603 page 1/3 15 July 2001

Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Wolfstrike Rentals Group Limited
Applicable

ACN/ARSN 107 745 095

1. Details of substantial holder (1)

Name Melvin Douglas Stewart and Associates
ACN/ARSN -

The holder became a substantial holder on 06 June 2017

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)
Ordinary Shares 790,927,500 790,927,500 27%
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 Class and number of securities

interest (7)

See Annexure A.

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 interest Registered holder of Persons entitled to be
securities registered as holder

Class and number
of securities

See Annexure B.




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 interest

Date of
acquisition

Consideration (9)

Class and number of
securities

Cash

Non-cash

See Annexure C.

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 E.

7. Addresses

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

Name

Address

See Annexure E.

Signature

Print name

Melvin Stewart

capacity: Director

Sign here

s N

date: 15 June 2017




THIS IS ANNEXURE “A” OF 2 PAGES REFERRED TO IN THE FORM 603 “NOTICE OF
INITIAL SUBSTANTIAL HOLDER” TO WHICH THIS ANNEXURE IS ATTACHED

Holder of Relevant Interest

Nature of Relevant Interest

Class and Number of Securities

Melvin Douglas Stewart

Sole director and beneficial owner
of Romulus Group Limited

790,927,500 Ordinary Shares
(indirect interest)

Romulus Group Limited

Direct interest as registered holder
of shares in Wolfstrike Rentals
Group Limited. Also indirect
interest as beneficial owner of
50% of shares in each of:

- FE Convertible Bond No.

81 Limited;

- FE Bond No. 1 Limited;

- Equity No. 8 Limited;

- FE Equity Limited;

- FE Convertible Bond No.

681,120,000 Ordinary Shares
(direct interest)

109,807,500 Ordinary Shares
(indirect interest)

82 Limited;
- First Eastern Capital
Limited
First Eastern Holdings Limited Indirect interest in Wolfstrike | 109,807,500 Ordinary Shares

Rentals Group Limited shares, as
sole shareholder (as trustee for
Romulus Group Limited) of:

- FE Convertible Bond No.

81 Limited,;

- FE Bond No. 1 Limited;

- Equity No. 8 Limited,;

- FE Equity Limited;

- FE Convertible Bond No.

82 Limited;
- First Eastern Capital
Limited
Note: First Eastern Holdings

Limited holds 50% of all shares in
the above companies on trust for
Romulus  Group Limited, a
company controlled by Melvin
Stewart. Therefore First Eastern
Holdings Limited, as trustee for
Romulus Group Limited, only has
an effective relevant interest in
50% of the total number of
Wolfstrike shares actually held by
the subsidiaries.

(indirect interest)

FE Convertible Bond No.
Limited

81

Registered holder of shares in
Wolfstrike Rentals Group Limited.

66,000,000 Ordinary Shares

FE Bond No. 1 Limited

Registered holder of shares in
Wolfstrike Rentals Group Limited.

44,550,000 Ordinary Shares




Holder of Relevant Interest

Nature of Relevant Interest

Class and Number of Securities

Equity No. 8 Limited

Registered holder of shares in
Wolfstrike Rentals Group Limited.

40,260,000 Ordinary Shares

FE Equity Limited

Registered holder of shares in
Wolfstrike Rentals Group Limited.

39,105,000 Ordinary Shares

FE Convertible Bond No.
Limited

82

Registered holder of shares in
Wolfstrike Rentals Group Limited.

21,945,000 Ordinary Shares

First Eastern Capital Limited

Registered holder of shares in
Wolfstrike Rentals Group Limited.

7,755,000 Ordinary Shares




THIS IS ANNEXURE “B” OF 2 PAGES REFERRED TO IN THE FORM 603 “NOTICE OF

INITIAL SUBSTANTIAL HOLDER” TO WHICH THIS ANNEXURE IS ATTACHED

Holder of
Relevant Interest

Registered Holder of Shares

Person entitled to Dbe
registered as holder

Class and No. of
Shares

Melvin Douglas - Romulus Group Limited - Romulus Group Limited | 790,927,500
Stewart - FE Convertible Bond - FE Convertible Bond | Ordinary Shares
No. 81 Limited; No. 81 Limited;
- FE Bond No. 1 Limited; - FE Bond No. 1 Limited;
- Equity No. 8 Limited,; - Equity No. 8 Limited,
- FE Equity Limited; - FE Equity Limited,;
- FE Convertible Bond - FE Convertible Bond
No. 82 Limited,; No. 82 Limited,;
- First Eastern Capital - First Eastern Capital
Limited Limited
Romulus Group - Romulus Group Limited - Romulus Group Limited | 790,927,500
Limited - FE Convertible Bond - FE Convertible Bond | Ordinary Shares
No. 81 Limited,; No. 81 Limited,;
- FE Bond No. 1 Limited; - FE Bond No. 1 Limited,;
- Equity No. 8 Limited,; - Equity No. 8 Limited;
- FE Equity Limited; - FE Equity Limited,;
- FE Convertible Bond - FE Convertible Bond
No. 82 Limited,; No. 82 Limited,;
- First Eastern Capital - First Eastern Capital
Limited Limited
First Eastern - FE Convertible Bond - FE Convertible Bond | 109,807,500
Holdings Limited No. 81 Limited,; No. 81 Limited; Ordinary Shares
- FE Bond No. 1 Limited,; - FE Bond No. 1 Limited,;
- Equity No. 8 Limited; - Equity No. 8 Limited;
- FE Equity Limited; - FE Equity Limited;
- FE Convertible Bond - FE Convertible Bond
No. 82 Limited,; No. 82 Limited,;
- First Eastern Capital - First Eastern Capital
Limited Limited
Note: First Eastern Holdings
Limited holds 50% of all shares
in the above companies on
trust for Romulus Group
Limited.
FE Convertible FE Convertible Bond No. 81 | FE Convertible Bond No. 81 | 66,000,000
Bond No. 81 Limited Limited Ordinary Shares
Limited
FE Bond No. 1 FE Bond No. 1 Limited FE Bond No. 1 Limited 44,550,000
Limited Ordinary Shares
Equity No. 8 Equity No. 8 Limited Equity No. 8 Limited 40,260,000
Limited Ordinary Shares




Holder of
Relevant Interest

Registered Holder of Shares

Person entitled to Dbe
registered as holder

Class and No. of
Shares

FE Equity Limited FE Equity Limited FE Equity Limited 39,105,000
Ordinary Shares

FE Convertible FE Convertible Bond No. 82 | FE Convertible Bond No. 82 | 21,945,000

Bond No. 82 Limited Limited Ordinary Shares

Limited

First Eastern First Eastern Capital Limited First Eastern Capital Limited 7,755,000

Capital Limited Ordinary Shares




THIS IS ANNEXURE “C” OF 1 PAGE REFERRED TO IN THE FORM 603 “NOTICE OF INITIAL
SUBSTANTIAL HOLDER” TO WHICH THIS ANNEXURE IS ATTACHED

Holder of
Relevant Interest

Date of Acquisition

Consideration

Class and No. of
Shares

Cash Non-cash
Melvin Douglas 6 June 2017 - - 790,927,500
Stewart Ordinary Shares
Romulus Group 6 June 2017 - - 790,927,500
Limited Ordinary Shares
FE Convertible 6 June 2017 - 1,069,849 shares in | 66,000,000
Bond No. 81 FE Investments Ordinary Shares
Limited Limited
FE Bond No. 1 6 June 2017 - 722,965 shares in 44,550,000
Limited FE Investments Ordinary Shares
Limited
Equity No. 8 6 June 2017 - 653,282 shares in 40,260,000
Limited FE Investments Ordinary Shares
Limited
FE Equity Limited 6 June 2017 - 633,618 shares in 39,105,000
FE Investments Ordinary Shares
Limited
FE Convertible 6 June 2017 - 356,616 shares in 21,945,000
Bond No. 82 FE Investments Ordinary Shares
Limited Limited
First Eastern 6 June 2017 - 125,757 shares in 7,755,000
Capital Limited FE Investments Ordinary Shares

Limited




THIS IS ANNEXURE “D” OF 1 PAGE REFERRED TO IN THE FORM 603 “NOTICE OF INITIAL
SUBSTANTIAL HOLDER” TO WHICH THIS ANNEXURE IS ATTACHED

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

Melvin Douglas Stewart Sole director and beneficial owner of Romulus Group Limited

Romulus Group Limited Registered holder of shares in Wolfstrike Rentals Group Limited
and beneficial owner of 50% of shares in each of:

- FE Convertible Bond No. 81 Limited;

- FE Bond No. 1 Limited;

- Equity No. 8 Limited;

- FE Equity Limited;

- FE Convertible Bond No. 82 Limited;

- First Eastern Capital Limited

FE Convertible Bond No. 81 Limited Registered holder of shares in Wolfstrike Rentals Group Limited.
FE Bond No. 1 Limited Registered holder of shares in Wolfstrike Rentals Group Limited.
Equity No. 8 Limited Registered holder of shares in Wolfstrike Rentals Group Limited.
FE Equity Limited Registered holder of shares in Wolfstrike Rentals Group Limited.
FE Convertible Bond No. 82 Limited Registered holder of shares in Wolfstrike Rentals Group Limited.

First Eastern Capital Limited Registered holder of shares in Wolfstrike Rentals Group Limited.




THIS IS ANNEXURE “E” OF 1 PAGE REFERRED TO IN THE FORM 603 “NOTICE OF INITIAL
SUBSTANTIAL HOLDER” TO WHICH THIS ANNEXURE IS ATTACHED

Name Address
Melvin Douglas Stewart 43 Bassett Road
Remuera

Auckland NZ 1050

Romulus Group Limited Level 8

92 Albert Street
Auckland Central
AUCKLAND NZ 1010

FE Convertible Bond No. 81 Limited Level 8

92 Albert Street
Auckland Central
AUCKLAND NZ 1010

FE Bond No. 1 Limited Level 8

92 Albert Street
Auckland Central
AUCKLAND NZ 1010

Equity No. 8 Limited Level 8

92 Albert Street
Auckland Central
AUCKLAND NZ 1010

FE Equity Limited Level 8

92 Albert Street
Auckland Central
AUCKLAND NZ 1010

FE Convertible Bond No. 82 Limited Level 8

92 Albert Street
Auckland Central
AUCKLAND NZ 1010

First Eastern Capital Limited Level 8

92 Albert Street
Auckland Central
AUCKLAND NZ 1010




8.

DIRECTIONS

If there are a number of substantial holders with similar or related interests (e.g. A corporation and is related
corporations, or the manager and trustee of an equity trust), the names could be include in an annexure to the
form. If the relevant interests of a group of persons are essentially similar, they may be referred oi 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.

See the definition of “associate” in section 9 of the Corporations Act 2001
See the definition of “relevant interest” in sections 608 and 671(B) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

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.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(@ Any relevant agreement or other circumstances because of which the change in relevant interest
occurred. If subsection 671B(4) applies, a copy of any document setting out he 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 voting posers 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.

if the substantial holder is unable to determine the identity of the person (e.g. If the relevant interest arises
because of an option) write “unknown”

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 is associates in relation to the acquisitions,
even if they are not paid directly to the person from whom the relevant interest was acquired.
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AGREEMENT dated 2}'( \\f :‘«“\‘(“.:\/\g(yr

2016

PARTIES

1.

THE PARTIES NAMED IN SCHEDULE 1 (jointly and severally the “Vendots” and each a
“Vendor™).

2. WOLFSTRIKE RENTALS GROUP LIMITED (ACN 107 745 095) {the “Purchaser”).

BACKGROUND

A, FE Investments Limited (NZBN: 9428035866770) (the “Company”) is incorporated under the
Companles Act 1993 and has an issued share capital of 26,743,567 fully paid ordinary shares.

B. The Vendors have agreed to sell their shares in the Gompany to the Purchaser in
consideration for the issue to the Vendors of fully paid ordinary shares In the Purchaser.

C.

The parties have agreed to enter into this Agreement to record the terms on which the
Vendors will sell, and the Purchaser will purchase, all of the lssued shares in the Company.

THE PARTIES AGREE

1.
1.1

BCl~128721-1-41-V13

Definitions and Interpretation
Definitions: In this Agreement, unless the context indloates otherwise:

2017 Actual NPBTBD" means the net profit before tax and had debts/ioan provislons of the

Company for the flnancial year ending 31 March 2017, as recorded In the relevant audited
accounts of the Company.

‘2018 Actual NPBTBD” means the net profit before tax and bad debtsfloan provisions of the

Group on a consolidated basis for the financlal year ending 31 March 2018, as recorded in the
relevant audited accounts of the Group.,

“Acquisition Approvals” tmeans the approval of the Issue of the Consideration Shares and
the Transaction under ASX Listing Rule 11.1.2 and item 7, s611 of the Corporations Act.

“Agreement” means this agresment, including the background and schedules,

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

"ABX Listing Rules"” means the officlal listing rules of ASX as amended or modified from time
to time.

“Authority” means any minister, department of state, government authority, regional coungil,

territorial authority or other statutory authorlty having jurisdiction or authority to perform or
exercise functions or powers.

“Bill Rate" means In respect of any rate of interest to be calculated pursuant to this Agreement
the mid or “FRA” rate for 80 day bank accepted bills (expressed as a percentage) as quoted
on Retuters page BKBM (or any successor page) at or about 10.46am on the first Business
Day of the perlod in respect of which that rate of interest Is o be caleulated, and thereafter at
intervals of 90 days from that Business Day,

"Business” means the business carried on by the Company as at the date of this Agreement.

M
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‘Business Day" means a day other than a Saturday, Sunday or public holiday in Auckland,
New Zealand or Perth, Australia.

‘Business Premises” means Level 8, 92 Albert Street, Auckland.

“Business Records™ means all records of, and information relafing to, the Business including
(but without limitation) records and information of, or In connection with, transactiofs, supply of
goods or provision of services, stock ledgers, customer and supplier lists, accounts,
quotations, asset reglsters, staff and wages records, systems management documentation,
correspondence and statutory records which the Company Is required to maintain, fogether
with all media containing any such records or information.

“CN Shares” means shares issued on conversion of an amount of up to $1.56 million owing
under the Convertible Loan Fagility to aquity in the Purchaser,

“Company Projections” means the projected income statement and balance sheet of the

Company for the financial years ending 31 March 2017, 31 March 2018 and 31 March 2019,
as attached at Schedule 5.

“Completion” means completion of the sale and purchase of the Shares in accordance with

clause 8 or, as the context may require, the point In time at which such completion takes
place,

“Complstion Date" means 3 April 2017, or the date falling 6 Business Days after satlsfaction
(or walver) of the Conditions, whichever Is the later (or such other date as the Vendors and
Purchaser may agree, or as may be stipulated by the Purchaser under clause 8.4(b)).

“Condition Date” means 31 March 2017 or such other date as the partles may agree in
writing.

"Conditions” means the conditions in clause 3.1,

"Consideration Shares” means the Setifement Shares and the Earn-Out Shares (fo the

extent that the Earn-Out Shares are to be allotted and delivered to the Vendors under this
Agreement),

‘Convertible Loan Facility” means the loan facility described in the announcement by tha
Purchaser to the ASX on 30 August 2018,

‘Earn-Out Shares” means 566,548,223 (five hundred and sixty six million, five hundred and

forty nine thousand and fwo hundred and twenty three) fully paid ordinary shares In the share
capital of the Purchaser.

"Exchange Rate" means an NZD/AUD exchange rate of 0.8529.

‘Executive Services Agreements" means the employment or consultancy agreements, in the
form to be agreed between the Purchaser and the Vendors under clause 3.1(h), to be entered

into between the Company and each of Thatt Kiong Shim and Melvin Douglas Stewart at
Completion,

"Escrow Deed” means an escrow deed in the form to be agreed between the Purchaser and
the Vendors under clause 3.1(}, to be entered info at Completion,

‘Event’ means any action, omission, transaction, or any other occurrence, whether actual or
deemed, and whether or not the Company Is a party to it and includes Completion and any
Event which is a combination of Events that ocour before and after Gompletion.

‘FY17 NPBTBD Projections” means the projected net profit before tax and bad debts/loan
provisions of the Company for the financial vear ending 31 March 2017 as aitached at
Scheduls &, belng NZD$2,200,000,

BCL-128721-1-41-V13
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"FY18 Group NPBTBD Projections” means the projected net profit before tax and bad

debts/loan provislons of the Group for the financial year ending 31 March 2018 as attached at
Schedule 6.

“[ER" means a report by an independent expert on the faimess and reasonableness of the

Transaction to sharsholders of the Purchaser other than the Vendors and thelr
associates,

“Indemnified Liability” means any liability (including a contingent liability) of, or ¢laim against,
the Company which:

(@) existed as at the Last Balance Date, or is whally or parlly atiributable to events which
oseurred before the Last Balance Date, and which was not fully provided for in the
Last Financial Statements (provided that if any such liability or clalm was provided for
In part In the Last Financial Statements it shail only constitute an “Indemnified {iability"
to the extent that it was not so provided for); or ’

(b) did not exist at the Last Balance Date, and did not arise in the Ordinary Course of

Business, but arises as a rasult of any act, omisslon or event cceuring prior to
Completion; or

(©) relates {o Taxation, and relates to a period before the Completion Date or to a period
in which the Completion Date falls, or which is wholly or partly attributable to events
which oocurred or circumstances which existed before the Complation Date.

"Government Agency” means a government or governmental, semi-governmental,

administrative, fiscal or judiclal body, department, commission, authority, tribunal, agency or

entity whether foreigh, central, regional, municipal or local and includes, without limitation, the
New Zealand Inland Revenue.

"Group" means the group of companies comprising the Purchaser and its subsidiaries
(including the Company).

"GST" means tax as defined in the GST Act.
"GST Act” means the Goods and Services Tax Act 19885,
"Income Tax Act” means the Income Tax Act 2007,

‘Insolvency Event' means, In relation to a person, the happening of any of the following
avents:

(a) a court order is made that the person be put in liquidation, or a person is declared
bankrupt;

{b) an officlal assignee, receiver, recelver and manager, statutory manager, voluntary

administrator or similar officer is appointed in respect of the person ar a material part
of the assets or undertaking of the person;

) the person enters Into, or tesolves to enter into, a scheme of arrangement or

composition with, or assignment for the benefit of, all or any class of lts creditors, or it

proposes a reorganisation, moratotium or other administration or compromise
invelving any of them;

{d) the person resolves to go into liquidation, or otherwise dissolve itself, or gives notice of
its intention to do so;

BCL-128721-1-41-V13 ‘ 0)/
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(&) a distress, attachment or other execution s levied or enforced upon or commenced
against any of the assets of that person and Is not discharged or stayed or contested
in good faith by that person within 10 Business Days;

® the person Is, or states that it is, unable to pay its debis as and when they become
due and payable;

(g) the person ceases to carry on the whole or a substantial part of Its business;

h any security is enforced against the whole or a materlal party of the person's assets or
undertaking;

{i) anything analogous, or having a substantially similar effect, to anything referred to in

paragraphs (a) fo (h) inclusive occurs any relevant jurisdiction in respect of that
person. -

“Intetlectual Property Rights” means all rights {including ownership rights, rights or licences
to use, rights arlsing through use, and rights which are the subject of applications to register)
in or to any trade name, design, patent, copyright, know-how, process, method, inventian,
database, circuit layout or other form of intellectual property (whether or not reglstered), and
all rights or forms of protection of a simflar nature or having equivalent or similar effect to any
of those In any part of the world.

“Last Balance Date” means 31 March 20186,

"Last Financlal Statements” means the audited financial statements In respect of the
Company for the 12 month period ended on the Last Balance Date, as signed by the directors
of the Company on 10 August 2016.

"Liability” means any liability (whether actual, contingent or prospective), including for any
Loss irrespective of when the acts, events or things giving rise to the liability occurred,

"Loss” means all damage, loss, cost, and expense (including legal costs and expenses of
whatsoever nature or description).

"Management Accounts” means the Company’s internally generated management accounts

(unaudited) in respect of the Company for the & month period ended on 30 September 20186,
as provided to the Purchaser in due diligence,

“NBDT Act" means the Non-bank Deposit Takers Act 2013.

“New Options” means up to 780,000 options to subscribe for ordinary shares in the Purchaser
issued to subscribers for Conwertible Notes,

“Nominated Persons" means the persons nominated to be appointed as directors of the
Purchaser by the Vendors under clause 8.8,

“NZ GAAP" means generally accepted accounting practice as defined in sectlon 8 of the
Financial Reporting Act 2013.

"Ordinary Course of Business" has the meaning in clause 1.3,

“Original Wolfstrike Vendors” means each of Kingfisher Corporate Trustes Limited, River
Horse Trustee Limited, Travel Fund Limited ATF Travel Fund Trust, Boat Farer Limited ATF
Boat Farer Trust, Retirement Limited ATF Retirement Trust, Alpine Tern Limited ATF Alpine

Tern Trust, Artemis Supsrannuation Limited ATF Artemis Trust, Venlee Trustee Limited and
Kingbird Ltd,

"PC Shares” means 500,000,000 shares In the Purchaser to be issued In full and final
satisfaction of the entilemnent of certain Original Wolfstrike Vendors to recelve performance

BCL-128721-1-41-V13
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consideration shares as described in the prospectus of the Purchaser dated 24 December
2018,

“Permitted Security Interests” means those security interests listed in Schedule 2.

‘Putchase Consideration” means Consideration Shares as adjusted in accordance with this
Agreement,

"Purchaser Warranties” means the warranties and undertakings in Schedule 8.

‘Related Company" has the same meaning as In section 2(3) of the Companies Act 1993,

read as If the expression “company” In that subsection included any body corporate of any
jurisdiction.

"Related Party” means, in relation to the person concerned ("Party A"):
(®) where Party A is a company, any Related Gompany of Party A;

(b) any person which controls Party A, is controlled by Party A, or is controlled by the
same person which controls Party A;

(o) Where Party A is an individual, any relative (as defined in the Companies Act 1693) of
Party A; and

{d) any trust the beneficiaries or potential beneficiaries of which Include Party A or any
person described in paragraphs (a), (b) and ().

"Relief” means:

(a) any relief, loss, allowance, credif, deduction or set-off taken Into account in computing
any Tax Liability or any grant conferred on any person; or

(b) any tight to repayment of Tax (whether or not including interest or penalties) available
fo that person.

“Settlement Shares” means 1,650,000,000 (one billion, six hundred and fifty milllon) fully pald
ordinary shares In the share capltal of the Purchaser.

“Shares" means 26,743,567 fully paid ordinary shares in the capital of the Company and all
additional shares (and options or securities convertible into shares) In the capital of the
Company on issue at Completion,

"TAA" means the Tax Administration Act 1994.

“Tax" and "Taxation" includes;

(a) all forms of taxatlon, withholding, duties, dues, imposts, levies, rates or other
statutory, governmentat or focal governmental impositions of whatever naturs, whether
imposed in New Zealand, including income tax, withholding tax, approved Issuer levy,
fringe benefit tax, stamp duty, GST, gift duty, customs or excise duties, regional or
local taxes, municipal taxes and accldent compensation levies;

) loss of Relief; and

(c) all penalties, Interest, fines relating to, or arising in connection with, the imposition of
non of late or under-payment of any such Tax or loss of Rellef.

"Tax lndemnity” means the indemnity for Tax in clause 9,12.
“Tax Liability” has the meaning in clause 9,12,

BOL-128721-1-41-V13 1%
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1.2

“Tax Saving” in respect of a Loss, Liability, cost or expense shall include:

(a) where the amount of a loss, Hiabllity, cost or expense incurred is wholly or partly
deductible for income tax purposes, the amount of the deduction to which the relevant
person {s entifled multiplied by the relevant taxation rate:

{b) the amount of any goods and setviges tax, input tax credit avallable as a consequence
of that loss, liabillty, cost or expense; and

(c} * the amount of any regovery, credit or bensfit in respeact of Tax;
M actually obtained by the Putchaser or the Company; or
(i) which would have been obtainad by the Purshaser or the Company if a filing
or claim had been made within the relevant timeframe (provided that the
relevant timeframe extended beyond the Completion Date);

in each case, in any past, current or future period.

“Tax Warranties” means the representations and warranties set out In paragraph 4 (excluding
paragraph 4.1} of Schedule 3.

"Transaction” msans the transaction recorded In this Agreement.
“Trustee” means Trustees Executors Limited.
“Vendor Warranties” means the warranties and undertakings in schedule 3.

“Warranties” means the Vendor Warranties andfor the Purchaser Warrantles, as the context
may requirs,

Interpretation: In this Agresment, unless the context otherwise requires, or specifically stated
otherwlise:

(&) Headlings are to be Ignored In construing this Agreement;

(b) The singular includes the plural and vice versa;

(c) One gender includes the other genders;

(d) References to individuals inciude companies and other corporations and vice verss;
(e) A reference to a statute or other law Includes regulations and other instruments under

it and consolidations, amendments, re-enactments or replacements of any of them
(whethar before or affer the date of this Agreement);

) Reference to any document includes reference 1o that document (and, where

applicable, any of its provisions) as amended, novated, supplsmented, or replaced
from time to time;

(g} Reference o a party, person or entity includes:

(0 An individual, partnership, firm, company, body corporate, corporation,
assoclation, trust, estate, state, government or any agency thereof, municipal or
local authority and any other entity, whether incorporated or not (in sach case
whether or hot having a separate legal personality); and

(ly An employee, agent, successor, permitted asslgn, executor, administrator and
other representative of such party, person or entity;

BCL-128721-1-41-V13
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{h) “written” and "in writing” Include any means of reproducing words, figures or symbols
in a tanglble and visible form;

() References to money are to Australian dollars (unless otherwise Indicated). The
Projections and Company Projections are stated in New Zealand dollars;

(i) References to time of day or dates are to Australian eastern standard times and dates;
k) Each schadule or other attachment forms part of this Agreerent;
6)] A right or power may be exercised from time to time and at any time;

(m)  Any word or expression cognate with a definition in this Agreement has a meaning
corresponding or constiued to the definltion;

{n) Reference to a section, clause, sub-clause, schedule or a party is a reference to that
section, clause, sub-clause, schedule or party in this Agresment;

{0) Any covenant or agreement on the part of two or more persons binds those persons
Jointly and severally;

™) “sontrol" includes where one or more persons, directly or Indirectly, whether by the
legal or beneflcial ownership of shares, securities or other equity, the possession of
voting power, by confract, frust, or otherwise:

(i)  Has, or may have, the power to appoint or remove the majority of the members
of the governing body of the person concerned;

(i}  Controls or has the power, or may have the power, to control the affairs o
policies of the person congerned; or

(i) Is Ina position to derlve 50% or more of the benafit of the existence or activities
of the person concerned.

1.3 Ordinary Course of Business: A liabllity of or claim against the Company arises in the
Ordiriary Course of Business if it arlses as a result of the Company carrying on its business in
a manner which is conslistent, both in respect of the nature of the business or activity and the

scale of the business or activity, with the business of the Company In the year preceding the
Last Balance Date,

2. Sale and Purchase of Shares

2.4 Agreement to sell. The Vendors shall sell and transfer to the Purchaser, and the Purchaser
shall purchase and take a transfer of, the legal and beneficial title to the Shares, free from all
encumbrances, and with all rights attaching to them on and with effect from the Business Day
immediately following the Completlon Date, for the Purchase Consideration. Any such
transfer of Shares pursuant to this clause is conditional on the prior issuance and allotment of

the Sefllement Shares to the Vendors in accordance with clauses 5.2(a) and 8.3(b) of this
Agresment.

22 Pre-empftive rights: Each of the Vendors irrevocably waives any and all pre-emptive or
similar rights that it has or that may arise at any time on or before Completion in relation to the
Transaction.

3, Conditions Precedent

34 Canditlons Precedent: Completion is subject to the following conditions precedent:
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(a)

{b)

(©)

(d)

(h)

Due diligence: The Purchaser being satisflied in all respects with its due diligence

investigation on the Company’s business and operations, assets, liabifities, financial
performance and prospects;

Credit Rating: The Purchaser and the Vendors being satisfled with Standard &

Poor's evaluation of the Gompany’s credit rating assuming that the Transaction
proceeds and completes;

Purchaser Approvals: The Purchaser obtaining:
) The Acquisition Approvals; and

{1y Anopinlon from an Independent expert to the sffect that the Transaction is fair
and reasonable to unassoclated shareholders of the Purchaser (IER);

Approval of the RBNZ: The approval of the Reserve Bank of New Zealand under
section 43 of the NBDT Act to the change in control of the Company that will cccur on
completion of the Transaclion, such approvel to be on terms and conditions
acceptable to both the Purchaser and the Vendors;

Financial Statements: The annual financial statements of the Purchaser to 30 June
2016 and its quarterly results to 30 September 2016 being acceptable to the Vendors;

Approval by Trusfee: The Vendors obtaining the approval of the Trustee to the

Transaction on terms and conditions acceptable to both the Purchaser and the
Vendors;

Property Loans: The Purchaser being salisfied in its absolute discretion that the
credit concentration of the Company’s lending to property development (being 30% as
at 31 March 2016} will be no greater than 16% as at Completion;

Executive Services Agreements: The Purchaser and the Vendors agreelng the
terms of the employment or consultancy agresments to be entered Into belween the

Company and each of Thatt Kiong Shim (TK) and Msivin Douglas Stewart at
Completion with such agreements te:

0] Contain terms that are reasonable and consistent with the roles that each of
TK and Melvin Douglas Stewart currently perform for the Company;

(i) Fermit each of TK and Melvin Douglas Stewart to perform services for third
parties provided that such services do not compete with the Group or
otherwise adversely impact the Group;

iy Redquire each of TK and Melvin Douglas Stewart to commit to employment
with the Company for not less than two years following Completion; and

{iv) Contain a non-compete provision for the duration of the agreement and 12
manths’ following termination of the agreement in consideration for a payment
of three months' base salary upon completion of the restraint period (subject
to compliance with the restraint obligations);

FE Securities: The partles agreeing the types of work which FE Securities Limited
(NZ company number 1614340) and FE Capital Limited (NZ Company number
1647738) can undertake following Completion and the parameters for any commercial
arrangements to be entered into between the Company (or any other member of the
Group) and FE Securitles Limlted following Completion. For the avoldance of all
doubt, FE Securities Limited and FE Capital Limited shall be permitted to continue
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3.2

3.3

3.4

3.5

their existing brokering and corporate advisory activities on existing terms for the
Company and the Company's borrowers;

)] Escrow Deeds: The Purchaser and the Vendars agreeing the terms of the escrow
deeds to be entered into between the Company, the Vendors and any controllers of

the Vendors, under which each Vendor will, subject to the terms of the deed, be
restricted from disposing of;

1)) any of thelr share of the Consideration Shares prior to the second anniversary
of the date of issue of the relevant Consideration Shares; and

(ii) more than 33% of their share of the Consideration Shares in any subsequent
12 month period,

unless otherwlse agreed In writing by the Purchaser,

Benefit of Condiffons: The parties acknowledge that:

(a) The conditions in clauses 3.1(a), ©){IN, (g), (h) and (f) have been inserted for the sole
‘beneflt of the Purchaser. The Purchaser may walve any such condition at its absolute

-diseretion by giving written notice to the Vendors and in this event such waived condition
will be deemed to have been satisfied;

() The condition in clause 3,1 (e) has been inserted for the sola benefit of the Vendors, The
-Vendors may waive this condition af their absoiute diseretion by glving written notice to
the Purchaser and in this avent the condition will be deemed to have been satisfied;

(c) The conditions In clauses 3.1(b), (c)(i), (d), {f), and (i) have besn inserted for the benefit of
both the Purchaser and the Vendors. The walver of any such condition will require
approval in writing by both the Purchaser and the Vendors,

Endeavours to fulfil: n order to fulfll the Conditlons:

(a) The party speclfied I clause 3.4 or 3.6 as primarily responsible to obtain a consent shall

apply for that consent, diligently pursue that application, and do all other things in its
power to obtain that consent;

(b) All Vendors and the Purchaser shall use reasonable endeavours, and cooperate with the
other parties, to cause the Conditions to be satisfied; and

(c) Each Vendor and the Purchaser shall at the request of any other party, provide to the
other parties such information as the other partles may require in respect of satisfaction
of the Condtions, Including coples of applications for cangents. In relation to the approval
of the issue of the Consideration Shares under clause 3.1(c) the Purchaser will supply

the Vendors with a copy of the proposed Notice to Shareholders for their approval (not to
be unreasonably withheld).

Vendor Responsibility: The Vendors shall apply for the consents/approvals referred to In
clause 3.1 (d) and (f) and shall provide reasonable assistance to the Purchaser in seeking the

approvals referrad to in clause 3.1(c) Including the provislon of information necessary to
prepare the relevant notice of meeting and [ER,

Purchaser Responsibility: The Purchaser shall do all things reasonably necessary to
procure the approvals referred to In clause 3.1(c), including convening a meeting of its

members as soon as practicable after the date of this Agreement to seek the Acquisition
Approvals, and procuring the preparation of the 1ER,

Exception: Clause 3.3 does not require a party or any of its Related Parties to pay any money

(other then normal fees, costs and charges) (including charges of professional advisers) or
incur any material liabllity, In order to satlsfy the Conditlons.,
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Cancellation rights: This Agreement may he cancelled by notice given by any party, if:

(@  Any of the Conditions at clause 3.1(e), (h), () or (i) are not fulfiled, or waived in
accordance with clause 3.2, by 20 December 2016 (or such other date as the partles
may agree in wriling); or

(b) The Condition at clause 3,1(a) Is not fulfilled, or waived in accordance with clause 8.2,
by 31 January 2017(or such other date as the partiss may agree in writing); or

(¢} Any of the Conditions (other than the Conditions at clause 3.1(a), (e), (h), { or (}) 1
not fulfilled, or waived in accordance with clause 3.2 by the Gondition Date; or

{4 Any consent or approval required in terms of the Conditlons s granted on terms not
reasonably acceptable to the Purchaser and the Vendors,

If this Agreement is cancelled it wiit (subject to clause 3.8) be of no further force or effect and
all parties shall he released from thelr obligations under this Agreement.

Cansequences of cancellation: If this Agresment is cancelled pursuant to clause 3.7:
(&) Clausss 12 and 14 shall remaln in force; and

(b) The parlies shall remain liable to each other In respect of any failure by either party {o
comply with clause 3.3,

Purchase Consideration

Purchase Consideration: The consideration to be provided by the Purchaser to the Vendors
for the Shares Is the Gonsideration Shares to be allotted and delivered to the Vendors in
accordance with the terms of clause 6.

Lowest price; The partles agree that the New Zealand dollar value of the Consideration
Shares at the time of their allotment to the Vendors Is the "lowest price" that they would have
agreed upon with respect to the Shares at the time this Agreement was executed on the basis
of payment In full at the time at which the first right in the Shares Is to be transferred. The
parties agree that such New Zealand dollar value of the Consideration Shares Is the value of
the Shares and that they will compute thelr taxable incoms for the relevant period on the basis

that the Purchase Consideration includes no capitalised interest and they will flle their Tax
returns accordingly.

Satisfaction of Purchase Cansideration

Satisfaction; The obligation of the Purchaser to provide the Purchase Consideration shall be
satisfled by the Purchaser issuing the Consideration Shares,

Share (ssues: The Consideration Shares shall be Issued as follows:

€)) The Purchaser will allot and deliver the Setllement Shares to the Vendors at
Completion on the Completion Date under clause 8,3(a);

(b) On or before the date falling 60 days after the date on which the audited accounts of
the Company for the financial year ending 31 March 2017 are finallsed and signed, the

Purchaser shall, subject to any necessary regulatory approvals being obtained, allot
and lssue to the Vendors:

) the Earn-Out Shares, if the 2017 Actual NPBTBD Is greater than or equal to
90% of the FY17 NPBTBD Projections; or
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(it if the 2017 Actual NPBTBD is less than 90% of the FY17 NPBTBD
Projections, the portion of the Earn-Out Shares caloulated as follows:

Earn-Out Shares x 2017 Actual NPBTBD / FY17 NPBTBD Projections
{adjusted to 90% thereof);

(¢) If subclause (c)(it) above applies, the balance of the Earn-Out Shares (being the Earn-
Out Shares which were not allotted and issued to the Vendors under subclause (c)(ii})
shall, subject to any necessary regulatory approvals baing obtained, be allotted and
issued to the Vendors on the date falling 60 days after the date on which the audited
accounts of the Group for the financial year ending 31 March 2018 are finalised and
sigried if the 2018 Actual NPBTBD Is greater than or equal to 756% of the FY18 Group
NPBTBD Projections. For the avoidance of doubt, if the 2018 Actual NPBTBD is less
than 75% of the FY18 Group NPBTBD Projactions then no further Earn-Out Shares
shall be allotted and issued to the Vendors and, if applicable, the balance of the
unallocated Earmn-Out Shares shall be cancelled.

(d) Unless otherwise agreed by the parties:

@ All Consideration Shares (including, for the avoidance of doubt, Earn-Qut
Shares) shall be allotted and delivered to the Vendors in their respective
Relevant Parcentages as listed in Schedule 1; and

{in Should any allocatlon under subclause {a)(l) above result in & fractional share,
such allocation shall be rounded down to the nearest whole share.

(e) The Projections are stated in NZD. In determining whether the Vendors are entitled to

Earn Out Shares under this Agreement the 2018 Actual NPBTBD shall be converted
into NZD at the Exchange Rate.

5.3 No additional Earmn-Out Shares: For the avoldance of doubt, no additional shares in the
Purchaser will be issued, and no additional compensation will be payable, by the Purchaser to
the Vendors if the 2017 Actual NPBTBD and/or the 2018 Actual NPBTBD exceeds the FY17
NPBTBD Projections or the FY18 Group NPBTBD Prajections, as applicable,

5.4 Consideration Shares: The Conslderation Shares shallt
(&) Be issued as fully paid; and

{b) Have the same rights as the other ordinary shares In the capital of the Purchaser, and
rank pari passu with such ordinary shares, from their date of issue,

in addifion to the foregaing, the Purchaser will apply to ASX for the Consideration Shares to
be quoted for trading from their date of releuase from escrow under the Escrow Deed.

5.5 Further Issues of Securities by the Purchaser:

(a) The Purchaser warrants that as at the date of this Agreement, the Purchaser has on
issue:

(h 842,775,340 ordinary shares; and

(i 125,000,000 options which are convertible into 125,000,000 ordinary shares in
the Purchaser.

{s)) The Vendors acknowledge and agres that the Purchaser may, on or prior to
Completion, issue:

()  The New Options;
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()  Shares upon exercise of all or any of the options referred to in subclause {a)(ii)
above and the New Options;

(i)  The CN Shares;
(iv) The FC Shares; and

(v) A further convertible loan faciiity for up fo $500,000 such facllity to be on the
same or similar terms as the Convertible Loan Facility, and which shall be
convertible Into shares in the Purchaser, subject to shareholder approval,

Except as referred to above In this subclause (b) the Purchaser shall not, prior to
Completion, issue any shares, share options or other securities convertible Into shares

{"New Securities”) except with the prior written approval of the Vendors (such approval
not to be unreasonably withheld).

{c) in the event of any subdivision, consolidation or other change in the share caplital of
the Purchaser (Including the Issue of New Securities), the number of Setllement
Shares and Earn-Qut Shares shall be adjusted upwards or downwards as defermined
by the hoard of directors of the Purchaser to ensure that neither the Purchaser nor the

Vendors are adversely affectad by such subdivision, consolidation or other change in
sapital sfructure,

Escrow Requirements: In addition to the escrow restrictions under the Escrow Deed, the
Vendors acknowledge and agree that the ASX may impose escrow restrictions on the
Consideration Shares which may Include a restriotion on all or a portion of the Consideration
Shares being sold for a period or periods of time following the date of Issue of the
Gonsideration Shares to the Vendors, The Vendors agree to accept the Consideration Shares
subjest lo any such escrow restrictions, provided that the escrow restrictions imposed by ASX
and those imposed under the Escrow Deed will be concurrent and not consecutive and shalll

not exceed the greater of the escrow requirements under the Escrow Deed or under the ASX
requirements,

Current Accounts

Current Accounts:

(a) immediately prior to Completion, the Vendors shall repay to the Company all
overdrawn shareholder current accounts so that the current account balances as at
Completion are eilther nil or are ih credit. The Vendors shall ensure that the
outstanding amounts owed by the Company's directors to the Company as at
Campletion (excluding term loans) does not exceed $380,000 in aggregate and that all
such balances shall be reduced to zero on or before 30 Septembear 2017,

(b) Without limiting any of the Vendor Warranties (and excluding amounts owed by
directors to the Company as referred to In subclause (a) ahove), the Vendors warrant
that on Completion no money will be owed by the Company to any Vendor or any

Related Party of a Vendor, or by any Vendor or any Related Party of a Vendor to the
Company.

Pre-Completion Obligations

Posttive obligations of Vendors: Subject to olause 7.3, between the date of this Agreement
and Completion, the Vendors shall procure that the Company,

(a) Operales and conducts the Business in the normal course in accordance with the
business practices employed by the Company as at the date of this Agreement;
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Maintains all of its assets in as good a state of operating condition and repair as at the
date of this Agreement, except for ordinary depreciation and fair wear and tear:

Uses its best efforts to preserve intact the good name and reputation of the Business
and the Company as well as its customer, supplier and employse relationships;

Maintains insurance with respect to its assets and all other insurable business risks of
types (and at levels of cover) which should be prudently insured against by a company
undertaking a business similar to the Business;

Keeps the Purchaser informed in 8 timely manner of all material matters concerning
the Business, and the Company's operations, prospects and forecasts: and

Promptly, upon becoring aware of the same, notlfies the Purchaser of any faw suits,
claims, proceedings, investigations or adverse events ("Adverse Matter”) which may
oceur, be threatenad, brought, asserted or commenced against it, or its directors or
employees, involving or affecting the Business or its assets where any such Adverse
Matter might (with the effluxion of time or otherwise) be reasonably expected to have a
materlal adverse effect on the Company or lts Business or assets,

7.2 Negative obligations of Vendors: Subject to clause 7.3, between the date of this Agreement

and Completion, the Vendors shall procure that the Company does not, and the Purchaser
shall not;

()

(b)

()

(d)

{e)

()

(@)

(h)

®

(@

(k)
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Create or Incur any liability or indebtedness (whether contingent or otherwise) except

normal llabilities or indebtedness Incurred in the ordinary course of conducting its
business;

Make any payment except in the ordinary course of conducting Its business;

Acquire any assets other than current assets acquired In the ordinary course of
conducting its business:

Dispose of any of its assets other than current assets disposed of in the ardinary
course of conducting its business;

Authorise, pay or make any dividend or other distribution (uniess otherwise agreed In
writing by the parties),

Pay any fees or other amounis to any director other than normal remuneration and
allowances payable to directors;

Issue any new shares, options to acquire shares or securlites convertible into shares,

provided that this obligation does not apply to the Purchaser as regards the issue of
securities referred to in clause 5.5(b);

Alter any of the condilons of employment or engagement of any employee,
consultant, or independent canfractor of the Company as at the date of this
Agreement, or employ any person;

Make or permit to accur any matetlal change fo the terms on which it provides
financlal accommodation or other services to its customers;

Not commit any breach of any applicable law, regulation, regional or district plan likely
to have a materlal adverse effect on the Business or the Company;

Enter into, terminate, or vary any existing material contract or atrangement other than
In the ordinary course of conducting its business; or

&/
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0] Otherwise enter info any contract or do any thing which would reasonably be likely to

adversely affect the ability of the Group to achieve the FY18 Group NPBTBD
Projactions.

Excepfiops: Clauses 7.1 and 7.2 do not prevent the Vendors or the Purchaser (as
applicable) from doing anything that:

&) Is expressly permitted or contemplated by this Agreement; or

(b) Is approved by the Purchaser, In the case of any act of the Company (such apptoval
not to be unreasonably withheld or delaysd); or

(c) Is appraved by the Vendors, in the case of any act of the Purchaser (such approval
not to be unreasonahly withheld or delayed).

Information prior to Completion: Between the date of this Agreement and Completion the
Vendors shall provide the Purchaser and its authorised representatives with reasonable
access to the business of the Company, including the Business Records, and all other
information reasonably required concerning the business and affairs of the Company to
familiarise the Purchaser with the Corapany. n exercising its rights under this clause the
Purchaser shall not unduly interfere with the business and operatlons of the Company.

Return of information: If this Agreemant is terminated, the Purchaser shall promptly return fo
the Vendors all written or recorded Information relating to the Campany which the Purchaser
has obtained from the Vendors, and thereafter sach party:

{a) Shall maintain confidentiality in respect of all information provided in confidence by or
on behalf of any other party before ar after signing of this Agreement; and

{b) Shall not use any such information for any purpose or disclose any such information to

any other person without the prior consent of the party from whom the information was
obtained,

Obligation to notify, If at or before Complstion any of the Vendor Warrantles, or any of the
obligatlons of the Vendors under this Agreement, are or will be breached or unfulfiled on
Completion, or any event occurs which may entitte the Purchaser to exercise its right of
canocellation under clauses 11.2 or 11.3, the Vendors shall Immediately, upon becoming aware
of tha same, give notice 1o the Purchaser of that fact and the circumstances giving rise to it.

Vendors' Certificate; The Vendors shall deliver to the Purchaser, immediately hefore
Completion, a cettificate in the form set out in schedule 4 confirming that, as far as they are

aware, no matters have occurred which require notification to the Purchaser under clause 7.6
which have not been so notified.

Completion

Time for Completiom Subject to this Agreement becoming uncondliional, Settlement shall
take place at 2.00pm on the Settiement Date at the offices of the Vendors' sollltors or any
other place agreed upon betwsen the Vendor and tha Purchaser,

Vendors' abligations: At Completion:

(a) The Vendors shall deliver the following to the Purchaser (with the documents referred

10 in subclauses (1), (i) and (iii) below to be held in escrow in accordance with clause
8.6)

@i Transfers of the Shares to the Purchaser and/or its nominee duly executed by
the Vendors in registrable form;

1%
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i The share certificates for the Shares, or a certificate by a director of the
Company that no share cerlificates have heen issued for the Shates!

(i) Evidence of the passing by the board of directors of the Company of a valid
resolution approving the fransfer of the Shares and directing that the name of
the Purchaser and/or its nominee be entered in the share register of the
Company upon produstion of the transfer to the Company duly exacuted;

(iv) The Company's certiflcate of Incorporation {or a certified copy), constitution,

directars’ and sharsholders’ minute books, share register, reglster of directors
and interests register;

(v) Such of the other records and documents of the Company as the Purchaser
reasonably requires;

(vl) Unconditional releases of the Shares from all encumbrances over them;

{(vily  The cerlificate to be given pursuant to clause 7.7;

{(vill}  Goples of the Company's most recent NBDT return and trustee's monthly
report prior to the Completion Date confirming that the Gompany was not In
breach of any capital ratio, mismatch ratio, related party exposurs limit or

liquidity requirement under the ftrust deed or the NBDT Act (and associated
regulations) at such time;

(ix) The Executive Services Agresments duly executed by the Company and each
of Thatt Kiong Shim and Melvin Douglas Stewart; and

() Subject to the prior grant of any necessary modification of the Corporations
Act by the Australian Securities and Investments Commission, a slgned
Escrow Deed from each Vendor, ‘

{5) The Vendors shall proctire that each of FE Securities Limitad, FE Capital Limited and
any other Vendor or Related Party of a Vendor that has the lefters “FE” as part of its
company name changes its name to a name that does not contaln the letters “FE" and
could not otherwise reasonably be confused with “FE’. The Purchaser hereby
acknowledges that notwithstanding the change of hame as required by this clause, FE
Securities Limited and FE Capital Limited shall be able to retain thelr brokering and

corporate advisory services to the Company and its borrowers on the terms agreed
between the parties under the Condition at clause 3.1().

(c) The parties acknowledge and agree that there will be no changes to the board of
directars of the Company at Completion. It is the Infention that the board of the
Company will remaln separate to the board of directors of the Purchaser.

83 Purchaser's obligations: Upon compliance by the Vendors with clause 8.1 the Purchaser
shall:

(a) Issue to the Vendors, in the proportions set out In clause 5.2(d), the Sattferment
Shares; and

{b) Subject to satisfaction of any applicable regulatory requirements and subject to clause
8.8, appaint the Nominated Persons as directors of the Purchaser.

8.4 Partial Completion/deferment of Completion: If any of the documents required to be
delivered by the Vendors pursuant to clause 8.1 are not delivered for any reason, the
Purchaser is entitled, without prejudice to any of its other rights or remedies to:

(a) Effect Completion so far as is practicable having regard to the defaults which have
oceurred and In so doing either to release, or without releasing (as the Purchaser may
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slect), the Vendors from liabillty to comply as soon as possible with its obligations
under that clauss; or

{s)] Fix a new date for Completion, which shall thereafter he treated for all purposes as the
Complstion Date.

Completion simultaneous: The actions to take place specified In clauses 8.2 and 8.3 must
take place on the same day. If ohe action does not take place on the Completion Date, then
without prejudice to any rights available to any party as a consequence:

(a) There is no obligation on any party to undertake or perform any of the other actions;

(b) To the extent that such actions have already been undertaken, the parties must do
everything reasonably required o reverse those actions; and

{c) Each party must each return o the other all documents dellvered to it, and take all
action necessary to unwind the actions undertaken, under clauses 8.2 and 8.3 in order
to put the patties in the same positon as if none of those documents had been
delivered or actions had been undertaken, without prejudice to any other rights any
party may have in respect of that failure.

Release from escrow:! The documents referred to In subclauses 8,2(a) (1), (Ii) and (iii) above
shall be held In escrow by the Purchaser's solicitors until the day immediately following the
CGomplation Date at which point in thne the relevant documents will automatically be released

from escrow, shall become effective and the share register of the Company shall e updated
to record the Purchaser as the holder of all of the Shares.

Restrusture following Completion: The partles acknowledge and agree that as soon as
reasonably practicable following Completion the Purchaser intends to transfer of all of the
shares in Wolfstrike Rental Services Limited (NZBN: 9420030112797} and Wolfstrike Rental
Services Pty Limfted (ACN 606 253 686) to the Company so that such companies becormns
wholly-owned subsidiaries of the Company. It Is the Intention that each of Wolfstrike Rental
Services Limitad (NZBN: 9429030112797) and Wolfstrike Rental Services Pty Limited (ACN
606 253 696) wiil become guaranteeing subsidiaries (referred to as charging subsidiaries
under the trust deed) of the Company In terms of the NBDT Act. A structure chart setting out

the proposed structure of the Group following completion of the above restructure is attached
at Schedule 7.

Nominated Persons; The Vendors can, up to the date falling 12 months from Completion,
nominate up to two persons to be appolnied as directors of the Purchaser from Completion.
Any such nominee will be subject to the approval of the Purchaser (such approval not to be
unreasonably withheld, provided that, subject to meeting any relevant regulatory requiremnents,
each of Thatt Kiong Shim and Melvin Douglas Stewart shall be deemed fo have been
appraved by the Purchaser). If the Vendors wish their Nominated Persons to be appolnted as
directors of the Purchaser as at Complefion then they must notify the Purchaser of the names
of the relevant persons (and, for anyone other than Thatt Kiong Shim and Melvin Douglas
Stewart, provide the Purchaser with such Information telating to suoh person(s) as the
Purchasar may reasonably require) not less than 10 Business Days prior to the Completion
Date ("Gut-off Date’), If the relevant names andfor Informatlon are not provided fo the
Purchaser by the Cut-off Date then the relevant appointments shall not be made effective from
Completion, however the Purchaser shall, subject fo this clause and subject to meefing any
relevant regulatory requirements, appoint the Nominated Persons as directors of the
Purchaser as soon as reasonably practicable following the Purchaser being provided with the
relevant names and {if applicable) information relating to such persons (and, If applicable,
such persons being acceptable to the Purchaser as provided in this clause),

Vendor Warranties and Indemnities

Warranties: In consideration of the Purchaser entering info this Agresment, the Vendors:
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Give the Vendor Warranties to the Purchaser at the date of execution of this
Agreement by the Purchaser; and

Agree that each of the Vendor Warranties shall be deemed to be given again on each

day after the date of execution of this Agresment up to, and on, the date of
Completton.

9.2 Qualifications: Except for the Tax Warranties and Tax Indemnity, the Vendor Warranties are
gliven subject to:

(a)

(b)

(©
9.3

Any exception or qualification falrly disclosed In a formal disclosure letter given by or
on behalf of the Vendors to the Purchaser before execution of this Agreement by the

Purchaser or faitly disclosed in any bring-down disclosure letier provided by the
Vendors to the Purchaser under clause 9.8;

Any matter or thing done, or omitted to be done, in accordance with any provision of
this Agreement, or at the request, or with the prior approval, of the Purchaser; and

Any matter expressly provided for under the terms of this Agreemant.

Restrictions on claims. Except for the Tax Warranties and Tax Indemnity, the Purchaser

has no claim against the Vendors In respect of the Vendor Warranties or any other obligations

of the Vendors expressed or implied in this Agreement or otherwise In relation to the sale of
the Shares to the Purchaser if and to the extent that;

(a)

(b)

(©)

(d)

(e)

)

(9

(W)

The claim arises from a matter recorded by reference to the name of the Company in
the New Zealand Companies Office register, Land Informatlon New Zealand, Personal
Property Securities Register or the Intellectual Property Office of New Zealand at the
date falling two Business Days before signing of this Agreement;

The relevant circumstance or amount has heen or is made good, or recovered by or

paid to the Company or the Purchaser, without cost, liability or loss to the Company or
the Purchaser;

The clatm arlses as a result of any legislation not in force at the date of this Agreement
which takes effect retrospectively or arises as a result only of any increase in the rates
of Tax in farce af the date of this Agreement;

The claim atises as a result of any act or omission of the Purchaser following
Completion;

The claim arlses or Is Increased as a result of any fallure on the part of the Purchaser
following Completion to take reasonable steps to mitigate its loss;

The clalm arises as a result of a change after the date of this Agreement In any law or
interpretation of any law or In NZ GAAP;

A provislon or reserve was made faor the matter giving rise to the claim in the Last
Financlal Statements; or

The loss the sublect of the claim reduces the tax liability of the Purchaser or otherwise
results in & Tax Saving to the Purchaser or the Company.

9.4 Indemnity by Vendors:

(a)

Without limiting any rights or remedies of the Purchaser, subject only to the limitation
levels In clause 9.8 the Vendors indemnify the Purchaser against:
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(i} All Losses, damages, costs and expenses suffered or incurred by the
Purchaser; and

(i All claims of demands made against the Purchaser;

arlsing out of any breach ar non-fulfilment of any of the Vendor Wartanties or any of
the obligations of the Vendors under this Agresment.

(b) Subject to clause 9.3, the Vendors Indemnify the Purchaser against all Indemnified
liabilittes, The Vendors shall on demand by the Purchaser pay fo the Purchaser an
amount equal to the amount of each indemnified Liabllity.

Reduction of Purchase Gonsideration: Any compensation received by the Purchaser as a
result of any breach by the Vendors of any Warranty or any other obllgation under this

Agreement or under any Indemnity, is to be in reduction and refund of the Purchase
Consideration.

Awareness: Where a Warranty is expressed to be given as fo the awareness, knowledge or
belief of the Vendors, or any similar formulation of words, the Vendors confirm that they have

made all due and proper enquiries (including of Thatt Kiong Shim and Melvin Douglas
Stewart) before glving the Warranty.

Acknowledgement by Purchaser, The Purchaser:

(a) Acknowledges that, except for the Tax Warrantles, Tax Indemnity, Vendor Warranties
and other obligations of the Vendors expressly provided in this Agreement, it bas
made its own independent enquiry and investigations in relation to the Company and
has entered into this Agreament solsly in reliance on its own judgement, and is not
relying on any statement or representation (written or oral} made by or on behalf of the

Vendors except to the extent that such a statement or representation is expressly
recorded in this Agreement; and

(b) Acknowledges and agrees that (to the extent permitted by law) all implied
representations or warranties of all parties are excluded;

(¢) Hersby unconditionally waives any right to commence any proceeding agalnst the
Vendors directly or Indirectly arising from any statement or representation not
expressly recorded in this Agreement and made or given In connection with the
transaction recorded by this Agreement.

Limitation: Notwithstanding anything to the contrary In this Agreement, if the Vendors

become liable to the Purchaser in respect of tha Vendor Warrantles, the Tax Indemnity, or any
Indemnified Liabllity;

(a) No amount shall be claimed unless the amount claimed exceeds $50,000 in respect of
any Individual claim or serles of related claims!

(b} No amount shall be clalmed unless the aggregate of the amount then claimed and of
all other claims made, or which would but for the provisions of this sub-olause have
previously been made, exceeds $350,000; and

(c) The total fiability of the Vendars shall be capped at the Purchase Price in the
aggregate.

Bring-Pown Disclasure: The Vendors will be entitled to make additional disclosures against
the Vendor Warrantias in a “bring-down” disclosure letter to be delivered by the Vendors to the
Purchaser not less than three Business Days prior to Completion provided that the Vendors
will only be entitled to make additional disclosures with respect to any events, matters or
siroumnstances that arise after the date of this Agreement and prior o Gompletion, On receipt
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of any "bring-down™ disclosure letier issued by the Vendors under this clause, the Purchaser
may either;

(@) Advise the Vendors that uniess the Vendors withdraw or meodify the disclosures or
provide an appropriate indemnity, 1t will elect to cancel this Agreement, in which vase
this Agreement will be at an end and neither party shall have any claim or cause of
actlon against the other with respect to such cancellation; or

(b) Advise the Vendors that it proposes to settle this Agresment, In which case It will be

deemed to have waived any right or claim it may have under the Vendar Warranties
(or otherwise) In respect of the matters so disclosed.

Settlement of claims: Notwithstanding anything to the contrary in this Agreement, if the
Vendors are flable to pay any amount to the Purchaser under or connaction with this
Agresment (whether on account of a breach of the Vendor Warrantles, on account of the Tax

Indemnity, or otherwise) (the “relevant amount”) such payment shall, at the option of the
Purchaser, he settied in fulf by:

(@  The Vendors making a payment in cash of the relevant amount to the Purchaser; or

(b)  Subject to satisfaction of the requirements of the Corporations Act, the Purchaser
procuring the buy back and cancellation (for no consideration) of a number of
Conslideration Shares held by the Vendors equal to:

the relevant amount
the initial fssue price of the Consideration Shares; or

(¢)  Through a combination of (a) and (b) above,

provided that if the option at (b) or () above is selected and the relevant requirements of the
Corporations Act to the repurchase/cancellation of the Consideration Shares have not been

salisfied within three months of the agreement or determination of the relevant amount then
the relevant amount shall be pald wholly in cash.

Notice of ¢laim by Purchaser. Notwithstanding any other provision of this Agreement, no
claim shall be made by the Purchaser in respact of any breach of the Vendor Warranties,
under the Tax Indemnity or otherwise in connection with this Agreement, unless notice of the

claim has been givert to the Vendors by the Purchaser In gaod falth and In reasonable detail
before:

(@  Ifthe olaim relates to Tax, 31 March 2024: and

{v) In respect of all other claims, 24 months after Completion.

Tax Indemnity. The Vendars irrevocably and unconditionally indemnify the Purchaser for and
must pay to the Purchaser (by way of adjustment to the Purchase Consideration} an amount

equal to any amount of Tax for which the Company is or becomes (iable to pay (‘Tax
Liability”) fo the extent that the Tax:

(@) Wholly or partly (in which case the liabllity of the Vendors are limited 1o that part)
relates to any perlod or part period ending on or before Completion; or

) Is wholly or partly (in which case the liabllity of the Vendors are limited to that part)

attributable fo any Event oceurring or situation exisfing (or deemed by law to oceur or
exist) on or before Completion; or

() Would not have ocourred but for a breach of a Tax Warranty.

Exceptions fo Tax Indemnity: The Vendors are not required to meet any claim under clause
8.12 or the Tax Warranties in relation to a Tax Llability to the extent:
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(a) The Tax Liability has been met on or before Completion;

{b) The Tax Liability would not have arisen, or would have been reduced or eliminated,
but for a failure or omission on the part of the Purchaser after Completion to make a
clalin or election or to give any notice or consent, where the requirement to make or
glve such claim, election, notice or consent was notified to the Purchaser in writing
any time prior to the due date;

() Any Relief available to the Company in relation to any period ending before
Completion Is able to relleve or mitigate that Tax Liability;

(b} The Purchaser andfor the Company beneflis from a Tax Saving as a result of, or in
conhection with the matters giving rise to, the Tax Liability,

() The Tax Liahility arises as a result of any legistation not in force at the date of this
Agreament which takes effect retrospectively or arises as a result only of any increase
in the rates of Tax in faree at the date of this Agreement;

() The Tax Liabllity arises as a result of any change In accounting principles or In the

treatment of any ltem for Tax purposes made by the Company (with the prior approval
of the Purchaser) after Completion;

(&) The Tax Liability arose as a result of the Company, after Completion and with the prior
wiitten consent of the Purchaser, amending or requesting an amendment to, or fillng,

any return, relating to any period prior to Complation with Inland Revenue or other
relevant {ax authority;

) The Company (with the prior written consent of the Purchaser), has made a payment
{except to the extent required by law) or admission of Habllity in respect of the Tax
Liability or has taken other steps, in sither case after Completion, which is reasonably
likely to prejudice any challenge to or defence of that Tax Liability;

(@) The Tax Liabllity would not have arisen but for:

() A change (on ar after the Completion Date) of the balance date of the
Company; ot

(ii) Any change In ownership (including by reference to direct or indirect voting
interests or market value interests) in the Company as a result of the transfer
of the Shares under this Agreement or arising after the Comiplation Date;

{1 The elimination of tax losses or memorandum account balances of the

Company concerned as a result of the transfer of the Shares under this
Agreement;

(v) The inabllity of the Company concerned to carry forward tax credits or net
losses;

(h) An Increased Tax Liabliity In one period is or will be offset by a reduced Tax Liability in
another period;

0 The Vendors have provided the Purchaser with full detalls of the Tax Liability in writitg
prior to the entry into this Agreement.

914  Timing of payments: Paymenis pursuant to the Tax Indemnity or in respect of a breach of
the Tax Warranties must be mads to the Purchaser:

<y 10 Business Days before the latest date on which that payment may lawfully be made
without incuring any penalty, Interest or additional Tax for late payment; or
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(b) If the due date for payment has already passed, 10 Business Days following written

notice by the Purchaser to the Vendor that a payment under clause 9.12 is due and
pavable.

Tax Indemnity Is for net position: The Vendors' aggregate liability under the Tax Indemnity
and the Tax Warranties is limited fo the net, overall, Tax Liabllity Incurred which arlses in the
circumstances referred to in clause 9.12. If the Vendors have pald any amounts under the
Tax Indemnity and, by the end of the period duting which the Purchaser is entitied to make a
claim in respect of Tax under clause 9.11(a), the Company has had reductions in its Tax
Liability for the perlod prior to Completion which have not previously been taken into account

in this clause, the Purchaser will repay to the Vendors (by way of an adjusiment to the
Purchase Constderation) an amount equal to the lesser of:

(a) The reduction in the Company's Tax Liabllity for the perlod prior to Completion; and

(b) The total amounts paid by the Vendors under the Tax Indemnity and the Tax
Warranties.

Recovery from third parties: If the Purchaser or the Company recovers from a third party an
amount on account of Tax In relation to the same matter as any payment actually made by the
Vendors to the Purchaser under clause 9.11 or under a Tax Warranty, then the Purchaser
shall within 10 Business Days pay or procure the payment (by way of an adjustment to the

Purchase Consideration) of the amount so recovered (net of costs of recovery including Tax)
to the Vendors,

Purchaser Warranties: In consideration of the Vendors entering Into this Agreement, the
Purchaser:

(a) Glves the Purchaser Warranties to the Vendors at the date of exscution of this
Agreement by the Purchaser; and

(b Agrees that each of the Purchaser Warranties shall be deemed to be given again on

each day after the date of execution of this Agreement up to, and on, the date of
Completion,

Quallfications to Purchaser Warranties: The Purchaser Warranties are given subject to:

(a) Any exception or qualification fairly disclosed in a formal disclosure letter given by or
on behalf of the Purchaser to the Vendors before execution of this Agreement by the

Purchaser or faily disclosed in any bring-down disclosure letter provided by the
Purchaser to the Vendors under clause 9.24:

(b) Any matter or thing done, or omitted to be done, in accordance with any provision of
this Agreement, or at the request, or with the prior approval, of the Vendors; and

(c) Any matter expressly provided for under the terms of this Agreement,

Restriotions on clalms for Purchaser Warranties: The Vendors have o claim against the
Purchaser in respect of the Purchaser Warranties or any other obligations of the Purchaser
expressed or implled In this Agresment or otherwise In relation to the issue of the
Consideration Shares to the Vendors if and to the extent that:

@ The claim arlses from a matter recorded by refarence to the name of the Purchaser or
any member of ils Group in the New Zealand Companies Office register, Land
Information New Zealand, New Zealand Personal Properly Securltles Register or the
Intellectual Property Office of New Zealand or in the publically searchable records
malntained by ASIC, the Australian Personal Property Securities Register or in any
announcement, information or document released by the Purchaser on the ASX
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markets announcement platform at the date falling two Business Days before signing
of this Agreement;

{b) The relevant circumstance or amount has been or g made good, or recavered by or
pald to the Vendors or any member of the Group, without cost, llability or loss to the
Vendors or any member of the Group;

(o) The clalm arises as a result of any legislation not in force at the date of this Agreement
which takes effect retrospectively or arises as a result only of any increase in the rates
of Tax In force at the date of this Agresment;

{d) The claim arlses as a result of any act or omission of the Vendors following
Completior;

(&) The claim arises or is increaged as a result of any faillure on the part of the Vendars
following Completion to take reasonable steps to mitigate their loss;

® The claim arises as a result of a change after the date of this Agresment in any law or
interpratation of any law or in IFRS;

{g) A provision ar resetve was made for the matter giving rise to the claim in any financial

statements registered by the Purchaser with ASIG or released on the ASX markets
anhouncement platform; or

{h) The loss the subject of the claim reduces the tax liability of the Vendors or otherwise
results In & Tax Saving to the Vendors or to any member of the Group.

Compensation; Any compensation received by the Vendors as a result of any breach by the
Purchaser of any Purchaser Warranty or any other obligation under this Agreement or under
any Indemnity, is to be by way of damages.

Awareness: Where a Purchaser Warranty Is expressed to be giveti as to the awareness,
knowledge or bellef of the Purchaser, or any similar formulation of words, the Purchaser

conflrms that It has made all due and proper enquirles (including of lan Bailey) before giving
the Purchaser Warranty.

Acknowledgement by Vendors; The Vendors:

(&) Acknowledge that, except for the Purchaser Warranties and other obligations of the
Purchaser expressly provided In this Agreement, they have made their own
independent enguiry and investigations in relation to the Purchaser and its Group and
have entered into this Agreement solely in reliance on their own judgement, and are
not relying on any statement or représentation (written or oral} made by or on behalf of
the Purchaser except to the extent that such a statement or representation is
expressly recorded in this Agreement; and

(b} Acknowledge and agres that (to the extent permitted by law) all implied
representations or warrantles of all parties are excluded;

(o) Hereby uncondiflonally waive any right to commence any proceeding against the
Purchaser directly or Indirectly arlsing from any statement or representation nof
expressly recorded in this Agreement and made or given In connection with the
transaction recorded by this Agreement.

Limitation on Purchaser Warranty ¢lalms; Notwithstanding anything to the contrary in this

Agreement, if the Purchaser becomes liable to the Vendors In respect of the Purchaser
Warranties:

(a) No amount shall be claimed unless the amount slaimed exceeds $50,000 In respect of
any Individual claim or series of related daims;
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(b) No amount shall be claimed unless the aggregate of the amount then claimed and of
all other clalms made, or which would but for the provisions of this sub-clause have
previously been made, exceeds $350,000; and

{c) The total liability of the Purchaser shall be capped at the Purchase Price in the
aggregate,

Bring-Down Disclosure by Purchaser: The Purchaser will be entitled to make additional
disclosures against the Purchaser Warranties in a “bring-down® disclosure [stter to be
delivered by the Purchaser to the Vendors not less than three Business Days prior to
Completlon provided that the Purchaser will only be entitied to make additional disclosures
with respect to any events, matters or circumstances that arise after the date of this
Agreement and prior to Completion. On receipt of any “bring-down™ disclosure letter Issued by
the Purchaser under this clause, the Vendors may either:

{a) Advise the Purchaser that unless the Purchaser withdraws or modifies the disclosures
or provide an appropriate indemnity, it will elect to cancel this Agreement, In which
case this Agreement will be at an end and neither party shall have any claim or cause
of action against the other with respect to such cancellation; or

(b) Advise the Purchaser that it proposes to settle this Agresment, In which case It will be
deemsd to have waived any right or claim it may have under the Purchaser
Warranties (or otherwise) in respect of the matters so disclosed.

Settlement of claims for breach by Furchaser. Notwithstanding anything to the conirary in
this Agreement, if the Purchaser is liable to pay any amount to the Vendors under or
connection with this Agreement (whether on account of a breach of the Purchaser Warranties
or otherwise) (the “relevant amount") such payment shall be pald wholly in cash.

Notice of claim by Vendors: Notwithstanding any other provision of this Agreement, no
claim shall be made by the Vendors in respect of any breach of the Purchaser Warranties or
otherwise in connection with this Agresment, unless notice of the dlaim has been given to the

Purchaser by the Vendors in good faith and in reasonable detail before the expiry of 24
months after Completion.

Indemnity by Purchaser:

(a) Without limiting any rights or remedies of the Vendars, subject only to the limitation
levels in clause 9.23 the Purchaser indemnifies the Vendors against:

(i) Al Losses, damages, costs and expenses suffered or Incurred by the
Vendors; and

(i) All claims or demands made against the Vendors;

arfsing out of any breach or non-fulfiment of any of the Purchaser Warranties or any
of the obligations of the Purchaser under this Agreement.

(b) Subject to clause 9.3, the Purchaser Indemnifies the Vendors against all indemnlfied
liabilities under the Purchaser's Warranties, The Purchaser shall on demand by the

Vendors pay to the Vendors an amount squal to the amount of each such indemnified
labllity,

NON-COMPETITION

Definitions: In this clause 10, unless otherwise spacifically stated, the following words and
expressions have the following meanings:
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“Restraint Period” means at all times during the period of 12 months from Completion.

Resfraint: Each Vendor covenants and undertakes In favour of and for the beneflt of the
Purchaser that that Vendor will not, and will procure that none of its Related Parties will:

(8) during the Resiraint Perlod be directly or indirectly interested, engaged or concerned

in, adyiss, or assist financially, any business which Is similar to or competitive with the
Business, in New Zealand; or

(b) at any time disclosa or use any confldential Information relating to the Company; or

(c}) during the Restraint Period solicit or entlce, or endeavour to solicit or entice, away
from the Company, any employee, officer or consultant of the Company, whether or

not such person would commit any breach of coniract by reason of leaving the service
or employment of the Company.

Exceptions: The undertakings contained in clause 10.2 shall not prevent any Vendor or any
Related Pariy of a Vendor, after Completion, from:

(a) owning (directly or indirectly) shares in the Purchaser;

(h) owning Up to 5% of the securities in any company listed on the NZX, ASX or any other
racognised securities exchange; or

{c) performing its obligations under thls Agreement or the Executive Services
Agreements,

Acknowledgement: The Vendors acknowledge that the value of the Company, upon which
the Purchase Consideration has been assessed and accepted by the Purchaser, Is dependent
upon the Vendors glving the undertakings contalned In clause 10.2 and that those
undertakings are reasonable and have been given for the protection of the Purchaser in
respect of the goodwill of the business of the Company.

Separate restraints: The covenants In clause 10.2 are separate, distinct and several, so that

the enforceability of any covenant does not affect the enforceabiiity of the other covenants. if
any of the covenhants in clause 10.2:

() are held to be void and unreasonable for the protection of the interests of the
Purshaser; and

b would be valid if part of the wording was delsted or a period or area or range of
activities covered was reduced,

the relevant covenants will apply with the modifications necessary to make them effective.

Default; Canceliation

Purchaser default. If the Purchaser defaults In any materlal respect in the parformance of
any of lts obligations under this Agreement before or on the Completion Date, the Vendors
may, In the case of a default which is capable of remedy, after giving to the Purchaser nof less
than 10 Business Days' written hotice of such default requiring the Purchaser to remedy the
default and the default not having been remedied within that perlod or, In respect of a default

not capable of remedy, immediately, exercise all or any of the following, without prejudice to
any other rights which the Vendors may have:

(a) Cancel this Agreement by notice to the Purchaser;
{b) Sue the Purchaser for speclfic performancs;

{c) In the event of a fallure fo issue and/or aflot the Earn-out Shares, to sue for damages,
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Vendor defaulf. If any Vendor defaults in any materiat respect in the parformance of any of its
obligations under this Agreement before or on the Completion Date, the Purchaser may, in the
case of a default which is capable of remedy, after giving to the Vendors not less than 10
Business Days' written notloe of such default requiring the Vendors to remedy the default and
the default not having been remedied within that perlod or, in the case of a default not capable
of remedy, immediately, exercise all or any of the following, without prejudice to any other
rights which the Purchaser may have (Including any rights under clause 11.8);

(a) Caneel this Agreement by written notice to the Vendors;

(b) Sue the Vendors for specific performance.

Purchaser cancellation rights; The Purchaser may by notice to the Vendors cancel this
Agreement if:

(a) At or before Completion any of the Vendor Warranties are or will be breached or
unfuifiied in any respect which in the opinion of the Purchaser is material In the
context of the Purchase Consideration or in the context of the business, operations
and financial performance of the Company taken as a whole:

(b)Y Before Completion any asset of the Company is destroyed or damaged to an extent
which, in the opinion of the Purchaser, materlally affects the Company or the carrying
on of ifs business or the businesses of the Campany as a whole; or

{c) Before Completion any other event occurs which, in the opinion of the Purchaser,
affects, or is likely to affect, adversely to a material degree the Company or the

financial position, business, assets or profitability of the Company or the value of the
Bhares,

but failure to exercise, or slection not to exercise, this right does not constitute a waiver or
denial of any other right of the Purchaser (including any right to damages) arlsing out of any

breach or non-fulfilment of any of the Vendor Warranties or any other obligations of the
Vendors.

Confidentlality

Confidentiality Obligation: Subject to clause 12.2, each party shall keep confidential and
make no disclosure of:

(a) The existence and contents of this Agreement; and

{b) All information obtalned from any other party or any other party’'s advisers under this
Agreement or In the sourse of negotlations in respect of this Agreement,

{together “Information”),
Exceptions: Information may be disclosed by a party if:

(a) Disclosure is required by law or is necessary to comply with the Histing rules of any
recognised stock excharige; or

{h) Disclosure is necessary to obtain the benefits of, or fulfil obligations under, this
Agreemant (Including, without limitation, to satisfy any of the Conditions): or

{c) That Information already is, or becomes, public knowledge other than as a result of a
breach of clause 12.1 by that party; or
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Disclosure is made to a bona flde financler or potential financler of that party, so long
as;

0] That party has notified the other partles of the proposed disclosure; and

(1) The person ta which disclosure is to be made has entered into a confidentiality
agreement in a form reasonably acceptable to the other parties; or

Disclosure {s made fo a lawyer or aceountant for that party.

Prior nutification and consultation: |f any party is required by clause 12.2(a) to make a
disclosure or announcement, it shall, before doing so:

(a) Glve to the other parties the maximum notice reasonably practicable in the
circumstances, specifying the requirement under which it is required to disclose
Information, and the precise Information which it is required to disclose;

{b) Gomply with all reasonable directlons hy the other parties to contest or resist the
requirement to disclose information; and

(c) Consult in good falth with the other parties with a view {o agreeing upon the form and
timing of the disclosure or announcement,

Notices

Notices: Any notice or other communication to be given to or by a party under this Agreement
by or to another party:

(a)
(b)

May be given by personal service or email;
Must be In writing, legible and addressed as shown below:

) If to the Vendors:

Address: of- FE Investments Limited
Level 8
92 Albert Strest
Auckiand City

Attention: TK Shim

Email: tk@fel.co.nz

with 2 copy to Stace Hammond (which will not constitute notice):

Address: Level 17
34 Shortland Strest
Auckland 1010
Attention: Patrick Wilson
Emall: pww@shg.co.nz

() if to the Purchaser:

Address: Wolfstrike Rentals Group Limited
110 Walrau Road
Wairau Valley
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Auckland 0627

New Zealand
Attention: {an Bailey
Email: lan@wolfstrike.net
with a copy to Claymore Partners Limited (which will not constitute
notice);

Level 2

Claymore House

63 Fort Street

Auckland
Attention: Ben Langdon
Email: ben@claymore.co.nz

or to such other address (if any) as the addressee may notify to the sender by notice
given In accordance with this clause;

{c) Must be signed by the sender or an officer or authorised representative of the sender;
and

(d) Will be deemed to be given by the sender and received by the addressee:
(i) If delivered In person, when delivered to the addresses; or
(i If sent by emall, on the date and time at which it enters the addressee’s
information system (as shown In a confirmation of delivery report from the
sender’s information system, which indicates that the email was sent to the
emall address of the addressee notified for the purpose of this clause 13.1),
but if the delivery or receipt is on a day which is not a Business Day in the place of

intended receipt or Is after 5,00 pm (addressee’s time), it is deemed to have been
received at 9.00 am on the next Business Day in that place.

General

Amendments ete: Subject to clause 14.2, no:

(a) amendment to this Agreement;

(b) agreement between the parties for the purpose of, or referred to In, this Agreement; or
(c) request, consent, or approval for the purposes of, or referred to In, this Agreement,

is effective unless it is in writing and signed (If subolauses (a) or (b) apply) by all of the parties

to this Agreement or (if subclause (o) applies) by the party making the request or required to
give the consent or approval.

Appointment of Attorney: Each of the Vendors hereby Irrevocably and unconditionally

appolints First Eastern Holdings Limited (NZBN: 9420035866688) as its attornay (“Attorney™)
to, In their name and on their behalf:

(a) Grant any consent or walver under this Agreement;
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(b) Sign any agreement amending the terms of this Agreement; and

(¢} Do any other act, matter or thing as may be required to he done under this
Agreement,

Each of the Vendors agrees to ratify whatever the Attorney lawfully does or causes to be done
by virtue of this power of attorney.

143  Waiver. No waiver of any breach, or fallure to enforce any provision, of this Agreement at any
time by any party will in any way affect, limit or walve that party's right thereafter to enforce
and compe! sirict compliance with the provislons of this Agreement.

14.4  Default interest: If any party does net pay any amount payable under this Agreement on the
due date for payment ("Due Date") that party shall pay to the other parly or partles (as
applicable) interest (both before and after judgment) on that amount. That interest:

(a) Shall be pald at the Bill Rate plus 5% pet annum;
(b) Shall be paiﬂ by instalments at intervals of ten Business Days from the Due Date; and

(c) Shall be caloulated on a dally hasis from and including the Due Date untfl the unpaid
amount is paid in full.

The right of a parly to require payment of interest under this clause doss not limit any other
right or remedy of that party.

145  No assignment. No party will, directly or Indirectly, assign, transfer or otherwise dispose of
any tights or interests of that party In, or obligations or liabilities under, this Agreement, except
with the prior consent of the other parties which consent may be given or withheld in the other
parties’ complete discretion.

146  No mergerr The obligations, warranties, undertakings and indemnities set out in this
Agreement, to the extent not performed at Gompletion, will not merge on Completion or on the
execution and delivery of any document pursuant fo thls Agreement, but will remain
enforceable to the fullest extent, notwithstanding any rule of law to the contrary.

14,7  Further assurances. Each patrty will from time to time on request by any other party execute
and deliver all documents and do all other-acts and things, which are necessary or reasonably

required to give full force and effect to the provisions of, and arrangements contemplated by,
this Agreement.

148  Gosts: Except as otherwise provided in this Agreement, the partles will meet thelr own costs
relating to the negotiation, preparation and implementation of this Agreement. The Purchaser

shall bear the costs of any stamp duty payable in connection with thls Agreement or
constmmation of the Transastion,

14.8  Severabllify: If any part of this Agresment is held by any court or administrative body of
competent jurisdiction to be llegal, vold or unenforceable such determination will not impair
the enforceability of the remalning parts of this Agreement, which will remain in full force, and

that provision will be deemad to be modifled fo the extent necessary to render it legal, valld,
and enfarceable.

1410 Enfire agreement. This Agresment constitutes the entire agreement and understanding
(express and implied) between the parties relating to the Transaction and supersedes and

cancels all previous agreements and understandings betwaen the partiss relating thereto,
whether written or oral,
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14.11  Counterparts: This Agreement may be signed In any number of counterparts, including

facsimile or scanned copies, all of which will together constitute one and the same instrument
and a binding and enforceable agresment betwean the partles. Any party may execute this
Agreement by signing any such counterpart,

14.12  Governing law. This Agreement is governed by the laws of New Zealand and the parties

submit to the exclusive jurisdiction of the courts of New Zealand in respact of any dispute or
proceeding arising out of this Agreement.

1413  Mutual Warranties: Each of the parties 1o this Agreement warrants in favour of the others
that;

{(a) it has the power and authority to enter into, exercise its rights and perform and comply
with its obligations under, this Agreement;

{b) lts obligations under this Agreement are legal, valld and binding and are enforceable
against it in accordance with the terms of this Agreemant; and

()] Neither the exacution nor dellvery of this Agresment, nor the exercise of any right or the

performance or observance of any obligation under this Agreement, nor any transaction
or other action contemplated by this Agreement, will;

()] Violate or contravene any law, regulation, order or decree by which that party
Is bound or subject; or

(1 Conflict with, or result In the breach of, any agreement, document,
arrangement, obllgation, or duty to which that party Is a party or by which that
party or ahy of that party’s assets may be hound or subject; or

(il Cause any limitation on any of that party’s powers, or on the right or abliity of
that party to exercise those powers, to be exceeded; or

(Iv) Result in the creation or imposltion of, or any obligation to create or impose,
any encumbrance on any of that party’s propetly, assets or revenues.

SIGNATURES

SIGNED by FIRST EASTERN HOLDINGS }
LIMITED as Vendor by two of its directors: }

/(\ AN /%‘DM

Director's Sigr’l’aturﬁ Director's Signature
1 s

| MELVIN DOUGLAS STEWART

Print Name u Print Name
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SIGNED by PARKIRI LIMITED as Vendor )
by its sole director
as Vendor in the presence of:

Nt St

Witness Signhature

Witness Name

Qctupation

Address

SIGNED by FE CONVERTIBLE BOND NO. 81)
LIMITED as Vendor by two of its directors: )

30

Nicolas St Clair Michae! Harvey

AN,

Director Signature Director’s Signature ¢
K S%ﬂ MELVIN DOUGLAS STEWART

Print Narfie Print Name

SIGNED by FE BOND NO.1 LIMITED )

as Vendor by two of Its directors: )

/O/W L

Y

DnrectWﬁ Director's Signature
MELVIN DOUGLAS STEWART
Print Name Print Name
SIGNED by EQUITY NO 8 LIMITED )
as Vendor by two of Its directors: )

N T

Pl

/n
Direcﬁ/o@b@ \_~ X
TK SHIM

Director's Signature

MELVIN DOUGLAS STEWARY

Print Name
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SIGNED by FE EQUITY LIMITED
as Vendor by twa of its directors:

s

31

N~
Directors/Sighaturé N o

Director's Sighature

TK SH‘ MELVIN DOUGLAS STEWART
Print Nalne’ Print Name
SIGNED by FE CONVERTIBLE BOND NO, 82)
LIMITED as Vender by two of Its directors: ) %y
Director's Sigratdre Director’s Signature M
TK SHIM
Print Name Print Name
SIGNED by FE CAPITAL LIMITED }
as Vendor by two of its directors: )
N\ /1) m %\h Mv
Director /éign‘atu & N Director's Signature
TK 8HIM MELYIN DOUGLAS STewaRy
Print Name Print Name
SIGNED byWOLFSTRIKE RENTALS GROUP)
LIMITED as/Purbhaser by two of its directors: )
}é%r‘efsignature Dlrector's Signature
L' ryd, lhovge /4. Mo Dossied
Print Name / Print Name
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Addrans

SIANED by FE CONVERTIBLE BONG NO. B1)
LIAITED 89 Vondar by two of By directors; )

lrastor's Slgnatues Clrestor's Slgnalure
Erint Neine Print Mame
SIGRED by FE BOND NOL1 LIBRED )

2% Vendor by beo of its dirogiory! )

Blrestors Slgnsturs Dhractars Slanuture
Brivdt Reme Priot Neme
SIGHED by EQUITY NG & LBIITRO )

a8 Vendor by two of s directors: )

Blrester's Blansiure Blrentor's Slgnehre ' "
Print Neme Pant Nama
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SCHEDULE 1
Vendors
" Name of Vendor Number of Shares Relevant Percentage

First Eastern Holdings Limited 22,076,807 82.56%
Parkiri Limited 1,104,673 4.13%
FE Convertible Bond No, 81 1,069,849 4.00%
Limited

FE Bond No.1 Limited 722,965 2.70%
Equity No 8 Limited 663,282 2.44%
FE Equity Limited 633,618 2.37%
FE Convertible Bond No, 82 366,616 1.33%
Limited

FE Gapltal Limited 125,787 0.47%

/!
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SCHEDULE 2

Permitted Security Interests

33

Secured Party

Flnancing Statement

Collateral Type

Trustees Executors Limited

FWOP8P929430AE49/C0004

All present and after acquired
personal properly

Leasing Solutions Limited

FJ2GX0642477MK70/C0001

Konica Minolta C284

ASB Bank Limited

FNOD9726U146A57M

Charge aver a fixed amount of
deposits at ASB Bank to secure
a bank guarantee for  the
Company's lease with ASB
Bank

Leasing Solutions Limited

FP2992E327V0JJ69

Konica Minolta C284E

Monument Finance Limited

FB044TZ17B2K8028

Business Insurance  Cover
together with all  proceeds
arlsing from that property

Advaro Funding 2 Limited
Partnership

FR2G29962B241WU2/C0001

Various  conference ocamera,
interactive screens and
assoclated equipment

Ricoh New Zealand Limited

FB7FEX0SZ24MB59

Aficio MP
Multifunction Printer

C306SPF
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34

SCHEDULE 3

Vendor Warranties

SHARES

Number of Shares: The share capital of the Company consists of 26,743,567 ordinary
shares. All of the Shares are legally and beneflolally owned by the Vendors,

Shares fully paid up: All the Shares are fully paid up and rank equally in all respects, Al
Shares were paid up in cash.

Alteration of share capifal: The Vendors will not permit the Company to issue, buy back,

radeem or acquire any of ils shares or alter any rights aftaching to any of its shares before
Completion,

Options: There s not now, and will not on Completion be, any agreement or arrangement
providing for a right, entitlement or option granted by the Company for any person to take
shares, convertible securities ar other securities in the Company.,

Title: The Shares will pass on Completion to the Purchaser free of all liens, morigages,

charges, encumbrances ar security Interests (as that term Is defined in the Personal Property
Securities Act 1999),

CORPORATE STRUCTURE

No subsidiaries: The Company does not have, nor will on Completion have, any
subsidiaries (as defined by section 6 of the Companies Act 1993).

No other holdings: The Company does not hold and is not heneficially entitled to, nor will
on Completion it hold or he beneficially entifled to (in each case, whether conditionally or
not), shares, interests or other ownership participation rights in any other company, hody
corporate or partnership except, in each case, rights held as morigagee [n possession as
disclosed in the disclosure letter attached as an Appendix to this Agreement),

Other business arrangements: The Company is not, nor will on Complstion be, a party to
any joint venture, partnership, syndicate, consortium, or other body or assoctation, whether
incorporated or not (other than a recognised trade assoctation or statutory body).

INFORMATION AND MATERIAL CIRCUMSTANCES

Information. All information which has been, or will before Completion be, given by or on
behalf of the Vendors or the Company (whether by any director, agent, professional adviser
or other person) to the Purchaser or any ditector, agent, professional adviser or other
representative of the Purchaser ih respect of the Company, for the purposes of the

Purchaser's due dlligence investigation of the Company was, when given, true, complete
and accurate n all material respects,

Material circumstances: To the best of the Vendors' knowledge and belief, there are no
material circumstances which have not been disclosed In writing fo the Purchaser hefore the
date of this Agreement and which might reasonably be expected materially and adversely to
affect the financial position, business, assets or profitability of the Compary or the value of
the Shares or the ability of the Corpany to achieve the level of profitability disclosed by;

(a) the Last Financial Statements; or
(b) the Company Projections,
or which might atherwise be materlal to a purchaser of the Shares, ) ﬂ/
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3.3 Receivership, liquidation: No receiver or statutory of officlal manager has, or will prior 1o

Complstion have, been appointed in respact of the Company or the whole or any part of the
assets of the Company, and no application or order has been made, or resolution passed, or

will priar to Completion have been made or passed, for the fiquidation or dissolution of the
Company.

34 Adverse circumstances: To the best of the Vendors' knowledge and belief, there are not
now, and will not prior to Completion be, any circumstances existing which would be
reasonably fikely to result in the liquidation or dissolution of the Company or the appointment
of a recelver or statutory manager of the whole or any part of the assets of the Company.

4, FINANGIAL STATEMENTS AND TAXATION

4.1 Last Financial Staterments / Management Accounts:

(a) The Last Fihancial Statements of the Company were prepared In accordance with
NZ GAAP consistently applied (as ouflined in the notes attached to the Last
Financial Statements) and in all material respects give a true and fair view of the
assets and llablfities of the Company as at the Last Balance Date and the trading,

cash flows and movements In equity of the Company for the 12 month period
ended on the Last Balance Date,

(b) The Management Accounts of the Company were prepared in accordance with NZ
GAAP consistently applled and in all material respscts give a true and fair view of
the assels and fiabilitles of the Company as at 30 September 2016 and the trading,

cash flows and movements in equity of the Company for the 6 manth period ended
on 30 September 20186,

4.2 Tax returns and records: The Company has duly furnished, and will up to Completion duly

fumish, all material returns, notices, Information and disclosures (“Returns™) which ought to
be furnished for the purposes of Taxation on or prior to that time, and the Vendors have not
recelved notice that any such Returns made prior to the date of this Agreement is disputed in
any respect by the Government Agency concernied. The Company has kept and preserved
those records which it has been required to keep and preserve for the purposes of the TAA.
4.3 Tax payments made: All payments of Tax required by law (including through the use of tax
pooling intermediaries, as may be required) to be made by the Company on or before
Completion have or will be made on or before Completion. Any provisional tax payment
already paid by the Company in the current income vear constituted at least the minimum

payment required under the Income Tax Act of the amount of provisional tax payable on the
applicable payment date.

4.4 Payments under deduction: All deductions or withholdings of Tax from distributions or

payments (of any descipfion or nature, including without limitation, RWT, NRWT and

Approved Issuer Levies on Interest payments) required by law to be made by the Company,
have been made, and:

(a) the Company has accounted to the Commissioner of Inland Revenue for any Tax
s0 deduoted or withheld, within the relevant legislative timeframe for payment; or

(b) the amounts that were deducted or withheld have been retained in full by, and are

available to, the Company pending their future payment by the applicable due date
to the Commissloner of Inland Revenue.

4.5 Goods and Services Tax: For the purposes of GST:
(a) the Gompany is GST registered for the purposes of the GST Act;
b the Company has complled with all of the requirements of the GST Act;
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{c) all GST for which the Company was liable to account in respect of any supply upon

which GS8T should have been charged made on, or before, the day before
Compietion:

] has been paid, within the relevant legisiative timeframe; or

(i) has been retained in full by, and Is avallable to the Company pending

payment to the Commissioner of Inland Revenue by the applicable due
date;

(&) any change of use adjustment required to be made by the Company has been
accounted for within the legislative timeframe; and

(e) no GST Input tax credit has been ncorrectly claimed by the Company.

4.6 Dapreclation: The Company has properly claimed depreciation in accordance with the
Income Tax Act on all of its depreciable property, and the adjusted tax values and cost
prices of all such depreciable property are ag stated in its asset register.

4.7 No dealing: Upon the sale or other digposition of assets held on capital account by the
Company (other than depreolable assets), no amount will be income to the Company,

4.8 Disputes: The Commissioner of Inland Revenue has not issued to the Company a notics of
proposed adjustment or demand or a new assessment or other written advice regarding or
relating fo the payment of or ltabllity for any Tax or the reduction in any losses, credits or
other relief from Tax, and no taxation audit, review or investigation by the Commissioner of
Iniand Revenue is being undertaken, or pending, against or involving the Gompany.

4.9 Available subscribed capital: The paid up capital of the Company as disclosed in the Last
Financial Statements represents the avallable subscribed capital of the Company.

5, BUSINESS OPERATIONS

5.1 Business licences: The Company holds in its own name, and will an Completion be in
possession of, all material licences, autharitles, warrants, consents, approvals and permits
from or issued by any Authority which are necessary or atherwise required to enable it to
carty on the Business (‘Business Lisences”). The Company has not recelved notice that
any of the Business Licences are being or are likely to be withdrawn or cancelled, and the
Company Is not carrying on business In breach of the provisions of any of the Business

Licences.

5.2 Gompliance with laws: The Company is not in breach of any statutory provision, order, by-
law ar regulation binding on or applicable to it in relation to the Business,

5.3 Requisitions: To the best of the Vendors' knowledge and belief, there is no unsatisfied
requisition by or dispute with any Authority, affecting or relating to the Company or any of its
assets,

5.4 Business operations since Last Balance date: If the obligations of the Vendors under

clauses 7.1 and 7.2 of the Agresment had been antered into by the Vendors in favour of the
Purchaset on the Last Balance Date no breach of those obligations would have occurred
during the period from the Last Balance Date fo the date of this Agresment,

6, ASSETS
6.1 Sufficiency of title {o assets: All asseis owned by or used in or relating to the Business:
(a) will on Completion bs the absolute property of the Company free of all

encumbrances and security interests (other than the Permitted Security Interests);
BCL-128721-1-41-V13
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(b) will on Completion be under the control of the Gompany; and

(e} will not on Complefion be held by the Company on lease, licence, hire purchase

agreement, credit sale agreement or other similar tenure except as disclosed In
writing 1o the Purchaser.

Plant condition: All material ltems of plant and equipment of the Company are in good

condition and repatr, fair wear and tear excepted, and fit for the purposes for which they are
held or used by the Company,

All assets: Apart from those assets which are leased by the Company on normal
commercial terms, the assets owned by the Company comprise all of the assets and rights
used in, or necessary for, the operation of the Business as carrled on by the Company.

No third party rights: The Company has not granted any third party any rights over or In

respect of any assets owned by the Company or used by the Company in connection with
the Buslness,

BUSINESS PREMISES

Ownership of premises; The Business Premises constitute all of the properties occupied or
held by the Company.

leases, tenancies, licences: No leases, tenancies and licences of the Business Premises
have been granted by the Company.

Corapliance with laws: The Business Premises, and the use of the Business Premises,

comply with any applicable planning scheme or plan and with other applicable statufory,
focal body and other regulatians.

Termination rights: There are no circumstances which entitle any landlord, licensor or other
person to terminate any lease, tenanoy or licence of the Business Premises.

Lease: The Company has complied with all of its obligations under the lease of the Business

Premlsss and there is no right for the lfandiord of the Business Premises to terminate or
rescind such lsase.

LITIGATION/CLAIMS

Causes of action; To the best of the Vendors' knowledge and belief, there Is ho cause of

action which could be used for the purpose of commencing legal proceedings, sither civil or
criminal, against the Company,

Legal proceedings: The Company is not party to any legal action or proceedings,
arbltration, or statufory enquiry.

Unsatisfied judgments: There are no unsatisfied judgments or orders against the
Company.

EMPLOYMENT

Records: The Gompany has properly maintained wage and time records and coplies of
employment confracts and other records detailing the length of service, accumulated
benefits and entitlements and other relevant conditions of employment of each employee.

Disputes: The Gompany is not involved in any materlal dispute with employees, union, or
organisation or body of employees.
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9.3 Employee benefit schemes: There are no retirement, superannuation, provident, death or
disability benefit schemes for directors or employees, or obligations to or in respect of any
present or past directors or employees with regard to retirement, redundancy, death,
sickness or disabliity, pursuant to which the Company is or may become liable to make any
payments other than schemes under the KiwiSaver Act 2006 and other than pursuant to
redundancy provisions contained in employment agreements.

9.4 Gratuities: No gratultous or voluntary payment has been promised by the Company fo or In
respect of any director or employee.

9.5 Share or Profit-Sharing Schemes: The Company does riot have In existence any share
Incentive scheme, share option scheme or profit-sharing scheme {under which share,
options or other securities might be issued), for all or any of Its directors or employees.

9.6 Transfer of shares not to trigger benefits: The transfer of the Shares proposed by this
Agreement will not give any director or employse of the Company the right to terminate,
cancel, vary or amend any agresment arrangement or conirast of employment with any the
Company, nor seek any maney or benefit or make any claim whatsosver against the

Company.
10, INSURANCE

10.1 The Company holds Insurance cover of the types, for the risks and to levels of cover that Is

in the reasonable opinion of the Directors of the Company commercially desirable having
regard to the nature of the Business.

10.2 All premlums payable under the Insurance policies taken out by the Company have been
paid when due, and nothing has been done or omitted which would miake any such
Insurance policy vaid or voidable.

11. RECORDS

11.4 Records: The Company holds all materlal accounting and other records which it is bound by
law to retain in its possesslon either indefinitely or for a particular period or periods.

11.2 Completeness and accuracy of records: The accounting and statutory records of the
Gompany are duly entered up and In material respects contain true and accurate records of
alt matters required to be dealt with by them.,

12, INTELLECTUAL PROPERTY

12.1 Business Name: The Vendors:

(a) will not permit the name of the Company to be changed prior to Gompletion; and

(h) have not permitled, and will not prior to Completion permit, the Gompany to
consent to the use or adoption of a name simifar to its awn by any other person.

12.2 Name “FE”: Without limitation to any other Warranty, the Vendors warrant that the name
"FE" is the absolute property of the Company and the Company has not granted any other
person any right to use the name "FE” as part of their corporate name or otherwise.

12.3 Sufficiency of intellectual property: The Intellectual Property Rights owned or used by the

Company in the conduct of the Business comprise all of the matetial Intellectual Property
Rights necessary to enable the Company to conduct the Business,

12.4 Challenge by othiers: To the best of the Vendors' knowledge and belief, none of the

Intellectual Property Rights owned or used by the Company are the subject of challenge by
any other person, or the subjest of Infringement or dilution by any other person.

BOL—iZ8721-1 4113

o

\

01/12/2016 99:05



39

12.8 Infringement of rights: Nons of the assets of the Company which comprise rights or

property in the nature of Intellectual Property Rights Infringe the rights of any other person.

12.6 Protection of Rights: To the best of the Vendors’ knowledge and belisf the Company has
taken all steps necessary or desirable for the full protection of, and has full entitlement o
use, all Intellectual Property Rights owned, held or used by the Company.

12.7 Enforceability: To the best of the Vendors® knowledge and bellef all intellectual Property

Rights used by the Company are:
(a) Valld and enforceable; and

(b) not being (and have not been) infringed or attacked or opposed and no claim for

ownership or compensation has been made by any person, nor have any of these
things been threatened.

12.8 No loss of Rights: To the best of the Vendors’ knowledge and belief, the sale of the Shares
by the Vendors will not cause the Company fo lose any benefits In relation to intellectual
property or know-how, or increase the costs to the Company of retaining any such benefits.

12.9 No disclosure: To the best of the Vendors’ knowledge and belief, there has not been arny

unauthorised disclosure of any of the financlal or trade secrets or other confidential
information of the Company.

1210 No third party rights: The Company has not dealt with or granted to any person any rights

in respect of the Company's Intellectual Property Rights by way of licence or sub-licence or
In any other way.

13. CONTRACTS

13.1 No termination: Ta the best of the Vendors’ knowledge and belief, na contract to which the

Company is a party will be determined or adversely affected by the consummation of the
Transaction.

13.2 Nature of contracts: All contracs to which the Company is party:

(a) Have been entered into in the ordinary and usual course of business;
(b) Are on arm’s length terms; and
(c) Are capable of being fulfilled or performed on time without any onerous or unusual

expenditure of money or effort,

13.3 Contracts binding: To the best of the Vendors’ knowledge and belief each of the contracts
to which the Company Is party Is valid, binding and enforceable agalnst the partiss to It and

there is no breach or default of any party to any such contract that has a material adverse
effect on the Business or the Company,

13.4 No tenders: The Company has not made any offers, tenders or quotations which are stil
outstanding and capable of giving rise to a contract by the unilateral act of a third party, other
than in the ordinary course of business and on customary terms.

13.5 No undisclosed material contracts; There are no contracts, arrangements or
understandings to which the Company is party that are material to the operation of the
Business and/or the Company and have not been disclosed to the Purchaser.

13.6 No breach: With respect to each contract to which the Company is party, to the best of the
knowledge of the Vendors:

(8) No party to the contract Is in default;
BCL-128721-1-41-V13
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(b) There are no grounds for rescission, avoidance or repudiation of that contract; and
(c) No dispute exists as to the terms or operation of the contract.

14, COMPANY PROJECTIONS
14.1 The Gompany Projections have besn prepared in good faith.

14.2 To the best of the Vendor’s knowledge and bellef the Company Projections accurately record
the net profit before tax and bad debts which the Company would reasonably expest to
achleve in each of the applicable periods based on information available as at the date of

this Agreement and subject to the Purchaser raising the requisite capital as provided n the
Company Projections,

15, TRUSTEES / TRUST DEEDS

16.1 The appolntment of Trustees Executors Limited as Trustee was validly made in accordance
with the provisions of the trust deed between the Company and Perpetual Trust Limited
dated 8 August 2003 (as amended) (the "Perpetual Trust Deed"),

18.2 The Company has complied with all of its obligations under the Perpetual Trust Deed and,
without limlitation to the foregoing, has not breached any capital ratio, mismatch ratlo, related

party exposure limit or fiquidity requirement under the Perpetual Trust Desd at any point In
time,

15.3 The Company has complied with all of its obligations under the Restated Trust Deed entered
info between the Company and Trustees Executors Limited dated 18 November 2016 (the
“New Trust Deed") and, without limitation to the foregoing, has not breached any capital

ratlo, mismatch ratio, related parly exposure limit or liquidity requirement under the New
Trust Deed at any point in time.

154 The Company has complied with all of its obligations under the NBDT Act and assoclated
regulations,

16, ISSUE OF SECURITIES

16,1 The Gompany has complied with all applicable aspects of the Securities Act 1978 (and
assoclated regulations) and, where applicable, the Financial Markets Conduct Act 2013 {and
assoclated regulations) with respect to all offers of securities made by the Gompany,

16.2 There are no grounds by which any person who has subscribed for secured deposits (or
other securities) issued by the Company can validly claim that such secured deposits (or
other securities) are voidable or vold or by which they could otherwlse claim to be entitled to
repayment of their secured depostits prior to the relevant maturity date,

16.3 The relnvestment rates as recorded in the Company's audited accounts for the years ended
31 March 2014, 81 March 2015 and 31 March 2016 are accurate,

16.4 The aggregate amount of the Company's deposit funds from investors which have been
sourced through third party financial advisers or brokers do not account for more than 5% of
the Company's total deposit funds as at the Last Balance Date.

17. LOANS

174 Loans enforceable: The obligations of each debtor with respect to each loan made by the
Company to a third parly ("Loan”), and the rights of the Company, in relation to each Loan

are in all cases valld and binding and are enforceable against the relevant debtor in
accordances with their terms.
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No arrears; None of the Loans are In arrears.

Security Interest: The Company has a properly perfected security interest registered

against the relevant debfor with respect to each Loan with a2 value of more than
NZD$25,000,

Consumer Gredit Contracts: None of the Loans are "consumer credit contracts” as defined
in section 11 of the Credit Contracts and Consumer Finance Act 2003 (*CCCFA").

Disclosure Made: To the extent that the CCCFA applies, the Company has made initial
disclosure with respect to each Loan as required by the CCCFA and has otherwise compliad
with all requirements of the COCFA, the Consumer Guarantees Act 1993 and all other
applicable legislation with respect to each Loan.

No right to rescind:

(a) No Loan contract is able to be, and will not become able to be, cancelled or
avoided by the relevant debtor due to any misrepresentation, breach of warranty or

other act or omission (except for any early termination which the Loan contract
expressly allows the relevant debtor {o make),

(b) Each Loan has been entered into by the relevant debtor freely, without coercion or

in any manner likely to be considered appressive under the CCCFA or any other
relevant legislation.

No Other Dispute or Set-off: No Loan Is subject to any dispute, claim, defence or right of
set-off,

PROPERTY LOANS

The Company has in place a strategy which, to the best of the Vendor's knowledge and
belief, is sufficlent to enable the Company to exit alf property development loans ("Property
Loans") at their then current book value (including accrued interest and fees) by 30 June
2017 or shorlly thereafter (the "Exit Strategy”). The Company will Implement the Exit
Strategy to aim to ensure that the Property Loans constitute 10% or less of the Company's
total assets as at 30 June 2017. To the best of the knowledge and belief of the Vendors the
Exit Strategy will be able to be successfully implemented.

The Company will only dispose of the Property Loans at their then cutrent book value
(Including accrued interest and fees) at the time of such disposal,

BCL-128721-1-41-V13
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SCHEDULE 4

Form of Certificate

Gertificate pursuant to clause 7.7 of the agreement for sale and purchase of shares dated [ ]
2018 (the “Agreement”)

TO:

Each of the undersigned, being a Vendor under the Agreament, hereby confirms that no matters have

oceurred since the date of the Agreement which require notification to you under clause 7,6 of the

Agresment] and have not been so notified]. [A schedule of the notifications made under clause 7.6 is
attached.]

DATED

TAdd signing clauses]

BC%@M-VH R/

81/12/2016 08:06



Redacted
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Redacted
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Structure Chart following proposad Restructure

Existing WSG
Shareholders

Existing FEI
Shareholders
tncluding First
Eastern
Holdings

40% estimale

60% minimum eslimate

WolfSirike Rentals
Group Limited

(HWSG”)

Wolfstrike
Distributors Pty
Limited

4
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FE Investments
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SCHEDULE 8

Purchaser Warranties

The information set out in clause 6.5(a) of this Agreement regarding the number of

shares and other securifies that the Purchaser has on Issue at the date of this
Agresmentis correct.

Subject to its shareholders approving the Acquisition Approvals, the Purchaser has, or
will priar to Completion have, all necessary consents and approvals to issue the
Gonslderation Shares in accordance with the terms of this Agreement.

The Consideration Shares will be allotted and deliverad to the Vendors as fully paid
and will, from the date of their allotment and delivery to the Vendors, rank equally with
all existing ordinary shares on fasue in the Purchaser.

The Consideration Shares will be issued with clear legal title (subject only to the
restrictions referred to In this Agreement and the Escrow Deed),

There are no convertible securitles or other rights to receive shares In the Purchaser
except for those rights listed In subclause 5.6 of this Agreement,

The Purchaser is In compltance with its continuous disclosure obligations under ASX
Listing Ruies 3.1 and 3.1A.

lan Bailey Is confracted to be employed by the Purchaser for a minimum of 3 years
(subject to usual termination provisions) from the Completion Date.

To the best of the Purchasers knowledge and belief, the Purchaser will on the
Completion Date have sufficlent working capital and positive sharehotder funds.

All Information which has been, or will before Completion be, given by or on behalf of
the Purchaser (whether by any director, agent, professional adviser or other persan) to
the Vendors or any director, agent, professional adviser or other representative of the
Vendors, for the purposes of the Vendors' due difigence investigation of the

Consideration Shares was, when given, true, complete and accurate In all material
respects.

To the hest of the Purchaser's knowledge and belief, there are no material
cireumstances which have not been disclosed In writing to the Vendors before the
date of this Agreement and which might reasonably be expected materially and
adversely to affect the financial position (including the equity position of the Purchaser
as disclosed to the Vendors), buslness (including undisclosed creditors), assets or
profitabllity of the Purchaser or the value of the Consideration Shares or the ability of
the Purchaser to achieve the level of profitability disclosed by the financial projections
for the 2017, 2018 and 2019 financlal years {as attached to the Purchaser’s disclosure

lefter) or which might otherwise be material to a purchaser of the Consideration
Shares,

No receiver or statutory or officlal manager has, or will prior to Completion have, been
appointed in respect of the Purchaser or the whole or any part of the assels of the
Purchaser, and no application or order has been made, or resolution passed, or wil

prior to Completion have been made or passed, for the liquidation or dissolution of the
Purchaser,
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(k) To the best of the Purchasers knowledge and belief, there are not now, and will not
prior to Gompletion be, any circumstances existing which would be reasonably likely to
result In the liquidation or dissoltion of the Purchaser or the appolntment of a recgiver
or statutory manager of the whale or any part of the assets of the Purchaser.

) To the best of the Purchasar's knowledge and belief, there is no cause of action which
could be used for the purpose of commersing legal proceedings, elther civil or
eriminal, against the Purchaser and the Purchaser Is not the subject of any legal
action agalnst it or proceedings, arbitration, or statutory enquiry and there are no
unsatisfled judgments or orders agalnst the Purchaser.

N
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