






THIS IS ANNEXURE “A” OF 15 PAGES REFERRED TO IN THE FORM 603 “NOTICE OF 
INITIAL SUBSTANTIAL HOLDER” TO WHICH THIS ANNEXURE IS ATTACHED 
 
 
 
The copy of the Earn Out Deed between WolfStrike Rentals Group Limited and First and Second Seller  
dated 29 November 2016 that forms part of this Annexure B and is referred to in the Form 603 Notice 
of Initial Substantial Holder is a true copy of the Earn Out Deed. 
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Earn Out Deed

Parties

1 River Horse Trustee Limited (l,lZ Company No. 2140601 NZBN 9429032702439)

{First Seller}

z Kingfisher Corporate Trustee Limited (NZ Company No. 4531758 NZBN:

s429030152243)

{Second Seller}

3 Wolfstrike Rentals Group Limited ABN 72 107 745 095

(Buyeri

Introduction

A. The pafiies have entered into the Wolfstrike Acquisition Agreements.

B. The Wotfstrike Acquisition Agreements contain rights in regard to the Sellers being entitled to

certain earn-out rights which are described as "Future Consideratlon Shares" in the Wolfstrike
Acquisition Agreemenis.

C. The parties wish to enter into this deed in order to formalise the conditions and rights in
regard to the Future Consideration Shares as set out in this deed.

D. This Deed replaces any previous agreements in respect to ihe Future Consideration $hares
provisions in the Wolfstrike Acquisition Agreements.

Operative clauses

Definitions

(a) ln this deed save as amended by this deed, expressions that are defined in the CFY
Umbrella Deed shall have the same meaning in this deed;

(b) ln this deed and, where applicable, in the Wolfstrike Acquisition Agreements:

(1) The Australian Business means the entirety of all entities and businesses of
the WolfStrike Group (eiiher currently owned or acquired) whose business is
materially conducted in Australia;

(21 CFY Umhrella Deed means the agreement titled "CFY Umbrella Deed"
between the Sellers and the Buyer;

(3) Change Event means any of the following circtmstances:

(A) a takeover bid is made under Chapter G of the Corporaiions Act for
thre ordinary shares in the Buyer;

1.
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(4)

(B) a compromise or arrangement is approved by a court under part E. j
of the corporations Act in relation to the transfer or acquisition of the
ordinary shares in the Buyer;

(C) a person other than:

(i) the First Seller;or

(ii) ihe Second Setler; or

(iii) any person to whom the lnitial Consideration Shares or any of
the Further Consideration Shares were issued to at the
direction of the First Seller and/or the Second Seller; or

(iv) any of their associates,

acquires a relevant interest in 30o/o of the ordinary shares of the
Buyer,

on or before the second anniversary of the date of Shareholder Approval to
this Agreement;

Companies means:

(A) the Buyer;

(B) any subsidiary of the Buyer including without limitation;

(i) wRSL;

(ii) wRSPL;

(iii) WDL (formerly EWL);and,

(iv) WDPL;

Customer means a customer of any of the Companies;

EBITDA means earnings before interest, tax, depreciation and amortisation.
However, finance costs incuned by WRSL and WRSPL are included in the
relevant Company's cost of goods sold;

First Performance Conditions means each of the following conditions:

(A) the First Tranche FPC;

(B) the Second Tranche FPG;

(C) the Third Tranehe FPC;

(D) the Fourth Tranche FPC;

First Tranehe FPC rneans the Gross Rent Book Value of the Companies on

(s)

(6)

(7)

(8)
a consolidated basis, including any acquisitions which are earnings



has increased by 20olo or more between ihe date of Shareholder Approval

and the firit anniversary cf the date of Shareholder Approval;

(g) First Tranche FPC $hares means 62,500,000 Post Consolidation Shares;

(10i l{laterial Transaction means the acquisition of a business or assets that has
a ualue of at least 20% of WSG's market capitalisation at the time the
aequisition is completed and the acquisition is forecast to deliver proforma
EBITDA of at least $A500,000;

(11) Second Tranche FPC means the EBITDA for the Companies on a
consolidated basis, including any acquisitions, at the end of the first
anniversary of the date of Shareholder Approvai is equal to or greater than
$N23,000,000.00

{12} Second Tranche FFG Shares means 62,500,000 Post Consolidation
Shares;

t13) Shareholder Approval means approval by Sharehotders of the rights
contained in this Deed at a properly convened meeting of members as
required by the Listing Rules and Corporations Act;

(14) Third Tranche FPG rTleans the revenue of the Auslralian Business (including

the revenue from the acquisition of any other businesses and companies) is
equal to or gireater than $A1,000,0O0 at the end of the first anniversary of the
date of Shareholder Approval;

{15) Third Tranche FPG $hares means 62,500,000 Fost Consolidation Shares;

{10} Fourth Tranche FPC means the compleiion of a MaterialTransaction before
the first anniversary of Shareholder Approval;

(17) Fourth Tranehe FPC Shares means 62,500,000 Post Consolidation Shares;

(18) Further Consideration Shares means the total of the fotlowing:

tA) if the First Tranche FPC is satisfied the First Tranche FPC Shares;

tB) if the Second Tranche FPC is satisfied the $econd Tranche FPC
Shares;

if the Third Tranche FPC is satisfied the Third Tranche FPC Shares;

if the Fourth Tranche FPC is satisfied the Fourih Tranche FPC
Shares;

if the First Tranche SPC is satisfied the First Tranche SPC Shares;

if the Second Tranche SPC is satisfied the Seoond Tranche SPC
Shares;

if the Third Tranche SPC is satisfied the Third Tranche SPC Shares;

(c)

(D)

(E)

tF)

(G)



if the Fourth Tranche SPC is satisfied the Fourth Tranche SPC
Shares

(19) Gross Rent Book Value is the face value of the future cash flows from the
rentai book of the Companies at any given point in time less any allowance
for bad or doubtful debts associated with the Rent Book;

(20) lnitial Consideration Shares means the 404,329,000 Post Consolidation
Shares issued by the Buyer on Completion of the Sale Agreements;

(?1) Second Performance Conditions means each of the following conditions:

(A) the First Tranche SPC;

(B) the Second Tranche SPC;

(H)

(22j

(C) the Third Tranche SPC;

(D) the Fourth Tranche SPC;

First Tranche SPC means implementation of the sales agency model (as
advised to the ASX on 20 August 2016) including generating combined
sales of $N22,000,000 and cost savings of $N22,200,000. The measurement
of these items will take into account the new revenue sources identified and
cost savings mentioned in the ASX announcement of 20 August 2016;

First Tranche SPG Shares means 62,500,000 Post Consolidation Shares;

Second Tranche SPC means the EBITDA for the Companies on a
consolidated basis at the end of the second anniversary of the date of
Shareholder Approval is equal to or greater than $N24,000,000.00;

Second Tranche SPC Shares means 62,500,000 Post Consolidation
Shares;

(23)

(24j

(25)

(26) Third Tranche SPC means the revenue of any Material Transaction between
the date of completion of the Material Transaction and the second
anniversary of Sharehotder Approval be at least $A3,000,000 with EBITDA of
at least $A2,200,000;

(27) Third Tranche SPC Shares means 62,500,000 Post Consolidation Shares;

(28) Fourth Tranche SPC means the Gross Rent Book Value of the Companies
on a consolidated basis has increased by 50% between the date of
Shareholder Approval and the second anniversary of the date of Shareholder
Approval;

(29) Fourth Tranche SPC Shares means 62,500,000 Post Consolidation Shares;

(30) Gross Book Value means the amount of future contracted cashflows in the
rent book, including allacquisitions and including Month By Month contracts

(31) Month My Month contracts means a contracted customer who is paying
Month by month instead of a contracted period of time. For the purposes of



the Gross Book Value calculations, such customers shalJ be deemed to have

a contract term of tB rnonths.

t32) WDL means Wolfstrike Distributors Limited (being a company incorporated in

New Zealand No. 2140751 NZBN: 9429032702187);

(33) Wolfstrike Acquisition Agreements means the CFY Umbretla Deed and the
Sale Agreements as amended from time to time.

, lnterpretation

ln this deed, unless the context otherwise requires:

(a) the lntroduction is correct;

(b) headings do noi affect interpretation;

(c) singular includes plural and plural includes singular;

(d) words of one gender include any gender;

(e) reference to legislation includes any amendment to it, any legislation substituted for it,
and any subordinate legislation made under it;

(f) reference to a person includes a corporation, joint venture, association, government
body, firm and any other entity;

(g) reference to a party includes that party's personal representatives, successors and
permitted assigns;

(h) reference to a thing (including a right) includes a part of that thing;

(i) reference to two or more persons means each of them individually and any two or
more of them jointly;

(j) if a party comprises two or more persons;

(1) reference to a party means each of the persons individually and any two or
more of them jointly;

(2) a promise by that party binds each of them individually and all of them jointly;

(3) a right given to that party is given to each of them individually;

(4) a representation, waranty or undertaking by that party is made by each of
them individually;

(k) a provision must not be construed against a party only because that party prepared it;

(t) a provision must be read down to the extent necessary to be valid. lf it cannot be

read down to that extent, it must be severed;

(m) if a thing is to be done on a day which is not a Business Day, it must be done on the
Business Day before that day;



(n)

(o)

another grammatical form of a defined expression has a corresponding meaning;

an expression defined in the Corporations Act 2001 has the meaning given by the act
at the date of this deed.

3.

3.1

Am e ndments to Wo lfstri ke Acqu is ition Agreeme nts

Amendment to Defi nitions

(a)

(b)

The definition of Post-Consolidation Shares in clause 1 of each of the Wolfstrike
Acquisitions Agreements shall be deleted and replaced with the following definition:

"Post-Consolidation Shares means ordinary shares in the Buyer after each Pre-
Consolidation Share has been consolidated inio a 0.5 ordinary share (rounded up to
the nearest whole number) namely two Pre-Consolidation Shares for each one Post
Consolidation Share."

The definilion of Total Consideration Shares in clause '1 of each of the Wolfstrike
Acquisitions Agreements shall be deleted and replaced with the following definition;

Total Consideration Shares means up to 904,329,000 Post Consolidation Shares in
the Buyer which shall comprise:

(1) the Initial Consideration Shares;

(2) the Further Consideration Shares.

4.

4.1

lssue of Further Consideration Shares

First Tranche FPG

(a) lf the First Tranche FPC is satisfied then, subject to such approvals by the
shareholders of the Buyer as are required under the Corporations Act and the Listing
Rules the Buyer shall issue to the Sellers and/or such other person as are directed by
them the First Tranche FPC Shares as soon as practicable on or after the first
anniversary of the date of Shareholder Approval.

(b) lf the First Tranche FPC is not satisfied on the firsi anniversary of the date of
Shareholder Approval but is satisfied on the second anniversary of the date of
Shareholder Approval, subject to such approvals by the shareholders of the Buyer as
are required under the Corporations Act and the Listing Rules the Buyer shall issue to
the Sellers and/or such other person as are directed by them the First Tranche FPC
Shares as soon as practicable on or after the second anniversary of the date of
Shareholder Approval.

Second Tranche FPC

lf the Second Tranche FPC is satisfied then, subject to such approvals by the
shareholders of the Buyer as are required under the Corporations Act and the Listing
Rules the Buyer shall issue to the Sellers and/or such other person as are directed by
them the Second Tranche FPC Shares as soon as practicable on or after the first
anniversary of the date of Shareholder Approval.

4.2

(a)
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4.3

(b) If the Second Tranche FPC is not satisfied on the first anniversary of the date of
Shareholder Approval but is Eatisfied on the seoond anniversary of the date of
Shareholder Approval, subject to sueh approvals by the shareholders of the Buyer as

are required under the Corporations Act and the Listing Rules the Buyer shall issue to

the Sellers andlor such other per$on as are directed by thern the Second Tranche

FPC Shares as soon as practicable on or after the second anniversary of the date of
Shareholder Approval.

Third Tranche FPC

(a) lf the Third Tranche FPC is satisfied then, subiect to such approvals by the
shsreholders of the Buyer as are required under the Corporations Act and the Listing
Rules ihe Buyer shall issue to the $e$ers andlor such other person as are dhected by
them the Third Tranche FPC Shares as $oon as practicable on or after the first
anniversary of the date of Shareholder Approval.

(h) If the Third Tranche FPC is not satisfied on the first anniversary of the date of
Shareholder Approval but is satisfied on the seeond annlversary of the date of
Completion, subject to such approvals hy the shareholders of the Buyer as ara
required under the Corporations Act and the Lisiing Rules the Buyer shall issue to the
Sellers and/or such other persorr as are directed by them the Third Tranche FPC
Shares as soon as practicable on or after the second anniversary of the date of
Shareholder Approval.

Fourth Tranche FPC

(a) If the Fourth Tranche FPC is satisfred then, suhject to such approvals by the
shareholders of the Buyer as are required under the Corporations Act and the Listing
Rules the Buyer shall issue to the Sellers andlor such other person as are directed by
them the Fourth Tranehe FPC $hares as $oon as practicable on or after the first
anniversary of the date of Shareholder Approval^

tb) lf the Fourth Tranche FPC is not satisfied on the first anniversary of the date of
Completion but is satisfied on the second anniversary of the date of Shareholder
Approval, subject to such approvals by the shareholders of the Buyer as are required
under the Corporalions Act and the Listing Rules the Buyer shall issue to the Sellers
and/or such other person as ar€ directed by them the Fourth Tranche FPC Shares as
soon as practlcable on or after the second anniversary of the date of Shareholder
Approval.

First Tranche SPG

lf the First Tranche $FC is satisfied then, subject to such approvals by the shareholders of the
Buyer as are required under the Corporations Act and the Listing Rules the Buyer shall issue
to the Sellers andlor such other person as are dhec'ted by them the First Tranche SPC Shares
as soon as practicable on or after the second anniversary of the date of Shareholder
Approval.

Second Tranche SPG

lf the Second Tranche SPC is satisfied then, subject to such approvals by the shareholders of
the Buyer as are required under the Corporaiions Act and the Listing Rules the Euyer shall
issue to the Sellers andlor such other person as are directed by them the $econd Tranche

4.4

4.5

4.6



4.7

SPC Shares as soon as practicable on or after the second anniversary of the date of
Shareholder Approval.

Third Tranche SPC

lf the Third Tranche SPC is satisfied then, subject to such approvals by the shareholders of
the Buyer as are required under the Corporatlons Act and the Listing Rules the Buyer shall
issue to the Sellers andlor such other person as are directed by them the Third Tranche SPC
Shares as soon as practicable on or after the second anniversary of the date of Shareholder
Approval.

Fourth Tranche SPC

lf the Fou(h Tranche SPC is satisfied then, subject to such approvals by the shareholders of
the Buyer as are required under the Corporations Act and the Listing Rules the Buyer shatl
issue to the Sellers and/or such other person as are directed by them the Fourth Tranche
SPC Shares as soon as practicable on or after the second anniversary of the date of
Shareholder Approval.

Change Event

Subject to the Corporations Act and the Listing Rules, if a Change Event occurs, then, subject
to such approvals by the shareholders of the Buyer as are required under the Corporations
Act and the Listing Rules, the Buyer shall issue to the Sellers and/or such other person as are
directed by them the Further Consideration Shares, or such propo(ion thereof which have not
been issued at the time of the Change Event been issued, irrespective of whether the First
Performance Conditions or the Second Performance Conditions or any one or more of them
have been satisfied at the time of the Change Event.

Lack of Approvals

ln the event that the Seller is entitled to receive any of the Further Consideration Shares
pursuant to the provisions of this Agreement, subject to such approvals by the shareholders of
the Buyer as are required under the Corporations Act and the Listing Rules, but:

(a) the approvals by the shareholders of the Buyer as are required under the
Corporations Act and the Listing Rules are not obtained by the Buyer within four (4)
months of the date on which the Seller became so entitled; or,

(b) the Buyer is prohibited or restrained in any way from issuing the Performance Shares
to the Seller whether pursuant to the Corporations Act, the Listing Rules or any other
reason,

then the Buyer must pay to the Seller, an amount calculated as follows:

Where: A is the amount payable by the Buyer to the Seller;

N is the number of Performance Shares to which the Seller was entitled but for the
circumstances set out in (a) and (b) above,

4.8
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B is the VTVAP for the shares of the Buyer on the day on which the Sefier becarne
entilled to the relevant Further Consideration Shares;

W[/AP is the 90 days volume weighted average price of the shares of the Buyer on

theASX.



Execution

Executed as a deed on Z(r / it I i I 201 6

Executed by River Trustee Limited in

accordance 180 of the NZ Companies

PRINT NAME

Executed by Kingfisher Corporate Trustee
Limited in accordance with section 180 of the NZ
Companies Act, 1993

PLEASE PRINT NAME

Executed by Wolfstrike Rentals Group Limited
ABN 72 107 745 095 pursuant to authority grven

6rnru-t t\E..s-f,
PLEASE PRINT NAME

Director (signature)

,1,'o'{n''*W
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