

And to: 

srenkema@wesfamers.com.au 

Attention General Manager - Business Development, 
Wesfarmers Chemicals, Energy & Fertilisers 

WesCEF Name Wesfarmers Chemicals, Energy & Fertilisers 
Limited 

ACN 008 797 402 

Address Level 14, Brookfield Place Tower 2 
123 St Georges Terrace 
Perth WA 6000 
Australia 

Email ccollier@wescef.com .au 

And to: 

srenkema@wesfamers .com .au 

Attention General Manager - Business Development, 
Wesfarmers Chemicals, Energy & Fertilisers 

Buyer Name K2fly Limited 

ACN 125 345 502 

Address Level 1, Grand Central 
26 Railway Road 
Subiaco WA 6008 
Australia 

Business Sale Agreement 
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Email 

Attention 

Governing law Western Australia 

Recitals A 

B 

Business Sale Agreement 

brian@k2fly.com 

Brian Miller 

The Seller carries on the Business. 

The Seller has agreed to sell , and the Buyer has 
agreed to buy, the Business and associated 
assets on the terms of this document. 

2 
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Business Sale Agreement 

General terms 

1 Definitions and interpretation 

1.1 Definitions 

Unless the contrary intention appears, these meanings apply: 

Accounting Standards means: 

(a) accounting standards as defined in the Corporations Act; and 

(b) to the extent consistent with paragraph (a), other accounting standards, 
principles and practices generally accepted in Australia for a business 
similar to the Business, consistently applied. 

Adjustment Amount means: 

(a) the Estimated Employee Entitlement Amount; plus 

(b) the Maximum Employee Incentives Amount less the Employee 
Incentives Amount; plus 

( c) the Plant and Equipment Amount; plus 

(d) the amount of any Book Debts; plus 

(e) the Prepaid Services Amount, 

minus the aggregate of: 

(f) the amount of any Trade Payables; 

(g) the Unpaid Services Amount; 

(h) the Long Service Leave Amount; and 

(i) the Annual Leave Amount, 

it being acknowledged that such amount may be less than zero. 

Adjustment Amount Statement means a statement specifying the Adjustment 
Amount and setting out the calculations supporting the Adjustment Amount. 

Agreed Form means, in relation to any document, that document in the form 
approved in writing by the Seller and th.e Buyer. 

Agriculture Solutions Business means the business of providing agricultural 
and laboratory management services (including a cloud-based software-as-a­
service technology offering) to customers in the agriculture, education and 
research industries (including to consultants or contractors to those customers, 
including under the business name "Decipher AgTech" or the brand 
"DecipherAg"). 

Business Sale Agreement 3 
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Annual Leave Amount means the aggregate amount for untaken or pro rata 
annual leave to which the Transferring Employees would, at Completion, be 
entitled by law or under any award, agreement or arrangement. 

Assets means the following assets (other than Excluded Assets): 

(a) Goodwill; 

(b) Plant and Equipment; 

(c) Business Intellectual Property; 

( d) the benefit of the Contracts; 

(e) the benefit of the Separate TIP Contracts; 

(f) Records; and 

(g) Book Debts. 

ASX means ASX Limited or the market operated by it, as the context requires. 

ASX Listing Rules means the listing rules of ASX. 

Authorised Officer means a director or secretary of a party or any other person 
nominated by the party to act as an Authorised Officer for the purposes of this 
document. 

Book Debts means trade debts and other receivables owed to the Seller in 
respect of the Business on the Completion Date. 

Business means the business of providing cloud-based software-as-a-service 
technology and compliance solutions for mining industry customers using the 
Assets under the trading name "Decipher" , including in relation to rehabilitation 
and closure, tailings governance and monitoring and tailings disclosure database 
solutions. To avoid doubt, the Business does not include the Agriculture 
Solutions Business. 

Business Day means a day on which banks are open for general banking 
business in Western Australia (not being a Saturday, Sunday or public holiday in 
that place). 

Business Intellectual Property means all Intellectual Property Rights owned by 
the Seller in: 

(a) the Business Names; 

(b) the Business Trade Marks; 

(c) the Domain Names; 

(d) the Designs; 

(e) the Copyright Material; and 

(f) the Proprietary Software, 

but does not include: 

(g) any Intellectual Property Rights which constitute Licensed Intellectual 
Property; 

Business Sale Agreement 4 



© King & Wood Mallesons 
49359910_16 

(h) other rights to use intellectual property under licence; or 

(i) an Excluded Asset. 

Business Liabilities means the liabilities of the Seller exclusively connected 
with the Business and the Assets. 

Business Names means the registered business names specified in Part 1 of 
Schedule 4. 

Business Personal Information .means Personal Information which: 

(a) is collected, used or disclosed by the Business in the course of carrying 
on the Business; and 

(b) is, has been or will be disclosed by the Seller to the Buyer, or learnt by 
the Buyer from the Seller, under or in connection with this document. 

Business Trade Marks means the Trade Marks listed in Part 1 of Schedule 4 
and all associated goodwill. 

Buyer Restraint means the prohibitions and restraints contained in clause 19. 

Capital Reconstruction means a reorganisation, reconstruction, consolidation, 
sub-division, bonus issue or some other analogous action in respect of the share 
capital of the Buyer. 

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

Cleansing Document means, in respect of any K2fly Shares, a disclosure 
document in respect of those K2fly Shares which will qualify the K2fly Shares for 
on-sale under section 708A(11 )(b)(i) of the Corporations Act (subject to any 
applicable modifications or exemptions). 

Cleansing Notice means, in respect of any K2fly Shares, a notice in relation to 
those K2fly Shares for the purposes of section 708A(5)(e) of the Corporations 
Act which complies with section 708A(6) of the Corporations Act. 

Completion means completion of the sale and purchase of the Business and the 
Assets in accordance with clause 4 and Complete has a corresponding 
meaning. 

Completion Date means the date on which Completion occurs. 

Conditions Precedent means the conditions precedent set out in clause 3.1 . 

Confidential Information means all Information disclosed to the Receiving Party 
or any Related Body Corporate or Representative of the Receiving Party, under 
or in connection with this document, including: 

(a) information which, either orally or in writing, is designated or indicated as 
being the proprietary or confidential information of the Disclosing Party or 
any of its Related Bodies Corporate or which a reasonable person would 
infer from the circumstances of its disclosure to be confidential 
information of the Disclosing Party or any of its Related Bodies 
Corporate; 
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(b) information derived or produced partly or wholly from the Information 
including any calculation, conclusion, summary or computer modelling; 
and 

(c) trade secrets or information which is capable of protection at law or 
equity as confidential information, 

whether the Information was disclosed: 

(d) orally, in writing or in electronic or machine readable form ; 

(e) before, on or after the date of this document; 

(f) as a result of discussions between the parties concerning or arising out 
of the acquisition of the Business; or 

(g) by the Disclosing Party or any of its Representatives, any of its Related 
Bodies Corporate, any Representatives of its Related Bodies Corporate 
or by any third person. 

Consideration Shares means 11 ,366,691 K2fly Shares. 

Contracts means the contracts and commitments entered into by the Seller in 
the ordinary course of conducting the Business: 

(a) before the date of this document (including those described in Schedule 
3); and 

(b) between the date of this document and the Completion Date, 

which are not fully performed as at the Completion Date, but excludes the TIP 
Contracts. 

Control of an entity includes the power to directly or indirectly: 

(a) determine the management or policies of the entity; 

(b) control the membership of the board or other governing body of the 
entity; or 

(c) control the casting of more than one half of the maximum number of 
votes that may be cast at a general meeting of the entity, 

regardless of whether the power is in writing or not, enforceable or 
unenforceable, expressed or implied, formal or informal or arises by means of 
trusts, agreements, arrangements, understandings, practices or otherwise. 

Controller has the meaning it has in the Corporations Act. 

Copyright Material means the copyright subsisting in the material listed in Part 1 
of Schedule 4, not including Proprietary Software. 

Corporations Act means the Corporations Act 2001 (Cth). 

Costs means costs, charges and expenses, including those incurred in 
connection with advisers and any legal costs on a full indemnity basis. 

Designs means the registered designs, design applications and unregistered 
design rights existing anywhere in the world listed in Part 1 of Schedule 4. 
Details means the section of this document headed "Details". 

Business Sale Agreement 6 
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Disclosing Party means the party disclosing Confidential Information. 

Disclosure Letter means the letter dated today and given to the Buyer from the 
Seller prior to the signing of this document which contains disclosures in respect 
of the Warranties. 

Disclosure Material means: 

(a) all of the information and material which was contained in the virtual data 
room hosted by Ansarada Pty Limited, the index for which is set out in 
Schedule 7; 

(b) all of the information and material provided to a K2fly Group Member or 
its Representatives in writing in response to a request for information, 
including the information outlined in Schedule 8; 

(c) any other information or material not contained in that data room but 
provided to a K2fly Group Member by (or on behalf of) the Seller; and 

( d) the matters disclosed in the Disclosure Letter. 

Domain Names means the internet domain names listed in Part 1 of Schedule 4. 

Due Diligence means the enquiries and investigations into the Assets and the 
Business carried out by the Buyer and its Representatives. 

Earn-Out Shares means 5,345,633 Performance Shares, or the K2fly Shares 
into which the Performance Shares convert following the achievement of the 
performance milestones, as the context requires. 

Employee Incentives Amount means the aggregate value of the "sign-on 
bonuses" to be made by the Buyer to the Transferring Employees upon the 
Transferring Employee accepting the Buyer's offer of employment made under 
clause 10.1 , provided that a "sign-on bonus" for a particular Transferring 
Employee does not exceed the value set out next to that Transferring 
Employee's name in Schedule 5. 

Employees means those employees of the Seller or WesCEF who are listed in 
Schedule 5. 

Employer means, in respect of an Employee, the WES Party specified in 
Schedule 5. 

Encumbrance means any security for the payment of money or performance of 
obligations, including a mortgage, charge, lien, pledge, trust, power or title 
retention or flawed deposit arrangement and any "security interest" as defined in 
sections 12(1) or (2) of the PPSA, or any agreement to create any of them or 
allow them to exist. 

Engaged or Involved includes direct or indirect involvement as a principal, 
agent, partner, employee, shareholder, unitholder, director, trustee, beneficiary, 
manager, consultant, adviser, officer, contractor, joint venturer or financier. 

Estimated Employee Entitlement Amount means 

Excluded Assets means cash at bank, the benefit of insurance policies in the 
name of the Seller (and the benefit of any claims under them) and money owed 
to the Seller by trade debtors in relation to non-Business activities. 

Business Sale Agreement 7 
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Excluded Information means Confidential Information which: 

(a) is in or becomes part of the public domain other than through breach of 
this document or an obligation of confidence owed to the Disclosing 
Party or any Related Body Corporate of the Disclosing Party; 

(b) the Receiving Party can prove by contemporaneous written 
documentation was already known to it at the time of disclosure by the 
Disclosing Party or its Related Bodies Corporate or Representatives 
(unless such knowledge arose from disclosure of information in breach 
of an obligation of confidentiality); or 

(c) the Receiving Party acquires from a source other than the Disclosing 
Party or any Related Body Corporate or Representative of the Disclosing 
Party where such source is entitled to disclose it. 

General Manager means the Employee so designated in Schedule 5. 

Goodwill means the goodwill of the Business including the exclusive right of the 
Buyer to represent itself as carrying on the Business as the successor to the 
Seller, but excluding the goodwill comprised in the Business Trade Marks. 

Information means all information regardless of its Material Form relating to or 
developed in connection with: 

(a) the business, technology or other affairs of the Disclosing Party or any 
Related Body Corporate of the Disclosing Party; or 

(b) any systems, technology, ideas, concepts, know-how, techniques, 
designs, specifications, blueprints, tracings, diagrams, models, functions, 
capabilities and designs (including computer software, manufacturing 
processes or other information embodied in drawings or specifications) 
or intellectual property. 

A person is Insolvent if: 

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

(b) is in liquidation, in provisional liquidation, under administration or wound 
up or has had a Controller appointed to its property; or 

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

(d) an application or order has been made (and in the case of an 
application, it is not stayed, withdrawn or dismissed within 30 days), 
resolution passed, proposal put forward, or any other action taken, in 
each case in connection with that person, which is preparatory to or 
could result in any of (a), (b) or (c) above; or 

(e) it is taken (under section 459F(1) of the Corporations Act) to have failed 
to comply with a statutory demand; or 

(f) it is the subject of an event described in section 459C(2)(b) or section 
585 of the Corporations Act (or it makes a statement from which another 
party to this document reasonably deduces it is so subject); or 

(g) it is otherwise unable to pay its debts when they fall due; or 
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(h) something having a substantially similar effect to (a) to (g) happens in 
connection with that person under the law of any jurisdiction. 

Intellectual Property Rights means all intellectual property rights including 
current and future registered and unregistered rights in respect of copyright, 
designs, circuit layouts, trademarks, know-how, confidential information, patents, 
inventions and discoveries and all other intellectual property as defined in article 
2 of the convention establishing the Worfd Intellectual Property Organisation 
1967. 

Issue Price means $0.32737. 

K2fly Group means the Buyer and its Related Bodies Corporate, and K2fly 
Group Member means any member of the K2fly Group. 

K2fly Share means a fully paid ordinary share in the capital of the Buyer. 

Last Accounts means the unaudited balance sheet and unaudited profit and 
loss statement for the Business contained in the virtual data room hosted by 
Ansarada Pty Limited (folder reference 05.02.05). 

Liability means any liability or obligation (whether actual, contingent or 
prospective) including for any Loss irrespective of when the acts, events or things 
giving rise to the liability occurred but excluding liability for any consequential or 
indirect losses, economic losses or loss of profits. 

Licensed Intellectual Property means Intellectual Property Rights licensed to 
the Seller under a TIP Contract. 

Long Service Leave Amount means the amount calculated in accordance with 
clause 10.5. 

Loss means all damage, loss, cost, Claim, Liability and expense (including legal 
costs and expenses) of whatsoever nature or description but excluding any 
consequential or indirect losses, economic losses or loss of profits. 

Material Form includes any form (whether visible or not) of storage from which 
reproductions can be made. 

Maximum Employee Incentives Amount mean 

Official Quotation means quotation by ASX. 

Performance Share means a share in the capital of the Buyer which converts 
into a K2fly Share based on the generation of Revenue (as defined in Schedule 
9), the terms of which are (subject to the Specified Amendments, if any) set out 
in Schedule 9. 

Permitted Encumbrances means any encumbrance arising in the ordinary 
course of business or by operation of law, including a security interest arising out 
of title retention. 

Personal Information has the meaning given in the Privacy Act 1988 (Cth). 

Plant and Equipment means all plant, equipment, furniture, computer and 
communications hardware, fixtures and fittings owned or used by the Seller in 
carrying on the Business as at the Completion Date (as specified in Schedule 1 ). 

Plant and Equipment Amount means an amount equal to the book value of the 
Plant and Equipment as at the date of this document, as specified in Schedule 1. 
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Prepaid Services Amount means the amount of any prepayment in respect of 
services, goods or other benefits which will be received by the Buyer in respect 
of the Business after the Completion Date to the extent that it relates to the 
period after the Completion Date. 

Prior Service means the period of service (including any period of service with 
an employer prior to the Employer which is deemed by law or contract to be 
service with the Employer) which a Transferring Employee has had with the 
Employer before and continuous with the commencement of employment with 
the Buyer. 

Privacy Laws means: 

(a) the Privacy Act 1988 (Cth); and 

(b) any other legally binding requirement under Australian law, industry 
code, policy or statement relating to the handling of Personal 
Information. 

Proprietary Software means the Computer Software listed in Part 1 of Schedule 
4. 

Purchase Price means the value of the Consideration Shares (at the Issue 
Price) plus the Adjustment Amount (which may be a negative value). For the 
avoidance of doubt, the Purchase Price is exclusive of GST. 

Receiving Party means the recipient of Confidential Information. 

Records means originals and copies, in any Material Form, of all books, files, 
reports, records, correspondence, documents and other material of or relating to 
or used in connection with the Business or the Assets and includes: 

(a) sales literature, market research reports, brochures and other 
promotional material; 

(b) all sales and purchasing records, contracts, designs and working papers; 

(c) lists of all regular suppliers and customers; 

(d) spreadsheets, financial models and other business, financial or technical 
tools, records and documents; and 

(e) trading and financial records. 

Related Body Corporate has the meaning it has in the Corporations Act. 

Replacement TIP Contract means a separate contract for the provision of 
goods or services that are the same or substantially the same as goods or 
services provided for the benefit of a WES Party, as at the Completion Date, 
under an existing TIP Contract, where: 

(a) the parties to the contract are the Buyer and the third party supplier of 
the relevant goods and services under the TIP Contra~t; 

(b) the terms of the contract provide for the ongoing supply of the relevant 
goods and services to the Buyer in the same manner as at the 
Completion Date and for the same term as the TIP Contract; and 

(c) the other terms of the contract are substantially as favourable to the 
Buyer as the terms of the TIP Contract, taking into account any 
differences in the type and volume of goods and services to be supplied 
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under the contract, and the circumstances in which they are to be 
supplied, compared to the TIP Contract. 

Representative of a party includes an employee, agent, officer, director, auditor, 
adviser, partner, associate, consultant, joint venturer, contractor or sub­
contractor of that party or of a Related Body Corporate of that party. 

Restraint means the prohibitions and restraints contained in clause 18. 

Seller Group means the WES Parties and their Related Bodies Corporate, and 
Seller Group Member means any member of the Seller Group. 

Separate TIP Contracts means the agreements listed in Part 2 of Schedule 4 
under which the Seller obtains the right to use Intellectual Property Rights, or to 
receive technology services (such as development, maintenance, support, 
management, security, disaster recovery and escrow) in relation to the Business 
or the Assets. 

Shared TIP Contracts means the agreements listed in Part 3 of Schedule 4 
under which the Seller obtains the right to use Intellectual Property Rights, or to 
receive technology services (such as development, maintenance, support, 
management, security, disaster recovery and escrow) in relation to the Business 
or the Assets. 

Specified Amendments has the meaning given in clause 3.6. 

Taxes means taxes, levies, imposts, charges and duties (including stamp and 
transaction duties) paid, payable or assessed as being payable by any authority 
together with any fines, penalties and interest in connection with them. 

TIP Contract means a Separate TIP Contract or a Shared TIP Contract. 

Trade Payables means trade debts and other payables owed by the Seller in 
respect of the Business on the Completion Date. 

Trade Marks means logos, symbols, get up, trademarks, trade names, trade 
mark rights in any registered business names, service marks, brand names and 
similar rights, whether registered or unregistered, and all associated goodwill. 

Transferring Employees means those Employees who accept the Buyer's offer 
of employment made under clause 10.1 . 

Unpaid Services Amount means the expenses and outgoings for the use of 
goods or services used by the Seller in the operation of the Business on or 
before the Completion Date which are not paid for at that date, to the extent that 
the Buyer agrees to assume liability for those expenses and outgoings from the 
Completion Date. 

Warranties means the warranties and representations in this document including 
clause 15 and set out in Schedule 6 and Warranty has a corresponding 
meaning. 

Warranty Claim means a claim in relation to a Warranty, including a claim under 
the indemnity in clause 15.3 in relation to a Warranty. 

WES Parties means the Seller and WesCEF and WES Party means either or 
both of them. 
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1.2 Obligations of the Seller 

Where a provision in this document imposes an obligation on the Seller in 
respect of an Asset, and that Asset is not held or owned by the Seller but is held 
or owned by a member of the Seller Group, then the provision shall constitute, 
and will be interpreted as being, an obligation on the Seller to procure that the 
holder or owner of the Asset that is a member of the Seller Group complies with 
the relevant underlying obligation. 

1.3 General interpretation 

Headings and labels used for definitions are for convenience only and do not 
affect interpretation. Unless the contrary intention appears, in this document: 

(a) the singular includes the plural and vice versa; 

(b} a reference to a document includes any agreement or other legally 
enforceable arrangement created by it (whether the document is in the 
form of an agreement, deed or otherwise); 

(c) a reference to a document also includes any variation, replacement or 
novation of it; 

(d) the meaning of general words is not limited by specific examples 
introduced by "including", "for example", "such as" or similar expressions; 

(e) a reference to "person" includes an individual, a body corporate, a 
partnership, a joint venture, an unincorporated association and an 
authority or any other entity or organisation; 

(f) a reference to a particular person includes the person's executors, 
administrators, successors, substitutes (including persons taking by 
novation) and assigns; 

(g) a reference to a time of day is a reference to the time in Perth, Western 
Australia; 

(h) a reference to dollars, $ or A$ is a reference to the currency of Australia; 

(i) a reference to "law" includes common law, principles of equity and 
legislation (including regulations); 

(j) a reference to any legislation includes regulations under it and any 
consolidations, amendments, re-enactments or replacements of any of 
them; 

(k) a reference to "regulations" includes instruments of a legislative 
character under legislation (such as regulations, rules, by-laws, 
ordinances and proclamations); 

(I) an agreement, representation or warranty in favour of 2 or more persons 
is for the benefit of them jointly and each of them individually; 

(m) an agreement, representation or warranty by 2 or more persons binds 
them jointly and each of them individually; 

(n) a reference to a group of persons is a reference to any 2 or more of them 
jointly and to each of them individually; 

(o) a reference to any thing (including an amount) is a reference to the 
whole and each part of it; 
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(p) a period of time starting from a given day or the day of an act or event, is 
to be calculated exclusive of that day; 

(q) if a party must do something under this document on or by a given day 
and it is done after 5.00pm on that day, it is taken to be done on the next 
day; and 

(r) if the day on which a party must do something under this document is 
not a Business Day, the party must do it on the next Business Day. 

2 Acquisition of Business and Assets 

2.1 Sale and purchase 

The Seller agrees to sell and the Buyer agrees to purchase all of the Seller's 
right, title and interest in the Assets and the Business with effect from the close of 
business on the Completion Date on the terms and conditions of this document. 

2.2 Free from Encumbrance 

The Assets and the Business must be transferred to the Buyer free from any 
Encumbrance other than the Permitted Encumbrances. 

3 Conditions Precedent 

3.1 Conditions Precedent 

Completion is conditional on: 

(a) (approval of issue) the shareholders of the Buyer approving the issue 
of the Consideration Shares and the Earn-Out Shares for all purposes, 
including for the purposes of, and in accordance with, the ASX Listing 
Rules (including for the purposes of ASX Listing Rule 7.1 ); and 

(b) (ASX) ASX: 

(i) confirming that the transaction contemplated by this document 
will not require the Buyer to re-comply with Chapters 1 and 2 of 
the ASX Listing Rules; and 

(ii) confirming that the terms of the Performance Shares are, in 
ASX's opinion, appropriate and equitable for the purposes of 
ASX Listing Rule 6.1 . 

3.2 Reasonable endeavours 

The Buyer must use its reasonable endeavours to obtain the satisfaction of the 
Conditions Precedent, including procuring performance by a third party where 
required, and must keep the Seller informed of any circumstances which may 
result in any Condition Precedent not being satisfied in accordance with its terms. 

3.3 Waiver 

The Conditions Precedent are inserted for the benefit of both the Buyer and the 
Seller and may only be waived by notice in writing signed by both the Buyer and 
Seller. 
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3.4 Termination 

If any of the Conditions Precedent are not fulfilled by 31 March 2021 or any later 
date agreed by the Seller and the Buyer then, if the party who wishes to 
terminate this document has complied with clause 3.2, and if the Condition 
Precedent that has not been satisfied is for that party's benefit, then this 
document may be terminated at any time before Completion by notice given by 
the Buyer or the Seller to the other of them. 

3.5 Effect of termination 

3.6 

4 

4.1 

If this document is terminated under clause 3.4 then, in addition to any other 
rights, powers or remedies provided by law: 

(a) each party is released from its obligations under this document other 
than in relation to clause 5, clause 21 and clause 24.1; 

(b) each party retains the rights it has against any other party in connection 
with any breach or Claim that has arisen before termination; and 

(c) the Buyer must return to the Seller all documents and other materials in 
any medium in its possession, power or control which contain 
information relating to the Business, including the Records. 

ASX requirements in respect of Performance Shares 

If, in connection with the Condition Precedent in clause 3.1 (b )(ii), ASX notifies the 
Buyer that it will not approve the Performance Shares without specified 
amendments to the terms of the Performance Shares set out in Schedule 9 
(Specified Amendments), the parties will discuss in good faith the Specified 
Amendments and, unless the Specified Amendments are likely to produce a 
materially adverse outcome for the Buyer or Seller the parties will agree to the 
Specified Amendments. 

Completion 

Time and place of Completion 

Completion will take place at 1 0.00am on the date that is 5 Business Days after 
the last Condition Precedent is satisfied or waived at the offices of King & Wood 
Mallesons, Level 30, 250 St Georges Terrace, Perth, Western Australia or any 
other time and place agreed between the Seller and the Buyer. 

4.2 Seller's obligations 

On Completion, the Seller must: 

(a) (operating control) deliver operating control of the Business and the 
Assets to or at the direction of the Buyer; 

(b) (documents) deliver to the Buyer: 

(i) all documents of title relating to the Assets (if any); 

(ii) subject to clause 4.2(b )(iv) below, executed assignments of the 
Business Intellectual Property; 

(iii) executed documents necessary to effect the transfer to the 
Buyer of the Business Names and any Domain Names; 
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(iv) the Contracts and any executed assignments of them to the 
Buyer and evidence of the written consent by the other party to 
the assignment or any executed novations of any of the 
Contracts; 

(v) the TIP Contracts, executed assignments of the TIP Contracts 
with appropriate consent by the other party or parties or any 
executed novations of any of those TIP Contracts; and 

(vi) an itemised schedule of Book Debts as at the close of business 
on the day before the Completion Date; 

(c) (Records) to the extent permissible by Privacy Laws, all Records, 
except that if the Seller is legally required to retain any of the documents, 
the Seller may deliver copies of those documents to the Buyer; 

( d) (Delivery of Assets) those Assets capable of transfer by delivery; and 

(e) (Restriction deed) deliver to the Buyer a restriction deed in relation to 
the Consideration Shares and the Earn-Out Shares in the Agreed Form 
that is executed by the Seller or, if applicable, its nominee(s) and, if 
applicable, their controllers. 

4.3 Buyer's obligations 

On Completion, the Buyer must: 

(a) confirm in writing that it has made the offers to the Employees 
contemplated by clause 10.1; 

(b) deliver to the Seller executed counterparts of any documents required to 
be executed by the Buyer; 

( c) deliver to the Seller a trade mark licence in the Agreed Form that is 
executed by the Buyer under which the WES Parties will, following 
Completion, be granted a perpetual, irrevocable, royalty free, 
transferrable licence in Australia to use the Business Trade Mark 
"Decipher'' in carrying on the Agriculture Solutions Business under the 
names "Decipher AgTech" or "DecipherAg"; 

(d) pay the Seller any amounts under clauses 11.3 or 12.3; 

(e) issue the Consideration Shares and the Earn-Out Shares to the Seller 
or, if the Seller elects, to one or more nominees that are members of the 
Seller Group; 

(f) register the Seller (or its nominee(s)) as the holder of the Consideration 
Shares and the Earn-Out Shares; 

(g) procure its share registry to provide the Seller with evidence of the 
Seller's (or its nominee(s)') ownership of the Consideration Shares and 
the Earn-Out Shares in the form of a holding statement; and 

(h) deliver to the Seller an executed counterpart of the restriction deed 
contemplated in clause 4.2(e). 

4.4 Seller's obligation to Complete 

The Seller is not required to Complete if: 

(a) (insolvency) the Buyer is insolvent; 
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(b) (suspension) trading in K2fly Shares on ASX is suspended for more 
than 5 days between the date of this document and the Completion 
Date; 

(c) (closing price of K2fly Shares) the closing price of K2fly Shares on 
ASX is less than $0.25 for not less than ten (10) consecutive ASX 
trading days following the date of this document; 

(d) (issue of securities) other than with the consent of the Seller (such 
consent not to be unreasonably withheld) or upon the exercise or 
conversion of convertible securities on issue in K2fly as at the date of 
this document, K2fly issues any K2fly Shares or other equity securities 
between the date of this document and the Completion Date; or 

( e) (Capital Reconstruction) other than with the consent of the Seller ( such 
consent not to be unreasonably withheld), the Buyer announces or 
undertakes a Capital Reconstruction. 

If the Seller is not required to Complete under this clause 4.4, the Seller may 
terminate this document at any time before Completion by giving notice of such 
termination (and of the relevant event giving rise to the right to terminate) to the 
Buyer. 

4.5 Simultaneous actions at Completion 

In respect of Completion: 

(a) the obligations of the parties under this document are interdependent; 
and 

(b) all actions required to be performed will be taken to have occurred 
simultaneously on the Completion Date. 

4.6 Post-Completion obligations 

(a) If title to any of the Assets is not effectively vested in the Buyer at 
Completion, the Seller acknowledges that it will account to the Buyer for 
any benefits it receives in relation to the Assets until title is effectively 
vested in the Buyer, unless otherwise provided in this document. 

(b) As soon as practicable after Completion, and in any event within 2 
Business Days of Completion: 

(i) the Buyer must provide ASX with a Cleansing Notice in relation 
to the Consideration Shares; or 

(ii) if the Buyer is not able to satisfy the requirement in section 
708A(5)(b) of the Corporations Act in relation to the 
Consideration Shares, the Buyer must: 
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(A) nevertheless proceed to issue the Consideration Shares 
in accordance with this document and at the time of 
issue must provide the Seller with notice of its inability 
to issue a Cleansing Notice; and 

(B) issue a Cleansing Document (in a form reasonably 
satisfactory to the Seller) in respect of the Consideration 
Shares to ensure that an offer for sale of the 
Consideration Shares does not require disclosure to 
investors pursuant to section 708A( 11 )(b )(i) of the 
Corporations Act. 
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4.7 Post-Completion notices 

Each party will immediately give to the other party all payments, notices, 
correspondence, information or enquiries in relation to the Business or the 
Assets which it receives after Completion and which belong to the other party. 

5 GST 

5.1 GST exclusive 

Unless this document expressly states otherwise, all consideration to be provided 
under this document is exclusive of GST. 

5.2 Payment of GST 

(a) If GST is payable, or notionally payable, on a supply made in connection 
with this document, the party providing the consideration for the supply 
agrees to pay to the supplier an additional amount equal to the amount 
of GST payable on that supply (GST Amount). 

(b) Subject to the prior receipt of a tax invoice, the GST Amount is payable 
at the same time as the GST-exclusive consideration for the supply, or 
the first part of the GST-exclusive consideration for the supply ( as the 
case may be), is payable or is to be provided. 

( c) This clause does not apply to the extent that the consideration for the 
supply is expressly stated to include GST or the supply is subject to a 
reverse-charge. 

5.3 Adjustment events 

If an adjustment event arises for a supply made in connection with this 
document, the GST Amount must be recalculated to reflect that adjustment. The 
supplier or the recipient (as the case may be) agrees to make any payments 
necessary to reflect the adjustment and the supplier agrees to issue an 
adjustment note. 

5.4 Reimbursements 

Any payment, indemnity, reimbursement or similar obligation that is required to 
be made in connection with this document which is calculated by reference to an 
amount paid by another party must be reduced by the amount of any input tax 
credits which the other party (or the representative member of any GST group of 
which the other party is a member) is entitled. If the reduced payment is 
consideration for a taxable supply, clause 5.2 applies to the reduced payment. 

5.5 Definitions and interpretation 

For the purpose of this clause 5: 

(a) "GST Act" means the A New Tax System (Goods and Services Tax) Act 
1999 (Cth}; 

(b) words and phrases which have a defined meaning in the GST Act have 
the same meaning when used in this clause 5, unless the contrary 
intention appears; 

(c) a reference to a supplier, recipient or party includes a reference to the 
representative member of any GST group of which ihat supplier, 
recipient or party is, or was at the relevant time, a member; and 
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( d) each periodic or progressive component of a supply to which section 
156-5( 1) of the GST Act applies will be treated as if it were a separate 
supply. 

6 Post-Completion 

6.1 Payment of Adjustment Amount 

(a) Not later than 5 Business Days after the Completion Date, the Seller 
must give to the Buyer the Adjustment Amount Statement. 

(b) On the date that is 10 Business Days after the Completion Date 
(Adjustment Payment Date): 

(i) if the Adjustment Amount is greater than zero, the Buyer agrees 
to pay to the Seller an amount equal to the Adjustment Amount; 
or 

(ii) if the Adjustment Amount is less than zero, the Seller agrees to 
pay to the Buyer an amount equal to difference between zero 
and the Adjustment Amount. 

(c) If the Adjustment Amount is not agreed or determined by the Adjustment 
Payment Date, the parties must calculate the Adjustment Amount as 
soon as practicable thereafter, and the Adjustment Amount must be paid 
by the Buyer or the Seller (as applicable) as soon as such amount has 
been calculated. 

6.2 Method of payment 

The payment referred to in clause 6.1 must be made by direct deposit of cleared 
funds to the credit of a bank account specified in writing by the payee to the 
payor before the Adjustment Payment Date or such other method agreed by the 
parties. 

6.3 Earn-out 

The parties acknowledge and agree that Schedule 2 applies. 

6.4 On-sale of Earn-Out Shares 

As soon as practicable after the conversion of a Performance Share into a K2fly 
Share in accordance with its terms, and in any event within 2 Business Days of 
such conversion: 

(a) the Buyer must release to ASX a Cleansing Notice in respect of the 
relevant K2fly Shares; or 

(b) if the Buyer is not able to satisfy the requirement in section 708A(5)(b) of 
the Corporations Act in relation to the relevant K2fly Shares, the Buyer 
must: 

(i) nevertheless proceed to issue the relevant K2fly Shares in 
accordance with this document and at the time of issue must 
provide the Seller with notice of its inability to issue a Cleansing 
Notice; and 

(ii) issue a Cleansing Document (in a form reasonably satisfactory 
to the Seller) in respect of the relevant K2fly Shares to ensure 
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that an offer for sale of the relevant K2fly Shares does not 
require disclosure to investors pursuant to section 708A( 11 )(b )(i) 
of the Corporations Act. 

7 Apportionment 

7.1 Entitlement to income 

The Seller is entitled to the income, profits, rights and benefits of the Business 
before and including the Completion Date and the Buyer is entitled to all the 
income, profits, rights and benefits of the Business from the Completion Date. 

7.2 Unpaid Services Amount 

If the Seller has used services or goods in the operation of the Business on or 
before the Completion Date which are not paid for at that date, the Seller will pay 
to the Buyer (by way of payment of the Adjustment Amount) the Unpaid Services 
Amount. 

7 .3 Prepaid Services Amount 

If the Seller has made a prepayment in respect of services, goods or other 
benefits which will be received by the Buyer in respect of the Business after the 
Completion Date, the Buyer will pay to the Seller (by way of payment of the 
Adjustment Amount) the Prepaid Services Amount. 

8 Conduct of Business 

8.1 Conduct of Business 

Until Completion, the Seller agrees to carry on the Business in the ordinary 
course unless the Buyer otherwise agrees in writing. 

8.2 Access to Records and other Assets 

The Seller agrees to allow the Buyer and its Representatives full and free access 
to the Records and other Assets on reasonable notice and at all reasonable 
times before the Completion Date to enable the Buyer to: 

(a) become familiar with the Business; and 

(b) investigate the accuracy of the Warranties. 

The Buyer agrees not to copy or remove any of the Records or other Assets 
before Completion. 

9 Risk and insurance 

9.1 Seller remains owner 

The Seller remains the owner of, and bear all risks in connection with, the 
Business and the Assets before and including the Completion Date. Property in, 
and the risk in connection with the Business and the Assets, pass to the Buyer 
from the Completion Date. 
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9.2 Insurance 

The Seller agrees to maintain insurance of the Business and the Assets covering 
such risks and for such amounts as would be maintained in accordance with its 
ordinary practice for the Business until and including the Completion Date. 

10 Employees 

10.1 Offer of employment 

Not later than 10 Business Days after the date of this document, the Buyer must 
make an offer of employment to each Employee ( other than the General 
Manager): 

(a) on the express basis that the Employee resigns from the Employee's 
employment with their Employer to take effect, with the approval of their 
Employer, on the Completion Date; 

(b) on terms of employment no less favourable than the terms of 
employment of the Employee with their Employer as at the Completion 
Date; 

(c) on the express basis that the Employee's continuous service with their 
Employer up to the Completion Date will be regarded as continuous 
service with the Buyer for all purposes including personal leave, annual 
leave, parental leave, long service leave, notice of termination and 
severance/redundancy pay under any applicable law, award, agreement 
or arrangement; 

(d) in the Agreed Form; and 

(e) conditional on Completion and effective from the Completion Date. 

10.2 Buyer's obligations 

From the Completion Date, the Buyer will, in respect of each Employee: 

(a) if the Employee is a Transferring Employee, be responsible for and will 
indemnify the Employee's Employer for all wages, salary, commissions, 
bonuses and leave entitlements which accrue to the Transferring 
Employee after the Completion Date; and 

(b) if the Employee is not a Transferring Employee but is subsequently 
employed by any K2fly Group Member in any capacity within 12 months 
after the Completion Date, notify the Seller promptly of this and pay to 
the Employee's Employer a sum equal to all payments in lieu of notice 
and severance/redundancy payments paid by the Employer to the 
Employee after the Completion Date. 

10.3 Seller's obligations 

On or before the close of business on the Completion Date, the Employer must: 

(a) release each Transferring Employee from their employment with the 
Employer to enable the Transferring Employee to accept the Buyer's 
offer and commence employment with the Buyer on the Completion 
Date; and 
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(b) pay to each Transferring Employee all amounts due to the employee on 
account of any wages, salary, allowances or remuneration or other 
benefits in respect of service up to and including the Completion Date. 

10.4 Prior Service 

For the purpose of calculating any benefit arising under any statute, award, 
agreement or contract of employment between the Buyer and each Transferring 
Employee, the Buyer agrees that: 

(a) Prior Service is to be taken as service with the Buyer; and 

(b) continuity of the Transferring Employee's employment is to be taken as 
not broken because the Transferring Employee ceases to be an 
employee of the Seller and becomes an employee of the Buyer, 

notwithstanding that if the Employer has made a payment to a Transferring 
Employee under clause 10.3, the Buyer's obligations to that Transferring 
Employee for future benefits to which that payment relates will only be in respect 
of actual service with the Buyer from the Completion Date. 

10.5 Long Service Leave Amount 

In consideration of the Buyer assuming liability for future long service leave 
entitlements of Transferring Employees, the Purchase Price will be reduced by 
an amount equal to the Long Service Leave Amount. The Long Service Leave 
Amount is to be determined by adding all the sums calculated as "LSL" in 
accordance with the following formula in respect of each Transferring Employee 
whose Prior Service with the Seller is more than 7 years on the Completion Date 
(and, to avoid doubt, to whom no payment is made for untaken or pro rata long 
service leave at Completion in accordance with clause 10.3(b )): 

PS 
LSL=Ex- x DS 

365 

where: 

LSL is the Transferring Employee's Long Service Leave Amount; 

Eis the number of days of long service leave per year of Prior Service to which 
the Transferring Employee would be entitled assuming the Transferring 
Employee remains in continuous employment until the entitlement accrues under 
the applicable statute, award, agreement or arrangement; 

PS is the number of the Transferring Employee's days of Prior Service with the 
Seller; and 

DS is the Transferring Employee's effective daily salary or wage entitlement on 
the Completion Date. 

10.6 Annual Leave Amount 

In consideration of the Buyer assuming liability for all annual leave entitlements 
of Transferring Employees, the Purchase Price will be reduced by an amount 
equal to the Annual Leave Amount. 
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11 Contracts 

11.1 Assignment or novation of Contracts 

The Seller agrees to use its reasonable endeavours to ensure that the Buyer 
obtains the full benefit of the Contracts from the close of business on the 
Completion Date by either the assignment or novation of each Contract. 

11.2 Consent 

(a) The Seller agrees to use its reasonable endeavours to obtain the 
consent of the other parties to each Contract to the assignment or 
novation of that Contract to the Buyer. 

(b) The Buyer agrees to assist the Seller to fulfil its obligations under this 
clause 11. 

(c) If the consent or agreement of any party is required to the assignment of 
any Contract, this document does not constitute an assignment of that 
Contract until that consent or agreement is obtained. 

11.3 Costs of assignment or novation of Contracts 

On Completion, the Seller agrees to pay to the Buyer all costs, charges and 
expenses incurred by the Buyer in connection with the assignment or novation of 
the Contracts, other than any legal expenses incurred by the Buyer to its legal 
advisers. 

11.4 Performance of Contracts 

From the close of business on the Completion Date, the Buyer agrees to: 

(a) assume the liabilities of the relevant WES Party under each Contract; 

(b) properly perform the obligations of the relevant WES Party under each 
Contract; and 

(c) fully co-operate with the relevant WES Party in any reasonable 
arrangements designed to transfer to the Buyer the benefit and the 
burden of each Contract including the enforcement of any rights of the 
relevant WES Party against a party to that Contract. 

11.5 Benefit of Contracts 

If a Contract: 

(a) is not effectively assigned or novated to the Buyer at Completion; or 

(b) cannot be effectively assigned or novated without the consent of a third 
party and that party does not consent to the assignment or agree to 
novate the Contract, 

then from Completion, the relevant WES Party acknowledges that it will account 
to the Buyer for any benefit it receives in relation to any such Contract and will do 
all things as may reasonably be required by the Buyer to ensure the Buyer 
receives that benefit so long as: 

(c) it does not prejudice its own rights under that Contract; and 
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(d) the Buyer indemnifies the relevant WES Party for any Loss incurred in 
respect of providing the benefit to the Buyer of that Contract. 

11.6 Indemnity from Buyer 

The Buyer indemnifies the WES Parties against any Loss arising from, or 
incurred in connection with: 

(a) a breach by the Buyer of this clause 11; 

(b) any act or omission of the Buyer, in relation to any Contract after 
Completion; or 

(c) the assignment or novation of any Contract. 

11 .7 Indemnity from Seller 

The Seller indemnifies the Buyer against any Loss arising from, or incurred in 
connection with: 

(a) a breach by the Seller of this clause 11; or 

(b) any act or omission of the Seller or a WES Party, in relation to any 
Contract before Completion. 

12 TIP Contracts 

12.1 Assignment or novation of Separate TIP Contracts 

The Seller agrees to use its reasonable endeavours to ensure that the Buyer 
obtains the benefit of the Separate TIP Contracts from the close of business on 
the Completion Date by either the assignment or novation (as nominated by the 
relevant WES Party) of each Separate TIP Contract. 

12.2 Consent 

(a) The Seller agrees to use its reasonable endeavours to obtain the 
consent of the other parties to each Separate TIP Contract to the 
assignment or novation of that Separate TIP Contract to the Buyer. 

(b) The Buyer agrees to assist the Seller to fulfil its obligations under this 
clause 12. 

(c) If the consent or agreement of any party is required to the assignment or 
novation of any Separate TIP Contract, this document does not 
constitute an assignment or novation of that Separate TIP Contract until 
that consent or agreement is obtained. 

12.3 Costs of assignment or novation of TIP Contracts 

On Completion, the Buyer agrees to pay to the Seller all costs, charges and 
expenses incurred by a WES Party in connection with the assignment or 
novation of the TIP Contracts or to facilitate the entry into a Replacement TIP 
Contract in accordance with this clause 12, other than any legal expenses 
incurred by a WES Party to its legal advisers. 

12.4 Performance of Separate TIP Contracts 

From, the close of business on the Completion Date, the Buyer agrees to: 
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(a) assume the liabilities of the relevant WES Party under each Separate 
TIP Contract; 

(b) properly perform the obligations of the relevant WES Party under each 
Separate TIP Contract; and 

(c) fully co-operate with the relevant WES Party in any reasonable 
arrangements designed to transfer to the Buyer the benefit and the 
burden of each Separate TIP Contract including the enforcement of any 
rights of a WES Party against a party to that Separate TIP Contract. 

12.5 Shared TIP Contracts 

The Seller will use its reasonable endeavours to facilitate the entry by the Buyer 
into a Replacement TIP Contract for each Shared TIP Contract, and the Buyer 
will use its reasonable endeavours and agrees to fully cooperate with the Seller 
and any other parties to each Shared TIP Contract in any reasonable 
arrangements designed to prepare and execute any such Replacement TIP 
Contract. 

12.6 Replacement TIP Contracts 

If, by the Completion Date: 

(a) any Separate TIP Contract has not been novated or assigned to the 
Buyer; or 

(b) a Replacement TIP Contract has not been entered into in relation to any 
particular Shared TIP Contract, 

then the Buyer may enter into a Replacement TIP Contract in relation to that TIP 
Contract. 

12.7 Indemnity from the Buyer 

The Buyer indemnifies each WES Party against any Loss arising from, or 
incurred in connection with : 

(a) a breach by the Buyer of this clause 12; 

(b) any act or omission of the Buyer in relation to any TIP Contract after 
Completion; or 

( c) the assignment or novation of any TIP Contract. 

12.8 Indemnity from the Seller 

The Seller indemnifies the Buyer against any Loss arising from, or incurred in 
connection with: 

(a) a breach by the Seller of this clause 12; or 

(b) any act or omission of the Seller or a WES Party in relation to any TIP 
Contract before Completion. 
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13 Business Liabilities 

13.1 Acceptance of Business Liabilities 

Subject to Completion, the Buyer is liable for the Business Liabilities as from the 
close of business on the Completion Date. 

13.2 Indemnity 

The Buyer indemnifies the WES Parties for any Loss arising or incurred in 
connection with any breach of the Buyers obligations under this clause 13. 

14 Customers 

14.1 Announcement of sale 

On, or no more than 7 days after, the Completion Date, the Buyer must, at its 
expense, send to each customer, client and material supplier of the Business a 
notice announcing the sale of the Business in a form agreed with the Seller. 

14.2 Contract in name of WES Party 

The Buyer must not contract or engage or release or waive or do any other act 
for, on behalf of, or in the name of, a WES Party without the prior written consent 
of the relevant WES Party which consent can be withheld at the discretion of the 
relevant WES Party. 

14.3 No use of name 

The Buyer must not use the name of a WES Party in any advertisement or 
circular or stationery without the prior written consent of the relevant WES Party 
which consent can be withheld at the discretion of the relevant WES Party. The 
Buyer must display its name on all stationery used by it in connection with the 
Business after the Completion Date. 

15 Warranties and representations 

15.1 Accuracy 

The Seller represents and warrants to the Buyer that each Warranty is correct 
and not misleading in any material respect on the date of this document and, 
subject to any expression to the contrary in a Warranty, will be correct and not 
misleading in any material respect on the Completion Date as if made on and as 
at each of those dates. 

15.2 Separate Warranties 

Each Warranty is to be treated as a separate representation and warranty. The 
interpretation of any statement made may not be restricted by reference to or 
inference from any other statement. 

15.3 Indemnity 

The Seller indemnifies the Buyer against all loss arising directly or indirectly from 
or incurred in connection with any incorrect or misleading Warranty. 
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15.4 Matters disclosed 

Each Warranty is to be read down and qualified by any information: 

(a) fairly disclosed to the Buyer by the Seller in the Disclosure Material prior 
to execution of this document; or 

( b) which is otherwise within the actual knowledge of the Buyer; or 

( c) fairly disclosed in writing to the Buyer during the course of the Due 
Diligence; or 

( d) that would have been disclosed to the Buyer had the Buyer conducted 
searches not less than 3 Business Days prior to Completion of records 
open to public inspection maintained by the Australian Securities and 
Investments Commission, the ASX, the Trade Marks Office, IP Australia, 
the High Court, the Federal Court and the Supreme Courts in every 
State and Territory in Australia, 

which is or may be inconsistent with that Warranty and, to the extent that any 
Warranty is incorrect or misleading having regard to any such information, that 
Warranty is deemed not to have been given. No amount will be recoverable by 
the Buyer in respect of any breach of Warranty to the extent that the breach 
arises by reason of or in relation to any such information. 

15.5 Buyer's acknowledgment 

The Buyer acknowledges and agrees that: 

(a) in entering into this document and in proceeding to Completion, the 
Buyer does not rely on any statement, representation, warranty, 
condition, forecast or other conduct which may have been made by or on 
behalf of the Seller, except the Warranties; 

(b) it has received and understood the contents of the Disclosure Letter; 

(c) it has had the opportunity to conduct Due Diligence and has satisfied 
itself in relation to matters arising from the Due Diligence; 

( d) irrespective of whether or not the Due Diligence was as full or exhaustive 
as the Buyer would have wished, it has nevertheless independently and 
without the benefit of any inducement, representations or warranty ( other 
than the Warranties) from the Seller or its agents determined to enter 
into this document; 

(e) the disclosures regarding the Business and the Assets (including, the 
information, forecasts (if any) and statements of intent contained in 
material provided to the Buyer and made in management presentations) 
are accepted by the Buyer and that no WES Party nor any of their 
agents, directors, officers, employees or advisers has made or makes 
any representation or warranty as to the accuracy or completeness of 
those disclosures or that information; 

(f) no WES Party nor any of their agents, directors, officers or employees; 

(i) accepts any duty of care in relation to the Buyer in respect of 
any disclosure or the provision of any information referred to in 
clause 15.5( e ); nor 
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(ii) is to be liable to the Buyer if, for whatever reason, any such 
information is or becomes inaccurate, incomplete or misleading 
in any particular way, except under the Warranties; and 

(g) subject to any law to the contrary and except as provided in the 
Warranties, all terms, conditions, warranties and statements, whether 
express, implied, written, oral, collateral, statutory or otherwise, are 
excluded and the Seller disclaims (on behalf of itself and all WES 
Parties) all Liability in relation to these to the maximum extent permitted 
bylaw. 

15.6 Buyer's representation 

(a) The Buyer represents that, on the basis of the Due Diligence and other 
information of which it is aware at the date of this document, it does not 
have knowledge or belief of any matter which is or would with the 
passage of time become a material breach of any Warranty, other than 
any potential breaches of a Warranty disclosed in the Disclosure Material 
or the Disclosure Letter. 

(b) The Seller acknowledges that the representation given by the Buyer in 
clause 15.6(a) does not give the Seller a cause of action against the 
Buyer and may only be raised by the Seller as a defence to any Claim by 
the Buyer. 

16 Limitations of liability 

16.1 Notice of Claims 

If the Buyer becomes aware of any matter or circumstance that may give rise to a 
Claim under or in relation to or arising out of this document, including a breach of 
a Warranty: 

(a) the Buyer must, promptly upon becoming aware of the Claim, give notice 
of the Claim to the Seller; and 

(b) the notice must contain the following details of the Claim: 

(i) the facts, matters or circumstances that may give rise to the 
Claim; 

(ii) if it is alleged that the facts, matters or circumstances referred to 
in sub-clause (i) constitute a breach of this document, including 
a breach of a Warranty, the basis for that allegation; and 

(iii) an estimate of the amount of the Loss, if any, arising out of or 
resulting from the Claim or the facts, matters or circumstances 
that may give rise to the Claim. 

16.2 Third party Claims 

If the matter or circumstance that may give rise to a Claim against the Seller 
under or in relation to or arising out of this document, including a breach of 
Warranty, is a result of or in connection with a Claim by or liability to a third party 
then: 

(a) the Buyer must, promptly upon becoming aware of the Claim, give notice 
of the Claim to the Seller; 
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(b) the notice must contain the following details of the Claim: 

(i) the facts, matters or circumstances that may give rise to the 
Claim; 

(ii) if it is alleged that the facts, matters or circumstances referred to 
in sub-clause (i) constitute a breach of this document including a 
breach of a Warranty the basis for that allegation; and 

(iii) an estimate of the amount of the Loss, if any, arising out of or 
resulting from the Claim or the facts, matters or circumstances 
that may give rise to the Claim; 

(c) at the expense and direction of the Seller, the Buyer must either: 

(i) take such action (including legal proceedings or making claims 
under any insurance policies) as the Seller may require to avoid, 
dispute, resist, defend, appeal, compromise or mitigate the 
Claim; or 

(ii) offer the Seller the option to assume defence of the Claim; and 

(d) the Buyer must not settle, make any admission of liability or compromise 
any Claim, or any matter which gives or may give rise to a Claim, without 
the prior consent of the Seller which consent may be withheld by the 
Seller at its absolute discretion. 

16.3 Seller to consider Claims 

The Seller must notify the Buyer within 40 Business Days of receipt of a notice of 
a Claim under clause 16.1 or clause 16.2 indicating whether it admits or denies 
the Claim (in whole or in part) ( or, in the case of Third party Claims, whether it 
exercises the option in clause 16.2(c)(ii)). 

16.4 Seller to defend Claim 

If the Seller exercises the option in clause 16.2(c)(ii), then: 

(a) the Buyer agrees to co-operate with the Seller and do all things 
reasonably requested by the Seller in respect of the Claim; 

(b) the Seller agrees, at its own expense, to defend the Claim; 

(c) the Seller may settle or compromise the Claim only with the consent of 
the Buyer, such consent not to be unreasonably withheld; and 

(d) the Seller agrees to consult with the Buyer in relation to the conduct of 
the Claim and not take or persist in any course that might reasonably be 
regarded as harmful to the goodwill, reputation, affairs or operation of the 
Buyer or the Business. 

16.5 Seller not liable 

The Seller is not liable to the Buyer (or any person deriving title from the Buyer) 
for any Claim under or in relation to or arising out of this document, including a 
breach of a Warranty: 

(a) if the Buyer has failed strictly to comply with clause 16.1 or clause 16.2 
as the case may be; 

Business Sale Agreement 28 



© King & Wood Mallesons 
49359910_16 

(b) if the Buyer has ceased after Completion to own or Control the Business 
or the Assets in respect of which the Claim arises; 

(c) if the Claim is as a result of or in consequence of any voluntary act, 
omission, transaction or arrangement of or on behalf of the Buyer after 
Completion; 

( d) if the Claim is as a result of or in respect of any legislation not in force at 
the date of this document (including legislation which takes effect 
retrospectively); 

( e) to the extent that the Claim arises or is increased as a result only of an 
increase in the rates, method of calculation or scope of taxation after 
Completion; 

(f) to the extent that the Claim arises or is increased as a result of any 
change in Accounting Standards after Completion; 

(g) if the Claim arises or is increased as a result of action taken or not taken 
by the Seller after consultation with and the prior written approval of the 
Buyer; or 

(h) if the Buyer was aware on or before the date of this document of any 
fact, matter or circumstance, which gives rise to or forms the basis of the 
Claim. 

16.6 Limits on liability 

Subject to the qualifications contained in the Competition and Consumer Act 
2010 (Cth) and all corresponding State and Territory legislation, the Seller's 
liability for breach of a condition or warranty implied by that legislation in relation 
to the Assets is limited to one or more of the following, as determined by the 
Seller: 

(a) if the Asset comprises goods: 

(i) the replacement of the Asset or supply of an equivalent; 

(ii) the repair of the Asset; 

(iii) the payment of the cost of replacing the Asset or of acquiring an 
equivalent; or 

(iv) the payment of the cost of having the Asset repaired, or 

(b) if the Asset comprises services: 

(i) the supplying of the Asset again; or 

(ii) the payment of the cost of having the Asset supplied again. 

16. 7 Recovery 

Where the Buyer is or may be entitled to recover from some other person any 
sum in respect of any matter or event which could give rise to a Claim, the Buyer 
will: 

(a) use its best endeavours to recover that sum before making the Claim; 

(b) keep the Seller at all times fully and promptly informed of the conduct of 
such recovery; and 
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(c) reduce the amount of the Claim by the amount of the Recovered Sum. 

If the recovery is delayed until after the Claim has been paid by the Seller to the 
Buyer the Recovered Sum will be paid to the Seller. 

16.8 Reduction in Purchase Price 

If payment is made for a breach of any Warranty that relates to one or more of 
the Assets, the payment is to be treated as a reduction in the Purchase Price. 

16.9 Time limit on Claim 

The Buyer may not make any Claim under this document including for a breach 
of Warranty unless full details of the Claim have been notified to the Seller in 
accordance with clause 16.1 or clause 16.2 within 12 months from the 
Completion Date. A Claim will not be enforceable against the Seller and is to be 
taken for all purposes to have been withdrawn unless any legal proceedings in 
connection with the Claim are commenced within six months after written notice 
of the Claim is served on the Seller in accordance with clause 16.1 or clause 
16.2. 

16.10 Minimum amount of Claim 

The Seller will not be liable to any K2fly Group Member for any Warranty Claim : 

(a) unless the amount of the Buyer's loss for which it would be entitled to 
recover under this document exceeds $10,000 (Single Claim); and 

(b) unless and until the aggregate amount of all Single Claims exceeds an 
amount equal to $50,000. 

16.11 Maximum Liability 

The maximum liability of the Seller for: 

(a) all Warranty Claims, other than those referred to in clause 16.11(b)(i), 
will not exceed in aggregate an amount equal to $100,000; and 

(b) all: 

(i) Warranty Claims in relation to the Warranties in paragraphs 1 to 
6 (inclusive), 7(a), 8, 9(c), 9(d) and 9(f) of Schedule 6; or 

(ii) other claims under or in relation to or arising out of this 
document, 

will not exceed in aggregate an amount equal to the then current value of 
the Consideration Shares (determined by reference to the closing price 
on ASX of K2F Shares on the date on which the relevant Claim accrues). 

16.12 Exclusion of consequential liability 

Subject to clause 16.6, the Seller excludes all liability for indirect and 
consequential loss or damage (including for loss of profit (whether direct, indirect, 
anticipated or otherwise), loss of expected savings, opportunity costs, loss of 
business (including loss or reduction of goodwill), damage to reputation and loss 
or corruption of data regardless of whether any or all of these things are 
considered to be indirect or consequential losses or damage) in contract, tort 
(including negligence), under any statute or otherwise arising from or related in 
any way to this document or its subject matter. 
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16.13 Obligation to mitigate 

Nothing in this clause 16 in any way restricts or limits the general obligation at 
law of the Buyer to mitigate any Loss or damage which it may incur in 
consequence of any breach by the Seller of the terms of this document. 

16.14 Tax benefit 

In calculating the Liability of the Seller for a Claim arising under, in relation to or 
arising out of this document, including for a breach of any Warranty, any tax 
benefit or reduction received by the Buyer as a result of the loss or damage 
arising from that breach must be taken into account. 

17 Buyer Warranties 

17 .1 Buyer warranties 

The Buyer represents and warrants to the Seller that each of the following 
statements is correct and not misleading in any material respect on the date of 
this document and will be correct and not misleading as at the Completion Date 
as if made on each of those dates (except to the extent otherwise expressed): 

(a) (status) it has been incorporated or formed in accordance with the laws 
of its place of incorporation or formation, is validly existing under those 
laws and has power and authority to own its assets and carry on its 
business as it is now being conducted; 

(b) (power) it has power to enter into this document, to comply with its 
obligations under it and exercise its rights under it; 

(c) (no contravention) the entry by it into, its compliance with its obligations 
and the exercise of its rights under, this document do not and will not 
conflict with: 

(i) its constituent documents or cause a limitation on its powers or 
the powers of its directors to be exceeded; 

(ii) any law binding on or applicable to it or its assets; or 

(iii) any Encumbrance or document binding on or applicable to it; 

(d) (authorisations) it has in full force and effect each authorisation 
necessary for it to enter into this document, to comply with its obligations 
and exercise its rights under it, and to allow them to be enforced; 

(e) (validity of obligations) its obligations under this document are valid 
and binding and are enforceable against it in accordance with its terms; 

(f) (solvency) it is not Insolvent; 
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(g) (ASX Listing Rules) the Buyer is in compliance with the ASX Listing 
Rules, including ASX Listing Rule 3.1, and is not withholding any matter 
or information from disclosure under the exception in Listing Rule 3.1 A; 

(h) (fully paid and unencumbered) the Consideration Shares and the 
Earn-Out Shares will be issued fully paid and free from all 
Encumbrances; 

(i) (equal rank) the Consideration Shares will rank equally in all respects 
with existing issued fully paid ordinary shares in the Buyer, including the 
payment of any distributions following allotment; 

U) (restriction) as at the Completion Date, there is no restriction on issue 
of the Consideration Shares or the Earn-Out Shares to the Seller; 

(k) (no disclosure document) following compliance by the Company with 
clause 4.6(b) and clause 6.4, an offer of (i) the Consideration Shares, or 
(ii) the K2fly Shares arising on conversion of Performance Shares, for 
sale (or an assignment of a right in respect of an interest in such shares) 
may be made without a disclosure document; 

(I) (consents) at Completion the Buyer will have obtained all consents 
necessary to enable it to issue the Consideration Shares and the Earn­
Out Shares; and 

(m) (compliance) the offer, issue and Official Quotation of the Consideration 
Shares and the Earn-out Shares complies with, or will comply with: 

(i) the Corporations Act and the ASX Listing Rules; and 

(ii) all other obligations and agreements binding on the Buyer. 

17.2 Indemnity 

The Buyer will indemnify the Seller against any Loss that the Seller may incur to 
the extent caused by any breach of the representations and warranties in 
clause17.1. 

17 .3 Inducement 

The Buyer acknowledges that: 

(a) it has made and given the warranties in clause 17 .1 with the intention of 
inducing the Seller to enter into this document; and 

(b) the Seller has entered into this document in full reliance on the 
warranties given by the Buyer. 
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18 Restraint 

18.1 Restraint 

Subject to clauses 18.4 and 18.5, each of the WES Parties undertakes to the 
Buyer that it will not: 

(a) be Engaged or Involved in any business or activity which is the same as 
the Business or any material part of it, from the Completion Date for 
each of the following periods: 

(i) for 3 months; 

(ii) for 6 months; 

(iii) for 12 months; 

(iv) for 24 months; 

(v) for 36 months; 

(b) for 12 months from the Completion Date: 

(i) entice away or endeavour to entice away or hire away from the 
Business any Transferring Employee or anyone who was at any 
time during the 3 months before the Completion Date, a 
Representative of the Business; or 

(ii) solicit the custom or business of anyone who was a customer of 
the Business at any time during the 3 months before the 
Completion Date with a view to obtaining their custom in a 
business which is the same or similar to, and competes with, the 
Business carried on by the Seller at the Completion Date; and 

(c) at any time after the Completion Date use a logo, symbol, trademark or 
business name substantially identical or deceptively similar to a 
Business Trade Mark or a Business Name. 

18.2 Severance 

Each sub-clause resulting from the application of the commencement of 
clause 18.1(a) with each of paragraphs (i) to (v) of clause 18.1(a) is severable 
from each other such sub-clause. If any such sub-clause is invalid or 
unenforceable for any reason, that invalidity or unenforceability does not 
prejudice or in any way affect the validity or enforceability of any other such sub­
clause. 

18.3 Deletion of restrictions 

If any part of the Restraint is judged to go beyond what is reasonable in the 
circumstances and necessary to protect the interests of the Buyer in the goodwill 
of the Business but would be judged reasonable if any activity were deleted or a 
period were reduced, then the Restraint applies with that activity deleted or 
period reduced so as to make the Restraint reasonable in the circumstances. 
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18.4 Exceptions 

(a) Despite clause 18 .1 , any WES Party may: 

(i) hold in aggregate up to 5% of the shares in any public company 
which are quoted on ASX, even though that company carries on 
any of the activities referred to in clause 18.1; or 

(ii) acquire an interest in any business or activity (New Business): 

(A) where that acquisition is incidental to an existing 
business that is being conducted by a WES Party as at 
the date of this document; and 

(B) in circumstances in which the gross revenue attributable 
to that New Business that is the same as the Business 
or any material part of it as at the time of the relevant 
acquisition is less than $500,000 per annum, 

provided always that the WES Party does not at any time during 
the continuation of the Restraint materially increase the scale of 
the business conducted by the New Business (having regard to 
the threshold set out in clause 18.4(a)(ii)(B)) that is the same as, 
or substantially similar to, the Business. 

(b) To avoid doubt, clause 18.1 does not prevent any WES Party holding the 
Consideration Shares or the Earn-Out Shares. 

18.5 Agriculture Solutions Business 

Notwithstanding anything in clause 18.1 or anything else in this document, in no 
circumstances will the WES Parties or any Seller Group Member be prevented or 
restrained from: 

(a) conducting the Agriculture Solutions Business, either on a stand alone 
basis or in combination with or as a part of any other business; 

(b) using the brand or business name "Decipher AgTech", the brand 
"DecipherAg" or any similar name, brand, logo, symbol or trademark; or 

( c) using any source code in the cloud-based software-as-a-service 
technology used by the Agriculture Solutions Business that may be 
identical to source code in the Proprietary Software 

18.6 Acknowledgment 

The WES Parties acknowledge that each Restraint is reasonable in the 
circumstances and necessary to protect the interests of the Buyer in the goodwill 
of the Business. 

19 Buyer Restraint 

19.1 Buyer Restraint 

Subject to clauses 19.4 and 19.5, the Buyer undertakes to the WES Parties that 
it will not, and will procure that each K2fy Group Member from time to time will 
not, be Engaged or Involved in any business or activity which is the same as or 
similar to the Agriculture Solutions Business or any material part of it, or which 
otherwise directly or indirectly provides cloud-based software-as-a-service 
technology and compliance solutions for customers in the agriculture, 

Business Sale Agreement 34 



© King & Wood Mallesons 
49359910_16 

19.2 

agribusiness or associated industries, from the Completion Date for each of the 
following periods: 

(a) for 3 months; 

(b) for 6 months; 

(c) for 12 months; 

(d) for 24 months; 

(e) for 36 months. 

Severance 

Each sub-clause resulting from the application of the commencement of 
clause 18.1 (a) with each of paragraphs (i) to (v) of clause 18.1 (a) is severable 
from each other such sub-clause. If any such sub-clause is invalid or 
unenforceable for any reason, that invalidity or unenforceability does not 
prejudice or in any way affect the validity or enforceability of any other such sub­
clause. 

19.3 Deletion of restrictions 

If any part of the Buyer Restraint is judged to go beyond what is reasonable in 
the circumstances and necessary to protect the interests of the Seller Group but 
would be judged reasonable if any activity were deleted or a period were 
reduced, then the Buyer Restraint applies with that activity deleted or period 
reduced so as to make the Buyer Restraint reasonable in the circumstances. 

19.4 Mining clients 

For the avoidance of doubt, clause 19.1 will not operate to prevent the K2fly 
Group from providing the services of the Business to clients in the mining 
industry by reason only of such clients being involved in the exploration for or 
production of minerals that may be used in the agriculture supply chain (eg. 
potash). 

19.5 Acknowledgment 

The Buyer acknowledges that the Buyer Restraint is reasonable in the 
circumstances and necessary to protect the interests of the Seller Group. 

20 Default 

20.1 Failure by a party to Complete 

If a party does not Complete, other than as a result of default by the other party, 
the non-defaulting party may give the defaulting party notice requiring it to 
Complete within 5 days of receipt of the notice. 

20.2 Specific performance or termination 

If the defaulting party does not Complete within the period specified in 
clause 20.1 the non-defaulting party may choose either to proceed for specific 
performance or terminate this document. In either case, the non-defaulting party 
may seek damages for the default. 
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20.3 Termination of agreement 

If this document is terminated under clause 4.4, 20.2 or 22.3(a) then, in addition 
to any other rights, powers or remedies provided by law: 

(a) each party is released from its obligations under this document other 
than in relation to clause 5, clause 21 and clause 24.1; 

(b) each party retains the rights it has against any other party in connection 
with any breach or Claim that has arisen before termination; and 

(c) the Buyer must return to the Seller all documents and other materials in 
any medium in its possession, power or control which contain 
information relating to the Business, including the Records. 

21 Confidentiality and privacy 

21.1 Confidential Information 

Subject to clause 21.8 no Confidential Information may be disclosed by the 
Receiving Party to any person except: 

(a) to Representatives of the Receiving Party or its Related Bodies 
Corporate requiring the information for the purposes of this document; or 

(b) with the consent of the Disclosing Party; or 

(c) if the Receiving Party is required to do so by law, a stock exchange or 
any regulatory authority; or 

(d) if the Receiving Party is required to do so in connection with legal 
proceedings relating to this document. 

21.2 Disclosure of Confidential Information 

If the Receiving Party discloses information as permitted under clause 21.1 (a) or 
21.1 (b), the Receiving Party must use all reasonable endeavours to ensure that 
persons receiving Confidential Information from it do not disclose the Confidential 
Information except in the circumstances permitted in clause 21.1 . 

21.3 Use of Confidential Information 

The Buyer must not use any Confidential Information of a WES Party except for 
the purpose of performing its obligations under this document. 

21.4 Excluded Information 

Clauses 21.1, 21.2 and 21.3 do not apply to Excluded Information. 

21.5 Delivery of materials 

The Receiving Party must, on the request of the Disclosing Party, immediately 
deliver to the Disclosing Party all documents or other materials containing or 
referring to Confidential Information of the Disclosing Party which are: 

(a) in the Receiving Party's possession, power or control; or 

(b) in the possession, power or control of persons who have received 
Confidential Information from it under clause 21.1 (a) or 21 .1 (b). 

Business Sale Agreement 36 



© King & Wood Mallesons 
49359910_16 

21.6 Use and disclosure of Confidential Information related to the 
Business by Buyer from Completion 

On and from Completion, clauses 21.2 to 21.5 cease to apply to the Buyer in 
relation to Confidential Information contained in the Records. 

21.7 Privacy 

The Buyer agrees to: 

(a) comply with all Privacy Laws applicable to the Business Personal 
Information; 

(b) notify the Seller immediately after it becomes aware that a disclosure of 
Business Personal Information may be required by law before 
Completion; 

(c) not do anything with any Business Personal Information that may cause 
the Seller to be in breach of any Privacy Law; 

( d) notify the Seller of any request the Buyer receives before Completion for 
access to Business Personal Information; and 

(e) not disclose any Business Personal Information outside of Australia 
without written consent from the Seller before Completion; 

(f) indemnify the Seller for any Loss suffered by the Seller as a result of any 
Claim or Liability the Seller incurs under a Privacy Law in connection 
with the Buyer's breach of clause 21.?(e) of this document; 

(g) not to give access to, or copies of, Business Personal Information to 
anyone ( other than to the Representatives of the Seller who have a need 
to know that Business Personal Information for the purposes of this 
document) prior to Completion without the Seller's consent. 

21.8 Application of clause 21. 7 

Clause 21. 7 prevails over the balance of this clause 21 to the extent of any 
inconsistency in respect of Personal Information which is also Confidential 
Information. 

21.9 Use of Business Personal Information by Seller after Completion 

If the Seller is required or authorised by this document or by law to retain any 
Business Personal Information which is part of, or otherwise embodied in, the 
Records or any other Asset, the Seller may use and disclose that Business 
Personal Information for the purpose for which it is required or authorised to be 
retained under this document or as required by that other law or by any Privacy 
Laws. 

21.10 Survival of termination 

This clause 21 will survive termination of this document. 
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22 Announcements 

22.1 Public announcements 

Subject to clauses 14.1 and 22.2, no party may, before or after Completion, 
make or send a public announcement, communication or circular concerning the 
transactions referred to in this document unless it has first obtained the written 
consent of the other parties (which consent is not to be unreasonably withheld or 
delayed). 

22.2 Public announcements required by law 

Clauses 21.1(c) and 22.1 do not apply to a public announcement, communication 
or circular required by law or a regulation of a stock exchange, if: 

(a) the party required to make or send it has provided: 

(i) the other party with sufficient notice to enable it to seek a 
protective order or other remedy; and 

(ii) all assistance and co-operation that the other party considers 
necessary to prevent or minimise that disclosure; or 

(b) in the case of a public announcement or disclosure required by the 
regulations of a stock exchange, the party required to make the 
announcement or disclosure has used all reasonable endeavours, to the 
greatest extent possible in the circumstances, to consult with, and obtain 
the agreement of, the other party on the contents of the announcement 
or disclosure prior to making the relevant announcement or disclosure. 

22.3 Consequences of breach 

(a) If a party breaches clause 22.1 prior to Completion, the Seller or the 
Buyer (as the case may be, being the party not in breach) may terminate 
this document with immediate effect by giving written notice of such 
termination to the defaulting party. 

(b) If a K2fly Group Member breaches clause 22.1 (before or after 
Completion), the restriction deed contemplated in clause 4.2(e) will 
terminate. 

23 Access to Records after Completion 

23.1 Maintenance of Records 

After the Completion Date: 

(a) the Buyer will keep the Records delivered to it on Completion; and 

(b) the Seller will keep the books, records and other documents relating to 
the Business required to be kept or maintained by the Seller, 

for five years from the date of the creation of the relevant document. 

23.2 Access 

Every party will permit the other parties to have access to: 
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(a) the books, records and documents referred to in clause 23.1 (excluding 
tax returns of the Seller and the Buyer); and 

(b) personnel who were involved in creating or maintaining those books, 
records or documents, 

during business hours as the other party reasonably requires. 

23.3 Assistance 

The Buyer will provide access and assistance (including copies of relevant 
documents) reasonably requested by the Seller including access to complete tax 
calculations. 

24 Costs 

24.1 Legal costs 

The parties agree to pay their own Costs in connection with the preparation, 
negotiation, and completion of this document and other related documentation, 
except for amounts covered by clause 24.2. 

24.2 Stamp duty and registration fees 

The Buyer: 

(a) agrees to pay or reimburse all stamp duty, registration fees and similar 
taxes payable or assessed as being payable in connection with this 
document or any other transaction contemplated by this document 
(including any fees, fines, penalties and interest in connection with any of 
those amounts); and 

(b) indemnifies the Seller against, and agrees to reimburse and compensate 
it for, any liability in respect of stamp duty under clause 24.2(a). 

The Buyer agrees to pay amounts due to the Seller under this clause within 5 
Business Days of demand from the Seller. 

25 Notices and other communications 

25.1 Form 

Unless this document expressly states otherwise, all notices, demands, 
certificates, consents, approvals, waivers and other communications in 
connection with this document must be in writing and signed by the sender (if an 
individual) or an Authorised Officer of the sender. 

All communications (other than email communications) must also be marked for 
the attention of the person referred to in the Details (or, if the recipient has 
notified otherwise, then marked for attention in the way last notified). 

Email communications must state the first and last name of the sender and are 
taken to be signed by the named sender. 

25.2 Delivery 

Communications must be: 
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(a) left at the address referred to in the Details; 

(b) sent by regular ordinary post (airmail if appropriate) to the address 
referred to in the Details; or 

(c) sent by email to the address referred to in the Details. 

If the intended recipient has notified changed contact details, then 
communications must be sent to the changed contact details. 

25.3 When effective 

Communications take effect from the time they are received or taken to be 
received under clause 25.4 (whichever happens first) unless a later time is 
specified in the communication. 

25.4 When taken to be received 

Communications are taken to be received: 

(a) if sent by post, 6 Business Days after posting (or 10 days after posting if 
sent from one country to another); or 

(b) if sent by email: 

(i) when the sender receives an automated message confirming 
delivery; or 

(ii) 4 hours after the time sent (as recorded on the device from 
which the sender sent the email) unless the sender receives an 
automated message that delivery failed, 

whichever happens first. 

25.5 Receipt outside business hours 

Despite anything else in this clause, if communications are received or taken to 
be received under clause 25.4 after 5.00pm on a Business Day or on a non­
Business Day, they are taken to be received at 9.00am on the next Business 
Day. For the purposes of this clause, the place in the definition of Business Day 
is taken to be the place specified in the Details as the address of the recipient 
and the time of receipt is the time in that place. 

26 General 

26.1 Variation and waiver 

A provision of this document, or right, power or remedy created under it, may not 
be varied or waived except in writing signed by the party to be bound. 

26.2 Consents, approvals or waivers 

By giving any approval , consent or waiver a party does not give any 
representation or warranty as to any circumstance in connection with the subject 
matter of the consent, approval or waiver. 
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26.3 Discretion in exercising rights 

Unless this document expressly states otherwise, a party may exercise a right, 
power or remedy or give or refuse its consent, approval or a waiver in connection 
with this document in its absolute discretion (including by imposing conditions). 

26.4 Partial exercising of rights 

Unless this document expressly states otherwise, if a party does not exercise a 
right, power or remedy in connection with this document fully or at a given time, 
they may still exercise it later. 

26.5 Conflict of interest 

Each party may exercise their rights, powers and remedies in connection with 
this document even if this involves a conflict of duty or they have a personal 
interest in their exercise. 

26.6 Remedies cumulative 

The rights, powers and remedies in connection with this document are in addition 
to other rights, powers and remedies given by law independently of this 
document. 

26.7 Indemnities and reimbursement obligations 

Any indemnity, reimbursement or similar obligation in this document: 

(a) is a continuing obligation despite the satisfaction of any payment or other 
obligation in connection with this document, any settlement or any other 
thing including Completion; 

(b) is independent of any other obligations under this document; and 

(c) continues after this document, or any obligation arising under it, ends. 

It is not necessary for a party to incur expense or make payment before enforcing 
a right of indemnity in connection with this document. 

26.8 Inconsistent law 

To the extent the law permits, this document prevails to the extent it is 
inconsistent with any law. 

26.9 Supervening law 

Any present or future law which operates to vary the obligations of a party in 
connection with this document with the result that another party's rights, powers 
or remedies are adversely affected (including, by way of delay or postponement) 
is excluded except to the extent that its exclusion is prohibited or rendered 
ineffective by law. 

26.10 Counterparts 

This document may consist of a number of copies, each signed by one or more 
parties to it. If so, the signed copies are treated as making up a single document. 

26.11 Representations and undertakings continue 

Each representation, warranty and undertaking in this document is a continuing 
obligation despite Completion. 

Business Sale Agreement 41 



© King & Wood Mallesons 
49359910_16 

26.12 Entire agreement 

This document, together with the confidentiality agreement between the Buyer 
and the Seller dated on or about 29 October 2020 (but on the basis that the 
provisions of this document prevail to the extent of any inconsistency with that 
confidentiality agreement), constitutes the entire agreement of the parties about 
its subject matter and supersedes all previous agreements, understandings and 
negotiations on that subject matter. 

26.13 Further steps 

The parties agree to do anything (such as obtaining consents, signing and 
producing documents, producing receipts and getting documents completed and 
signed), which the another party asks and considers necessary to: 

(a) bind a party and any other person intended to be bound under this 
document; or 

(b) show whether a party is complying with this document. 

26.14 Assignment or other dealings 

No party may assign or otherwise deal with its rights under this document or 
allow any interest in them to arise or be varied without the consent of the other 
parties which consent must not be unreasonably withheld. 

26.15 No liability for loss 

Unless this document expressly states otherwise, a party is not liable for any 
loss, liability or Costs arising in connection with the exercise or attempted 
exercise of, failure to exercise, or delay in exercising, a right, power or remedy in 
connection with this document. 

26.16 Severability 

If the whole or any part of a provision of this document is void, unenforceable or 
illegal in a jurisdiction it is severed for that jurisdiction. The remainder of this 
document has full force and effect and the validity or enforceability of that 
provision in any other jurisdiction is not affected. This clause has no effect if the 
severance alters the basic nature of this document or is contrary to public policy. 

26.17 Rules of construction 

No rule of construction applies to the disadvantage of a party because that party 
was responsible for the preparation of, or seeks to rely on, this document or any 
part of it. 

26.18 Knowledge and belief 

Any statement made by a party on the basis of its knowledge, information, belief 
or awareness, is made on the basis that the party has, in order to establish that 
the statement is accurate and not misleading in any material respect, made all 
reasonable enquiries of: 

(a) in the case of the Seller, the General Manager; and 

(b) in all other cases, the party's officers, managers and employees who 
could reasonably be expected to have information relevant to matters to 
which the statement relates. 

Business Sale Agreement 42 



© King & Wood Mallesons 
49359910_16 

27 Governing law 

27 .1 Governing law and jurisdiction 

This document is governed by the law in force in the place specified in the 
Details. Each party submits to the non-exclusive jurisdiction of the courts of that 
place. 

27 .2 Serving documents 

Without preventing any other method of service, any document in an action in 
connection with this document may be served on a party by being delivered to or 
left at that party's address for service of notices under clause 25.2. 

EXECUTED as an agreement 
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Business Sale Agreement 

Schedule 1 Plant and Equipment 

Asset Book value 

LAPTOP Lenovo TPAO 15 T470S Kl $803.73 

HYPERVSN HOLOGRAPHIC PROJECTOR $4,548.95 

116219 : Laptop Lenovo T460s i7 8GB -

116222 : Laptop Microsoft Surface Pro 4 -

116235: LAPTOP TPAO 17 8G T460S KIT . 

116257: LAPTOP MS SURFACE PRO4 256GB K -
116748: LAPTOP MS SURFACE PRO4 256GB K -

Laptop Lenovo 480s - x8 . 

Laptop Lenovo 470S - x2 -

Laptop Lenovo 490S - x1 -
Lenovo Docking Station - x 11 . 

24" ThinkVision Monitors - x20 -
28" ThinkVision Monitors - x2 . 

Standing Desk -x3 -

TOTAL $5,352.68 
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Business Sale Agreement 

Schedule 2 Earn-out 

1 Definitions 
Words and phrases not otherwise defined in this Schedule have the meaning 
given to them in clause 1.1 of this document. References to paragraphs are to 
paragraphs in this Schedule 2. 

Unless the contrary intention appears, in this Schedule: 

AASB 15 means Australian Accounting Standards Board Standard AASB 15 or 
any replacement thereof. 

Adjusted Issue Price means the Issue Price, unless there has been a Capital 
Reconstruction prior to the issue of the relevant Earn-Out Shares, in which case 
the Issue Price will be equitably adjusted so as to ensure no relative benefit or 
detriment occurs to, or is conferred upon, any party arising from the Capital 
Reconstruction. 

Business means the business of providing cloud-based software-as-a-service 
technology and compliance solutions for mining industry customers using some 
or all of the intellectual property acquired under the Business Sale Agreement, 
including in relation to rehabilitation and closure, tailings governance and 
monitoring and tailings disclosure database solutions. 

Dispute Notice Period has the meaning in paragraph 3.6. 

Disputed Items means the items and amounts which are disputed in the Earn­
Out Accounts and draft Earn-Out Statement and/or the process followed to 
determine Revenue during an Earn-Out Period. 

Earn-Out Accounts means the consolidated profit and loss statement of the 
K2fly Group for an Earn-Out Period. 

Earn-Out Agreement Notice has the meaning in paragraph 3.6(a). 

Earn-Out Amount means, for an Earn-Out Period, Revenue for that Earn-Out 
Period multiplied by 0.22. 

Earn-Out Dispute Notice has the meaning in paragraph 3.6(b). 

Earn-Out Period means any one or more of the First Earn-Out Period, the 
Second Earn-Out Period, the Third Earn-Out Period or the Fourth Earn-Out 
Period, as the case requires. 

Earn-Out Revenue means, for an Earn-Out Period, Revenue for that Earn-Out 
Period. 

Earn-Out Statement means, for an Earn-Out Period, a statement setting out: 

(a) the Revenue for that Earn-Out Period, including a breakdown of such 
Revenue by customer, contract (including the annual contract amount) 
and module; 

(b) the Earn-Out Amount; and 
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(c) the number of Performance Shares to be converted to K2fly Shares in 
respect of that Earn-Out Period, determined in accordance with the 
terms of issue of the Performance Shares, 

prepared in accordance with this Schedule. 

Event of Default means either the Buyer or a K2fly Group Member which 
conducts a material part of the Relevant Business has become Insolvent. 

First Earn-Out Period means the period commencing on 1 January 2021 and 
ending on 31 December 2021. 

Fourth Earn-Out Period means the period commencing on 1 January 2024 and 
ending on 31 December 2024. 

Independent Expert means the person agreed or determined as an 
Independent Expert in accordance with paragraph 3.9. 

Overall Earn-Out Period means the period commencing on the first day of the 
First Earn-Out Period, being 1 January 2021, and ending on the last day of the 
Fourth Earn-Out Period, being 31 December 2024. 

Relevant Business means the business of providing cloud-based software-as-a­
service technology and compliance solutions for mining industry customers using 
some or all of the Business Intellectual Property, including in relation to 
rehabilitation and closure, tailings governance and monitoring and tailings 
disclosure database solutions. 

Revenue means the total revenue of the Relevant Business determined in 
accordance with AASB 15. 

Second Earn-Out Period means the period commencing on 1 January 2022 
and ending on 31 December 2022. 

Termination Amount means the amount calculated under paragraph 4.3. 

Termination Date means the date an Earn-Out Period terminates in accordance 
with paragraph 4.1. 

Third Earn-Out Period means the period commencing on 1 January 2023 and 
ending on 31 December 2023. 

Working Papers means the working papers and calculations supporting the 
preparation of the draft Earn-Out Statement. For the purposes of this definition, 
the papers will include underlying supporting documentation ( eg customer 
contracts (redacted for confidentiality restrictions, if required), details of modules, 
purchase orders, receipts and invoices) for any amounts included in the Earn-Out 
Accounts or Earn-Out Statement. 

2 Earn-Out Amount 
The Buyer must determine, and the parties must seek to agree and finalise, the 
Earn-Out Amount for each Earn-Out Period in accordance with this Schedule for 
the purpose of determining the number of Performance Shares to convert into 
K2fly Shares. 
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3 Earn-Out Accounts 

3.1 Preparation of Earn-Out Accounts 

Within 20 Business Days after the end of an Earn-Out Period, the Buyer must 
prepare the Earn-Out Accounts for the Earn-Out Period. 

3.2 Basis of preparation of Earn-Out Accounts 

The Earn-Out Accounts must be prepared in accordance with (and in the 
following order of priority in the event of a conflict): 

(a) in a manner consistent with the accounting policies and practices used in 
the Last Accounts; and 

(b) unless inconsistent with the Last Accounts, in accordance with the 
Accounting Standards. 

3.3 Earn-Out Accounts and draft Earn-Out Statement 

Within 10 Business Days of the finalisation of the Earn-Out Accounts, and no 
later than 2 months after the end of the relevant Earn-Out Period, the Buyer must 
provide the Seller with: 

(a) the Earn-Out Accounts for the relevant Earn-Out Period; and 

(b) a draft Earn-Out Statement prepared in accordance with the 
requirements of this Schedule. 

Within 5 Business Days of receiving the Earn-Out Accounts and draft Earn-Out 
Statement the Seller may request in writing that the Buyer provides the Seller 
and its Representatives with the Working Papers and the Buyer must provide the 
Working Papers as soon as reasonably practicable after receipt of the relevant 
request. 

3.4 Costs 

The Buyer is responsible for the Costs of preparing the Earn-Out Accounts and 
draft Earn-Out Statement. 

3.5 Assistance to review draft Earn-Out Statement 

The Buyer must, upon written request from the Seller, provide all assistance 
reasonably required by the Seller to enable the Seller and its Representatives to 
review the draft Earn-Out Statement and Earn-Out Accounts and Working 
Papers. 

3.6 Response to draft Earn-Out Statement 

The Seller must, within 20 Business Days from the later of the date on which it 
receives the draft Earn-Out Statement and the date on which it receives the 
Working Papers (if requested) (Earn-Out Dispute Notice Period) give notice to 
the Buyer stating that it: 

(a) agrees with the draft Earn-Out Statement (Earn-Out Agreement 
Notice); or 
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(b) does not agree with the draft Earn-Out Statement (Earn-Out Dispute 
Notice) and specifying: 

(i) each item that it disputes (each an Earn-Out Disputed Item); 
and 

(ii) its proposed amendment in respect of each Disputed Item. 

3.7 Final Earn-Out Statement 

If at the end of an Earn-Out Dispute Notice Period the Seller has: 

(a) provided an Earn-Out Agreement Notice; or 

(b) not provided either an Earn-Out Agreement Notice or an Earn-Out 
Dispute Notice, 

the draft Earn-Out Statement delivered under paragraph 3.3(b )will be final and 
binding on the parties. 

3.8 Dispute resolution 

If within the Earn-Out Dispute Notice Period the Seller gives an Earn-Out Dispute 
Notice to the Buyer pursuant to paragraph 3.6(b) the: 

(a) Buyer and the Seller must negotiate in good faith to resolve the Earn-Out 
Disputed Items within 10 Business Days of the draft Earn-Out Dispute 
Notice being provided; and 

(b) draft Earn-Out Statement will be treated as final, binding and conclusive 
of all matters specified in it which are not Earn-Out Disputed Items. 

3.9 Referral to Independent Expert 

(a) If the Buyer and the Seller have not resolved all Disputed Items within 
the 10 Business Days set out in paragraph 3.8 either the Seller or the 
Buyer may refer the Disputed Items to the Independent Expert. The 
Independent Expert will be appointed as an independent expert and not 
as an arbitrator. 

(b) The Independent Expert must be: 

(i) an accountant (at "Partner" or comparable senior level) drawn 
from a mid-sized accounting firm or one of the "Big Four'' 
accounting firms and if not from one of the Big Four then to be 
agreed between the parties, who is independent of the K2fly 
Group, the K2fly Group and the WES Parties in relation to the 
transactions contemplated by this document and agreed in 
writing by the Seller and the Buyer; or 

(ii) failing agreement within 5 Business Days after the Buyer or the 
Seller requests referral of the Disputed Items to an Independent 
Expert, by the person nominated by the Resolution Institute in 
accordance with the Resolution lnstitute's expert determination 
rules. If a person is nominated by the Resolution Institute, the 
Buyer and the Seller agree to do all things reasonably necessary 
to effect that nomination (including signing the person's 
engagement letter, agreeing to indemnify the person and 
agreeing to pay the fees and expenses of the person) as soon 
as reasonably practicable and that person will be the 
"Independent Expert" for the purposes of this Schedule. 
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3.10 Procedures for determination 

As part of the Independent Expert's appointment, the Independent Expert must 
be directed by the Buyer and the Seller to settle any Disputed Items as soon as 
reasonably practicable and, in any event, within 10 Business Days of receiving 
the last written submission (or requested reply) from the Buyer and the Seller. In 
doing so, the Independent Expert must: 

(a) have regard to any written submissions made to the Independent Expert 
under paragraph 3.12; 

(b) make any enquiries or inspections as the Independent Expert considers 
in its absolute discretion to be necessary or desirable; and 

(c) determine what (if any) amendments to the draft Earn-Out Statement are 
required. 

3.11 Materials to Independent Expert 

Promptly following a referral under paragraph 3.9, the Independent Expert must 
be given: 

(a) the draft Earn-Out Statement; 

(b) the Working Papers; 

(c) the Earn-Out Dispute Notice (including any attachments); and 

( d) a copy of this document. 

3.12 Written submissions to Independent Expert 

Within 10 Business Days of the appointment of the Independent Expert, the 
Buyer (or its Representatives) and the Seller (or its Representatives) may each 
deliver 1 written submission to the Independent Expert. 

3.13 No further submissions 

Unless requested by the Independent Expert, neither the Buyer nor the Seller 
may provide any further submissions to the Independent Expert, or provide a 
reply to the submission of the other. The Independent Expert must ignore any 
such further submission or reply, unless the Independent Expert has requested it. 

3.14 Copy to other party 

If either the Buyer or the Seller delivers a written submission ( or any other 
correspondence) to the Independent Expert it must also deliver a copy of the 
submission or correspondence to the other. 

3.15 Response to requests and assistance 

Each of the Buyer and the Seller must reply promptly to any request from the 
Independent Expert to provide further information for the purposes of assisting 
the Independent Expert in making its determination. 

3.16 Assistance and access 

The Seller and the Buyer must provide (and the Buyer must procure that the 
K2fly Group following Completion provides) the Independent Expert with all 
assistance reasonably required (including reasonable access to the Records, 
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relevant personnel and the Properties of the party) by the Independent Expert in 
order for the Independent Expert to make its determination . 

3.17 Independent Expert's report 

The Independent Expert must be instructed to provide a written report to the 
Buyer and the Seller containing: 

(a) its determination; 

(b) confirmation that it has followed the procedures set out in 
paragraph 3.1 O; and 

(c) the Earn-Out Statement (amended if necessary) to reflect its 
determination (together with reasons for each relevant determination). 

The Earn-Out Statement provided by the Independent Expert will be final and 
binding on the parties in the absence of manifest error. Where manifest error is 
determined to exist, the relevant part of the Independent Expert's determination 
will be void and the matter must be remitted to the Independent Expert for 
correction. 

3.18 Costs of Independent Expert 

The costs of the Independent Expert (including any out-of-pocket costs) will be 
paid by the Buyer and the Seller in such manner as the Independent Expert 
determines or, if there is no determination, in equal proportions. Each of the 
Buyer and the Seller are otherwise responsible for its own costs in complying 
with this paragraph 3 and, in particular, each is responsible for the costs of its 
own representatives. 

3.19 "Calculation Date" 

For the purposes of the "Calculation Date" in the terms of the Performance 
Shares, the Buyer and the Seller shall be deemed to agree that the "Calculation 
Date" for an Earn-Out Period is the date on which the Earn-Out Statement for 
that Earn-Out Period becomes final and binding pursuant to paragraph 3. 7 or 
3.17 ( as the case may be). 

4 Early termination 

4.1 Termination 

The Overall Earn-Out Period will terminate if: 

(a) an Event of Default occurs; or 

(b) the Buyer disposes of, or agrees to dispose of, any part of the Relevant 
Business that will result in Revenue being reduced by 5% or more during 
an Earn-Out Period; or 

( c) the Buyer breaches paragraphs 6 or 7. 

In the case of termination pursuant to paragraphs 4.1 (a) or 4.1 (b), the 
"Termination Date" will be the date on which the Seller gives notice of the 
termination to the Buyer within 20 Business Days of the Seller becoming aware 
of the relevant termination circumstance. 

In the case of termination pursuant to paragraph 4.1 (c), the "Termination Date" 
will be 10 Business Days after the date on which the Seller gives notice of the 
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breach and consequential termination to the Buyer and, if the breach is capable 
of remedy, the breach has not been so remedied to the Seller's satisfaction 
(acting reasonably) within that 10 Business Day period. Any such notice must be 
given by the Seller within 20 Business Days of the Seller becoming aware of the 
breach. 

4.2 Effect of early termination 

The Overall Earn-Out Period ceases on the Termination Date and the Buyer 
must pay the Termination Amount to the Seller. 

4.3 Calculation of Termination Amount 

The Termination Amount will be calculated as follows: 

(a) If the Termination Date occurs before the end of the First Earn-Out 
Period, the Termination Amount will be the sum of the Earn-Out 
Amounts for each of the Earn-Out Periods where Revenue for the Earn­
Out Periods is deemed to be as follows: 

First Earn-Out Period: 

Second Earn-Out Period: 

Third Earn-Out Period: 

Fourth Earn-Out Period: 

$1,000,000 

$1,500,000 

$2,250,000 

$3,205,000. 

Each such Earn-Out Amount so determined is a "Deemed Earn-Out 
Amount". 

(b) Subject to paragraph 4.3(c), if the Termination Date occurs after the end 
of the First Earn-Out Period, the Termination Amount will be the sum of 
the Deemed Earn-Out Amounts for each of the past and future Earn-Out 
Periods in respect of which an Earn-Out Amount has not become final 
and binding under paragraphs 3. 7 or 3.17. 

(c) If the Termination Date occurs after the end of an Earn-Out Period but 
prior to the Earn-Out Amount for that Earn-Out Period becoming final 
and binding under paragraphs 3.7 or 3.17, in calculating the Termination 
Amount under paragraph 4.3(b) the higher of: 

(i) the Deemed Earn-Out Amount for that Earn-Out Period; and 

(ii) the actual Earn-Out Amount for that Earn-Out Period, 

will be used. 

4.4 Payment of Termination Amount 

The Buyer must pay any Termination Amount in cash and promptly, and in any 
event not later than the 10th Business Day, following the Termination Date. 

5 Set off 
The Buyer may not set-off, deduct, withhold or retain from any Earn-Out Amount 
or Termination Amount (as applicable) that is payable any amount claimed by the 
Buyer against the Seller under or in connection with this document. 
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6 Earn-Out protection 

6.1 No conduct with a purpose to reduce Revenue 

Subject to paragraph 6.2, during the Overall Earn-Out Period the Buyer must not 
and must procure that each K2fly Group Member and K2fly Group Member does 
not implement any practice, enter into any transaction, incur any material cost or 
engage in any practice for the purpose of unreasonably reducing or deferring 
Revenue during any Earn-Out Period where, in the ordinary course of the 
Relevant Business or the ordinary course of the business of the K2fly Group, 
Revenue would not have been so reduced or deferred. 

6.2 Exceptions 

Paragraph 6.1 does not apply where the Seller consents in writing to the relevant 
practice, transaction, cost or conduct. 

6.3 Other Buyer conduct 

Except with the prior written consent of the Seller, during the Overall Earn-Out 
Period, the Buyer must procure that: 

(a) the K2fly Group carries on the Relevant Business in the ordinary course 
for the purposes of developing and enhancing the Relevant Business 
and with a view to maximising, and using its best endeavours to 
maximise, Revenue; 

(b) the Relevant Business is conducted exclusively by the K2fly Group, and: 

(i) no revenue attributable to the Relevant Business is earned for 
the benefit of, or recorded in the accounts of, an entity other 
than a K2fly Group Member; and 

(ii) the K2fly Group does not sub-contract, assign or otherwise 
transfer any revenue-generating activity to another entity outside 
of the K2fly Group; 

(c) the K2fly Group does not change the nature or scale of the Relevant 
Business in a manner that could reasonably be expected to adversely 
affect the Revenue; 

(d) except in the case of Insolvency, each K2fly Group Member maintains its 
corporate existence and is not wound up, dissolved or deregistered or 
subject to any similar procedure or otherwise stops carrying on any part 
of the Relevant Business without transferring the Relevant Business to 
another K2fly Group Member; 

(e) if a K2fly Group Member is selling a bundle of products or services that 
includes any products or services of the Relevant Business from which 
Revenue will be received, such K2fly Group Member does not sell, or 
enter into any contract or commitment with a customer to sell, products 
or services of the Relevant Business from which Revenue will be 
received at a discount that is proportionately greater than the discount 
applied to the other products in the bundle; 

(f) the K2fly Group must not, other than in the case of sales to customers in 
the ordinary course of business, dispose of any material part of the 
Relevant Business; 

(g) no K2fly Group Member does, consents to, approves or permits to be 
done, any act or thing or enters into any transaction, agreement or 
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arrangement with any person which has a substantially similar effect to 
any of the matters in the preceding provisions of this paragraph 6.3 
above or which is likely to frustrate or impede the objectives referred to 
in any of such preceding provisions; and 

(h} the K2fly Group maintains accounting and financial records that 
completely and accurately capture and reflect all Revenue, to the 
exclusion of any other business conducted by a K2fly Group Member. 

7 Anti-avoidance 
During an Earn-Out Period, the Buyer must not implement any practice or 
engage in any conduct, and must ensure that no K2fly Group Member 
implements any practice or engages in any conduct, which: 

(a) is not consistent in all material respects with the relevant practice or 
conduct prior to Completion; and 

(b) has the effect of reducing Revenue which would not otherwise have 
been so reduced if the practice or conduct had not been implemented. 

8 Further assurance 
The Buyer and the Seller will in good faith consider and seek to agree 
amendments to this Schedule proposed by either, which seek to fairly account for 
any material event or circumstance that: 

(a) occurs in respect of the K2fly Group during an Earn-Out Period; 

(b) has, or is reasonably expect to have, a substantial positive or negative 
impact on Revenue during the Earn-Out Period; and 

(c) could not have reasonably been contemplated by the parties to impact 
the K2fly Group (as the owner of the Relevant Business) at the date of 
this document, excluding for this purpose: 

(i) any matter, event or circumstance fairly disclosed in the 
Disclosure Letter or the Disclosure Material; 

(ii) any outbreak or escalation of war or major hostilities or any act 
of terrorism; 

(iii) any change in applicable law, regulation or policy required by 
law, or the interpretation thereof; 

(iv) any change in Accounting Standards; 

(v) any change, event or occurrence that generally affects the 
industries or markets in which the Relevant Business operates; 

(vi) any change in financial markets, general market conditions or 
exchange rates; 

(vii) any action taken or failed to be taken pursuant to this document 
or at the request of, or consented to by, the Seller; or 

(viii) the execution or delivery of this document, the consummation of 
the transactions contemplated by this document or the public 
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announcement or other publicity with respect to any of the 
preceding paragraphs. 

Nothing in this paragraph 8 requires the Buyer and Seller to agree any 
amendment proposed if they are unable to agree the amendment after 
considering the amendment in good faith. 
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Business Sale Agreement 

Schedule 4 Business Intellectual Property and 
TIP Contracts 

Part 1 - Business Intellectual Property 

Business Names: 

Decipher Tech 

Business Trade Marks: 

Australia: 

Trade Mark Trade Mark 
Number 

Decipher 1779577 

Decipher 1802982 

Decipher 1982861 
Green 

New Zealand: 

Trade Mark Trade Mark 
Number 

Decipher 1075594 

Domain Names: 

decipher.com.au 

decipher.global 

decipherbrasil.com.br 

deciperbrasil.com 

tailingsstoragefacilities.com 

mineclosure.com 

mine.rehab 

Business Sale Agreement 

Type 

Word 

Word 

Word 

Type 

Word 

Status Class(es) Priority Date 

Registered 1, 42, 44 7 July 2016 

Registered 35 7 July 2016 

Under 35,42,44 11 January 2019 
examination 

Status Class(es) Deemed 
Registration 
Date 

Registered 35,44 7 July 2016 
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Designs: 

Nil. 
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Business Sale Agreement 

Schedule 5 Employees and Remuneration 
Details 

Employee name Position / status Employer Sign-on bonus 

WesCEF --- WesCEF -WesCEF -WesCEF -
WesCEF -- WesCEF -- - WesCEF -- WesCEF -WesCEF 

- WesCEF -- WesCEF ■ 

TOTAL -
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Business Sale Agreement 

Schedule 6 Warranties 

1 Status 
The Seller has been incorporated or formed in accordance with the laws of its 
place of incorporation or formation, is validly existing under those iaws and has 
power and authority to own its assets and carry on its business as it is now being 
conducted. 

2 Power 
The Seller has power to enter into this document, to comply with its obligations 
under it and exercise its rights under it. 

3 No contravention 
The entry by it into, its compliance with its obligations and the exercise of its 
rights under, this document does not and will not conflict with: 

(a) its constituent documents or cause a limitation on its powers or the 
powers of its directors to be exceeded; 

(b) any law binding on or applicable to it or its assets; or 

(c) any Encumbrance or document binding on or applicable to it. 

4 Authorisations 
The Seller has in full force and effect each authorisation necessary for it to enter 
into this document, to comply with its obligations and exercise its rights under it, 
and to allow them to be enforced. 

5 Validity of obligations 
The Seller's obligations under this document are valid and binding and are 
enforceable against it in accordance with its terms. 

6 Solvency 
The Seller is not Insolvent. 

7 Plant and Equipment 
(a) The Seller is the legal and beneficial owner of the Plant and Equipment. 

There are no Encumbrances over or affecting any of the Plant and 
Equipment other than any Permitted Encumbrances. 
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(b) Each item of Plant and Equipment is in the physical possession of the 
Seller. 

(c) The Plant and Equipment is the plant and equipment reasonably needed 
to operate the Business. 

8 List of Intellectual Property Rights 
Part 1 of Schedule 4 contains: 

(a) all: 

(i) registered business names (other than the business name 
"Decipher AgTech"); 

(ii) registered trademarks and designs; and 

(iii) applications for registration of trade marks and designs, 

legally and beneficially owned by the Seller and used in connection with 
the Business; and 

(b) an accurate description of the Proprietary Software. 

9 Intellectual Property Rights 
In relation to the Intellectual Property Rights: 

(a) the Business Intellectual Property Rights and the Licensed Intellectual 
Property Rights are all the Intellectual Property Rights that are material 
to the conduct of the Business; 

(b) so far as the Seller is aware, there are no third party infringements of the 
Intellectual Property Rights; 

(c) so far as the Seller is aware, the conduct of the Business does not 
infringe any third party rights; 

(d) so far as the Seller is aware, no known claims have been brought or 
threatened in writing in relation to any Business Intellectual Property 
Rights; 

(e) the Sellers have disclosed all known bugs or defects in the Proprietary 
Software that could reasonably be expected to have a material impact on 
the functionality of the Proprietary Software; and 

(f) the Seller either owns the copyright in the Proprietary Software or has 
the right to use the Proprietary Software under a valid licence 
agreement. 

10 No assignment of Intellectual Property Rights 
The Seller has not assigned any right, title or interest in the Intellectual Property 
Rights referred to in paragraph 8. 
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11 Records 
The originals of all material Records which ought to be in the possession of the 
Seller are in its possession and copies will be delivered to the Buyer at 
Completion. 

12 Litigation 
The Seller is not currently involved in any legal proceedings relating to the 
Business. 

13 Insurance 
The Seller has maintained insurance in connection with the Business with a 
reputable and properly authorised or licensed insurer against all material risks, 
and in those amounts, which would be maintained in accordance with ordinary 
business practice. 

14 Employee details 
The Disclosure Material contains a list of the Employees and their 
commencement dates with the Seller, their status as full-time, part-time or casual 
employees and their current wages or salary, allowances and superannuation, 
bonus and incentive entitlements. 

15 Privacy 
Any collection, holding, use or disclosure by the Business of Business Personal 
Information which forms part of the Records: 

(a) is consistent with any privacy statement or privacy policy issued in 
respect of the Business (whether by the Seller or any of its Related 
Bodies Corporate), and 

(b) complies with all Privacy Laws by which the Business is bound. 

Business Sale Agreement 67 



..., 
C 
Cl) 

E 
Cl) 

e 
C) 

<C 
Cl) -cu u, 
fl) 
fl) 
Cl) 
C 
fl) 
::, 
al 























Business Sale Agreement 

Schedule 8 Q&A Log 

--
-

-

-







Schedule 9 Performance Share terms 

TERMS AND CONDITIONS OF PERFORMANCE SHARES 

1. Definitions: 

AASB 15 means Australian Accounting Standards Board Standard AASB 15 
(Revenue from Customer Contracts) or any replacement thereof. 

ASIC means the Australian Securities and Investments Commission. 

ASX means the Australian Securities Exchange operated by ASX Limited. 

Business means the business of providing cloud-based software-as-a-service 
technology and compliance solutions for mining industry customers using some 
or all of the intellectual property acquired under the Business Sale Agreement, 
including in relation to rehabilitation and closure, tailings governance and 
monitoring and tailings disclosure database solutions. 

Business Sale Agreement means the business sale agreement dated on or 
around 31 January 2021 between the Seller, Wesfarmers Chemicals, Energy & 
Fertilisers Limited and K2Fly Limited. 

Calculation Date means, in respect of an Earn-Out Period, a date which is not 
more than 9 months after the end of that Earn-Out Period, as agreed between 
the Seller and the Company, being the date on which the Earn-Out Amount is 
final and binding. 

Capital Reorganisation means a reorganisation, reconstruction, consolidation, 
sub-division, bonus issue or some other analogous action in respect of the 
ordinary share capital of the Company. 

Change in Control Event means: 

(a) the occurrence of: 

(i) the offeror under a takeover bid pursuant to Chapter 
6 of the Corporations Act in respect of the Shares 
announcing that it has achieved acceptances in 
respect of more than 50% of all Shares; and 

(ii) that takeover bid being, or having become or been 
declared, unconditional; or 

(b) the coming into effect, pursuant to section 411 ( 1 OJ of the 
Corporations Act, of the order of the court made under 
section 411 ( 4)(b) of the Corporations Act in respect of a 
members scheme of arrangement under Part 5.1 of the 
Corporations Act under which all Shares are to be either 



cancelled or transferred to a third party (but not a scheme of 
arrangement for the purposes of a corporate restructure 
(including change of domicile, consolidation, sub-division, 
reduction or return) of the issued capital of the Company). 

Company means K2Fly Limited (ACN 125 345 502). 

Corporations Act means the Corporations Act 2001 (Cth) . 

Earn-Out Amount means, for an Earn-Out Period, Revenue for that Earn-Out 
Period multiplied by 0.22. 

Earn-Out Period means each of the following periods: 

(a) 1 January 2021 to 31 December 2021; 

(b) 1 January 2022 to 31 December 2022; 

(c) 1 January 2023 to 31 December 2023; and 

( d) 1 January 2024 to 31 December 2024. 

Expiry Date means 30 September 2025. 

Issue Price means the issue price specified in the definition of "Adjusted Issue 
Price" in Schedule 2 of the Business Sale Agreement, being A$0.32737 subject 
to adjustment in the event of a Capital Reorganisation . 

Holder means a holder of a Performance Share. 

Revenue means the total revenue of the Business as determined in 
accordance with AASB 15. 

Seller means CSBP Limited. 

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

Shareholder means a holder of a Share. 

2. Rights attaching to the Performance Shares: 

(a) Performance Shares 

Each Performance Share is a share in the capital of the 
Company. 

( b) General meetings 

Each Performance Share confers on the Holder the right to 
receive notices of general meetings and financial reports and 
accounts of the Company that are circulated to 
Shareholders. Holders have the right to attend general 
meetings of Shareholders. 

(c) No voting rights 



A Performance Share does not entitle the Holder to vote on 
any resolutions proposed by the Company except as 
otherwise required by law. 

( d) No dividend rights 

A Performance Share does not entitle the Holder to any 
dividends. 

(e) No rights to return of capital 

A Performance Share does not entitle the Holder to a return of 
capital, whether in a winding up, upon a reduction of capital 
or otherwise. 

(f) Rights on winding up 

A Performance Share does not entitle the Holder to 
participate in the surplus profits or assets of the Company 
upon winding up. 

(g) Not transferable 

A Performance Share is not transferable. 

(h) Capital Reorganisation 

If at any time prior to the Expiry Date there is a Capital 
Reorganisation, all rights of a Holder will be equitably adjusted 
so as to ensure no relative benefit or detriment occurs to, or is 
conferred upon, the Holder, Shareholders or the Company as 
a result of the Capital Reorganisation and otherwise so as to 
comply with the applicable ASX Listing Rules at the time of the 
Capital Reorganisation . 

(i) Application to ASX and removal of trading restrictions 

(i) The Performance Shares will not be quoted on ASX. 
However, if the Company is listed on ASX at the time 
of conversion of the Performance Shares into Shares, 
the Company must within 2 Business Days of 
conversion apply for the official quotation on ASX of 
the Shares arising from the conversion. 

(ii) At the time of issue of the Shares under (i) above, the 
Company must undertake all actions necessary to 
ensure that any trading restrictions imposed on the 
Shares under the Corporations Act are lifted by either: 

(A) lodging with the ASX a cleansing notice 
(which complies with section 708A(6) of the 
Corporations Act) pursuant to section 
708A(5)(e) of the Corporations Act at the 
time of applying for the official quotation of 
the Shares arising from the conversion; or 



(B) lodging a prospectus with the ASIC at the 
time of applying for the official quotation of 
the Shares arising from the conversion that 
satisfies the requirements of Section 708A( 11) 
of the Corporations Act. 

(j) Participation In entitlements and bonus Issues 

Without prejudice to paragraph 1 (h) , a Performance Share 
does not entitle a Holder (in their capacity as a holder of a 
Performance Share) to participate in new issues of capital 
offered to holders of Shares such as bonus issues and 
entitlement issues. 

( k) No other rights 

A Performance Share gives the Holder no rights other than 
those expressly provided by these terms and those provided 
at law where such rights at law have not been excluded by 
these terms. 

3. Conversion of the Performance Shares: 

(a) Conversion 

Subject to paragraph 3(d), on each Calculation Date, a 
number of outstanding Performance Shares will convert into 
Shares based on the formula outlined below: 

No. of 
Performance 
Shares to convert 

= 
The Earn-Out Amount (that is final and binding in 

accordance with the Business sole Agreement) for the 
most recently completed Earn-Out Period 

Issue Price 

For the avoidance of doubt, in relation to the conversion 
under this clause 3(a): 

(i) subject to paragraph 3(a)(ii), any fraction of a Share 
shall be rounded up to the nearest whole number; 

(ii) nothing in this clause requires the Company to issue 
any Shares in excess of the number of outstanding 
Performance Shares on issue as at the relevant 
Calculation Date; and 

(iii) the obligation to undertake a conversion will cease 
on the first to occur of: 

(A) the date all Performance Shares have been 
converted under this clause 3; and 

(B) the Expiry Date. 

( b) Conversion on Change of Control Event 



(i) Subject to paragraph 3(b) (ii), if prior to the Expiry Date 
a Change in Control Event occurs then each 
Performance Share outstanding at that time will 
convert into one ( l) Share. 

(ii) The maximum number of Performance Shares that 
can be converted into Shares under paragraph 
3(b)(i) upon a Change of Control Event must not 
exceed l 0% of the issued Share capital of the 
Company (as at the date of the Change of Control 
Event) . 

(c) Deferral of conversion if resulting In a prohibited acquisition of 
Shares 

If the conversion of a Performance Share under paragraph 3 
would result in any person being in contravention of section 
606( l) of the Corporations Act (General Prohibition) then the 
conversion of that Performance Share shall be deferred until 
such later time or times that the conversion would not result in 
a contravention of the General Prohibition . 

( d) Lapse of Performance Share 

Each Performance Share that has not been converted under 
paragraph 3 shall lapse on the Expiry Date. For the avoidance 
of doubt, a Performance Share will not lapse in the event that 
the Shares the subject of a conversion are deferred in 
accordance with paragraph 3(d) above. 

( e) Conversion procedure 

(i) The Company will issue the Shares immediately upon 
conversion of the Performance Shares for no 
consideration and shall record the issue in the manner 
required by the Corporations Act. 

(ii) The Company will issue the Holder with a new holding 
statement for any Share issued upon conversion of a 
Performance Share within 5 Business Days following 
the Calculation Date. 

(f) Ranking upon conversion 

The Share into which a Performance Share may convert will 
rank pari passu in all respects with existing Shares. 
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Business Sale Agreement 

Signing page 

DATED: ________ _ 

EXECUTED by CSBP LIMITED (ACN 
008 668 371) in accordance with 
section 127(1) of the Corporations Act 
2001 (Cth) by authority of its directors: 

) 
) 
) 
) 
) 
) 

. . . ..... . . . . . . . . . . ..... . . . ... ..... .... .. . . . ............ ... . .... ) 
Signature of director 

Name of director (block letters) 

EXECUTED by WESFARMERS 
CHEMICALS, ENERGY & 
FERTILISERS LIMITED (ACN 008 797 
402) in accordance with section 127( 1) 
of the Corporations Act 2001 (Cth) by 
authority of its directors: 

Signature of director 

Name of director (block letters) 

) 
) 
) 
) 
) 
) 
) 

Signature of director/company 
secretary* 
*delete whichever is not applicable 

Name of director/company secretary* 
(block letters) 
*delete whichever is not applicable 

Signature of director/company 
secretary* 
*delete whichever is not applicable 

Name of director/company secretary* 
(block letters) 
*delete whichever is not applicable 



EXECUTED by K2FL Y LIMITED (ACN 
125 345 502) in accordance with 
section 127( 1) of the Corporations Act 
2001 (Cth) by authority of its directors: 

Signature of director 

Name of director (block letters) 

Signature of director/company 
secretary* 
*delete whichever is not applicable 

Name of director/company secretary* 
(block letters) 
*delete whichever is not applicable 
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ANNEXURE "B" 

Name ACN Address 

CSBP Limited 008 668 371 Level 14, Brookfield Place Tower 2, 123 St Georges 
Terrace, Perth WA 6000 

Name ACN/ARSN Address 
Associates of CSBP Limited: All of Level 14, Brookfield Place Tower 2, 

123 St Georges Terrace, Perth WA 6000 unless 
otherwise specified 

ACN 003 921 873 PTY LIMITED 003 921 873 
ACN 004 191 646 PTY LTD (formerly Lumley Corooration Ptv Limited) 004 191 646 
ACN 007 870 484 PTY LTD (formerly Harris Technoloov Ply Ltd) 007 870 484 
ACN 061 462 593 PTY LTD (formerly Mycar Automotive Ply Ltd) 061462593 
ACN 092 194 904 PTY LTD (formerly Harris Technoloov (NZ) Pty Ltd) 092194 904 
ACN 112 719 918 PTY LTD 112 719 918 
ACN 624 670 711 PTY LTD 624 670 711 
ACN 624 674102 PTY LTD 624 674102 
AEC ENVIRONMENTAL PTY LTD 130 561 358 
ANKO GLOBAL HOLDINGS PTY LTD 167 973 408 
ANKO RETAIL INCORPORATED The Incorporated Trust Company, Corporation Trust 

Centre, 1209 Orange Street, Delaware, 19801, USA 
AUSTRALIAN GOLD REAGENTS PTY LTD 009 140 121 
AUSTRALIAN GRAPHICS PTY LTD 128 593 724 
AUSTRALIAN INTERNATIONAL INSURANCE LIMITED 006 544 690 
AUSTRALIAN LIGHT MINERALS PTY LTD 143 526 096 
AUSTRALIAN UNDERWRITING HOLDINGS LIMITED 005 961 302 
AUSTRALIAN UNDERWRITING SERVICES PTY LTD 079 021 426 
AUSTRALIAN VINYLS CORPORATION PTY LTD 078 558 595 
AVC HOLDINGS PTY LTD 099 222 456 
AVC TRADING PTY LTD 099189 072 
BBC HARDWARE LIMITED 000 003 378 
BBC HARDWARE PROPERTIES (NSW) PTY LIMITED 079 661144 
BBC HARDWARE PROPERTIES (VIC) PTY LIMITED 079 668 652 
BLACKSMITH JACKS PTY LTD 115 803 659 
BLACKWOODS 4PL PTY LTD (formerly WIS Australia Ptv Ltd) 160 149 842 
BLACKWOODS TRAINING PTY LTD 113 305 909 
BLACKWOODS XPRESS PTY LTD 161187 391 
BPI MANAGEMENT PTY LTD 164104 849 
BPI NO 1 PTY LTD 162 491 072 
BRANDSEXCLUSIVE (AUSTRALIA) PTY LTD 134 744 460 
BUKI (AUSTRALIA) PTY LTD 610 588 586 
BULLIVANTS INTERNATIONAL PTY LTD 165161142 
BULLIVANTS PTY LIMITED 087 887072 
BUNNINGS (NZ) LIMITED PricewaterhouseCoopers, Level 26 PwC Tower, 

15 Customs Street West, Auckland 1010, New Zealand 
BUNNINGS GROUP LIMITED 008 672179 
BUNNINGS JOONDALUP PTY LTD 156 559 090 
BUNNINGS LIMITED PricewaterhouseCoopers, Level 26 PwC Tower, 

15 Customs Street West, Auckland 1010, New Zealand 
BUNNINGS MANAGEMENT SERVICES PTY LTD 008 683 387 
BUNNINGS PROPERTIES PTY LTD 008 557 622 
BUNNINGS TECHNOLOGIES INDIA PRIVATE LIMITED No. 164, lndiranagar 1st Stage, 9th Cross, 

Binnamangala Extension, Bangalore -560038, 
Karnataka, India 

BWP MANAGEMENT LIMITED 082 856 424 
CS HOLDINGS PTY LIMITED 001139 751 
CAMPBELLS HARDWARE & TIMBER PTY LIMITED 056 937 636 
CATCH ESSENTIALS PTY LTD 631124 537 
CATCH GROUP HOLDINGS LIMITED 159 074 003 
CATCH GROUP SHARE HOLDINGS PTY LTD 609 690 735 
CATCH.COM.AU PTY LTD 149 779 939 
CGNZ FINANCE LIMITED PricewaterhouseCoopers, Level 26 PwC Tower, 

15 Customs Street West, Auckland 1010, New Zealand 
CHEMICAL HOLDINGS KWINANA PTY LTD 009187 375 
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Name ACN/ARSN Address 
Associates of CSBP Limited: All of Level 14, Brookfield Place Tower 2, 

123 St Georges Terrace, Perth WA 6000 unless 
otherwise soecified 

CMNZ INVESTMENTS PTY LTD 065 288 002 
CONSORTIUMCO PTY LTD 124 714 736 
COO-EE INVESTMENTS PTY LIMITED 008 397 297 
COREGAS NZ LIMITED PricewaterhouseCoopers, Level 26 PwC Tower, 

15 Customs Street West, Auckland 101Q, New Zealand 
CORE GAS PTY LTD 001255312 
CROWL CREEK EXPLORATION PTY LTD 139 933109 
CSBP AMMONIA TERMINAL PTY LTD 009 387 615 
CTE PTY LTD 005 744 374 
CUMING SMITH AND COMPANY LIMITED 004 048 319 
DAIRY PROPERTIES PTY LTD 158 255 933 
DOWD CORPORATION PTY LTD 005 744 561 
EASTFARMERS PTY LTD 008 713 326 
ECC PTY LTD 086 002 057 
ENV.AUSTRALIA PTY LTD 091839520 
ENVIRONMENTAL AND LICENSING PROFESSIONALS PTY LTD 010 095 379 
FIF INVESTMENTS PTY LIMITED 089 634 239 
FOSSEYS (AUSTRALIA) PTY LTD 000142 665 
GEEKS2U HOLDINGS PTY LIMITED 627 234 253 
GEEKS2U INTERNATIONAL PTY LIMITED 622 053 007 
GEEKS2U IP PTY LIMITED 099 375 658 
GEEKS2U NZ LIMITED PricewaterhouseCoopers, Level 26 PwC Tower, 

15 Customs Street West, Auckland 1010, New Zealand 
GEEKS2U PTY LIMITED 125 370 434 
GPML PTY LTD 003 344 312 
GREENCAP HOLDINGS LIMITED 006 631 769 
GREENCAP PTY LTD 006 318 010 
HOUSEWORKS CO PTY LTD 009403 374 
HOWARD SMITH LIMITED 004 071 845 
J BLACKWOOD & SON PTY LTD 000 010 300 
KAS DIRECT SOURCING PRIVATE LIMITED 1st Floor, Building No 10b, Dlf Cyber City, Phase - Ii, 

GurQaon, Harvana, India 
KAS GLOBAL TRADING PTY LIMITED 21st Floor, Edinburgh Tower, The Landmark, 

15 Queen's Road Central, HonQ KonQ 
KAS INTERNATIONAL SOURCING BANGLADESH PVT LTD Symphony Tower, 7th Floor, Plot-Se(F)09, Road-142, 

South Avenue, Gulshan-1, Dhaka-1215, Dhaka, 
BanQladesh 

KAS INTERNATIONAL TRADING (SHANGHAI) COMPANY LIMITED Room 717, Building 1, Yes Commercial Building, 
No 399 Kaixuan Road, Changning District, Shanghai, 
China 

KAS PTY LIMITED 21st Floor, Edinburgh Tower, The Landmark, 
15 Queen's Road Central, Hona Kono 

KAS SERVICES INDIA PRIVATE LIMITED 5th Floor, Block Banyan (L 1), Manyata Embassy 
Business Park, Sez Bangalore, Bangalore, 
Karnataka-Ka, India 

KIDMAN BARROW CREEK PTY LTD 156 249106 
KLEEN HEAT PTY LTD (formerly Wesfarmers BioenerQy Pty Ltd) 126 945 088 
KMART AUSTRALIA LIMITED 004 700 485 
KMART GROUP ASIA PTY LTD (formerlv Coles Grouo Asia Ptv Ltd) 004 242 693 
KMART HOLDINGS PTY LTD 627 042 460 
KMART NZ HOLDINGS LIMITED (formerly Coles Group New Zealand PricewaterhouseCoopers, Level 26 PwC Tower, 
Holdings Limited) 15 Customs Street West, Auckland 1010, New Zealand 
KWINANA NITROGEN COMPANY PROPRIETARY LIMITED 008 693 570 
LAWVALE PTY LTD 007120 603 
LIFTCO PTY LIMITED 087 886 986 
LOGGIA PTY LTD 009197 273 
MANACOL PTY LIMITED 114 552 251 
MC2 PACIFIC PTY LTD 113 305 892 
MEREDITH DISTRIBUTION (NSW) PTY LTD 097 589 538 
MEREDITH DISTRIBUTION PTY LTD 084 560 565 
MH GOLD PTY LIMITED 608 814 204 
MILLARS (WA) PTY LTD 008 734 683 
MODWOOD TECHNOLOGIES PTY LTD 094 868 201 
MONT AGUE RESOURCES AUSTRALIA PTY LTD 097 875 619 
MUMGO PTY LTD 154 764 388 
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Name ACN/ARSN Address 
Associates of CSBP Limited: All of Level 14, Brookfield Place Tower 2, 

123 St Georges Terrace, Perth WA 6000 unless 
otherwise specified 

NEAT N' TRIM UNIFORMS PTY LTD 083 439 301 
NZ FINANCE HOLDINGS PTY LIMITED PricewaterhouseCoopers, Level 26 PwC Tower, 

15 Customs Street West, Auckland 1010, New Zealand 
OFFICEWORKS BUSINESSDIRECT PTY LTD 061239807 
OFFICEWORKS HOLDINGS PTY LTD 627 042 497 
OFFICEWORKS LTD (formerly Officeworks Superstores pty Ltd} 004 763 526 
OFFICEWORKS NZ LIMITED PricewaterhouseCoopers, Level 26 PwC Tower, 

15 Customs Street West, Auckland 1010, New Zealand 
OFFICEWORKS PROPERTY PTY LTD 157713 114 
PAILOU PTY LTD 009197 282 
PATRICK OPERATIONS PTY LTD 000 163 128 
PETERSEN BROS PTY LTD 009 679 903 
PREMIER POWER SALES PTY LTD 065 618 019 
PROTECTOR ALSAFE PTY LTD 007 000 624 
PROTEX HEALTHCARE (AUS) PTY LTD 100 207 181 
PT BLACKWOODS INDONESIA Spazio Office Building, Lantai 6, Unit SO-641 & SO-

642, JI. Mayjend Yono Soewoyo Kav. 3, Pradah 
Kalikendal Dukuh Pakis, Kola Surabava, Indonesia 

R & N PALMER PTY LTD 008 680 500 
RAPID EVACUATION TRAINING SERVICES PTY LTD 154 204 289 
RELATIONSHIP SERVICES PTY LIMITED 062 806 893 
RETAIL AUSTRALIA CONSORTIUM PTY LTD 126 203 405 
RETAIL INVESTMENTS PTY LTD 065072 200 
SCONES JAM N CREAM PTY LTD 158 256 510 
SELLERS (SA) PTY LTD 007 733 539 
SHARE NOMINEES LIMITED 008 906 689 
SOT I CO PTY LTD 008 665 898 
TARGET AUSTRALIA PTY LTD 004 250 944 
TARGET AUSTRALIA SOURCING (SHANGHAI) CO LTD (formerly 16/F, One Prime Building, No. 1361 North SiChuan 
TGT Business Consulting Services (Shanghai) Co Ltd) Road, Honk Kou District, Shanohai, PRC200080 
TARGET AUSTRALIA SOURCING LIMITED (formerly TGT Sourcing Asia 21st Floor, Edinburgh Tower, The Landmark, 
Limited) 15 Queen's Road Central, Hano Kono 
TARGET HOLDINGS PTY LTD 627 042 353 
THE BUILDERS WAREHOUSE GROUP PTY LIMITED 057 998 740 
THE WESTRALIAN FARMERS LIMITED 603 875 878 
THE WORKWEAR GROUP HK LIMITED (formerly TGT Procurement Asia 21st Floor, Edinburgh Tower, The Landmark, 
Limited) 15 Queen's Road Central, Hano Kong 
THE WORKWEAR GROUP HOLDING PTY LTD (formerly Expresspak Pty Ltd) 154 382 386 
THE WORKWEAR GROUP PTY LTD 004 055 387 
THEACTIVE PTY LTD 113 811877 
TINCORP HOLDINGS PTY LTD 615 408 930 
TRIMEVAC PTY LTD 050 539 565 
TYREMASTER (WHOLESALE) PTY LTD 000 781 037 
UCONE PTY LTD 002 534 278 
VALi DUS GROUP PTY LTD 125 548 656 
VALLEY INVESTMENTS PTY LTD 001 508 345 
VIKING DIRECT PTY LIMITED 061186098 
W4K.WORLD 4 KIDS PTY LTD 006 352 549 
WESFARMERS AGRIBUSINESS LIMITED 008 747 126 
WESFARMERS BENGALLA MANAGEMENT PTY LTD 609 418 680 
WESFARMERS BENGALLA PTY LTD 008 744 278 
WESFARMERS BUNNINGS LIMITED 008 673 363 
WESFARMERS CHEMICAL US HOLDINGS CORP Corporation Service Company, 2711 Centerville Road, 

Suite 400, Wilmington, Delaware County of New 
Castle, FO, 19808, United States 

WESFARMERS CHEMICALS, ENERGY & FERTILISERS LIMITED 008 797 402 
WESFARMERS COAL RESOURCES PTY LTD 009 030 139 
WESFARMERS DEPARTMENT STORES HOLDINGS PTY LTD 627 042 308 
WESFARMERS EMERGING VENTURES PTY LTD (formerly Wesfarmers 105 421 396 
Finance Ptv Ltdl 
WESFARMERS ENERGY (GAS SALES) PTY LTD 058 451 997 
WESFARMERS ENERGY (INDUSTRIAL GAS) PTY LTD 102 943 626 
WESFARMERS FERTILIZERS PTY LTD 008741160 
WESFARMERS GAS LIMITED 008 795 471 
WESFARMERS HOLDINGS PTY LTD 094 800 665 
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Name ACN/ARSN Address 
Associates of CSBP Limited: All of Level 14, Brookfield Place Tower 2, 

123 St Georges Terrace, Perth WA 6000 unless 
otherwise specified 

WESFARMERS INDUSTRIAL & SAFETY HOLDINGS NZ LIMITED PricewaterhouseCoopers, Level 26 PwC Tower, 
15 Customs Street West, Auckland 1010, New Zealand 

WESFARMERS INDUSTRIAL & SAFETY NZ LIMITED PricewaterhouseCoopers, Level 26 PwC Tower, 
15 Customs Street West, Auckland 1010, New Zealand 

WESFARMERS INDUSTRIAL AND SAFETY PTY LTD 137 253 528 
WESFARMERS INSURANCE INVESTMENTS PTY LTD 105168 876 
WESFARMERS INTERNATIONAL HOLDINGS PTY LTD 006 233 736 
WESFARMERS INVESTMENTS PTY LTD 078120 877 
WESFARMERS KLEENHEAT GAS PTY LTD 008 679 543 
WESFARMERS LIMITED 008 984 049 
WESFARMERS LITHIUM PTY LTD 633 472 803 
WESFARMERS LNG PTY LTD 096 080 205 
WESFARMERS LOYALTY MANAGEMENT PTY LTD 149 183 308 
WESFARMERS LPG PTY LTD 009 214 831 
WESFARMERS NEW ENERGY HOLDINGS PTY LTD 633472 769 
WESFARMERS OIL & GAS PTY LTD 606 554 885 
WESFARMERS ONLINE RETAIL HOLDINGS PTY LTD 633 981 414 
WESFARMERS PROVIDENT FUND PTY LTD 008 679 329 
WESFARMERS RESOURCES PTY LTD 096 857126 
WESFARMERS RETAIL HOLDINGS PTY LTD 126199 022 
WESFARMERS RETAIL PTY LTD 097 092 085 
WESFARMERS RISK MANAGEMENT (SINGAPORE) PTE LTD 8 Marina View, #09-05, Asia Square Tower One, 

Singapore 018960 
WESFARMERS SECURITIES MANAGEMENT PTY LTD 095 800 212 
WESFARMERS SUPERANNUATION PTY LTD 050 218 972 
WESFARMERS TRANSPORT LIMITED 008 670 077 
WESKEM PTY LTD 009 207 470 
WESTRALIAN FARMERS SUPERPHOSPHATES LIMITED 008 667 847 
WEV CAPITAL INVESTMENTS PTY LTD 166 442 762 
WFCL INVESTMENTS PTY LTD 009 287 245 
WIS INTERNATIONAL PTY LTD 147115 704 
WIS SOLUTIONS PTY LTD 128 762 185 
WIS SUPPLY CHAIN MANAGEMENT (SHANGHAI) COL TD 14A, Shinmay Union Plaza, 999 Pudong South Road, 

Shani:ihai 200120, China 
WPEQ PTY LTD (formerly Wesfanners Private Eauitv Ptv Ltd) 088 942 269 
WPP HOLDINGS PTY LTD 126 203 512 
WW E-SERVICES AUSTRALIA PTY LIMITED 153 920 533 
YAKKA PTY LIMITED 004 251 852 

This is the annexure of 4 pages marked "B" referred to in the Form 603, Notice of initial substantial shareholder signed by me and dated 
6 April 2021. 

T AYLIA-SKYE ROCCI 
COMPANY SECRETARY 
CSBP LIMITED 
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